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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable

after this registration statement is declared effective and all other conditions to the Business Combination described in the
enclosed proxy statement/prospectus have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box: £

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering: £

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for
the same offering: £

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer”,
“accelerated filer”, “smaller reporting company”, and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer £  Accelerated filer  £
Non-accelerated filer  S  Smaller reporting company S

    Emerging growth company S

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended
transition period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)
(2)(B) of the Securities Act. £

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)  £
Exchange Act Rule 14d-l(d) (Cross-Border Third-
Party Tender Offer)  £
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CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered  

Amount 
to be 

registered  

Proposed 
maximum 

offering price 
per security(2)  

Proposed 
maximum 
aggregate 

offering price(2)  
Amount of

registration fee
RAAC Class A common stock, par value

$0.0001 per share  225,000,000 (1) N/A $ 75,000  $ 9 (3)(4)

____________

(1)      Based on the maximum number of shares of Class A common stock, par value $0.0001 per share (“RAAC Class A
Common Stock”), of the registrant, Revolution Acceleration Acquisition Corp (“RAAC”), estimated to be issued, or
issuable, by RAAC to stockholders of Berkshire Grey, Inc., a Delaware corporation (“Berkshire Grey”), upon the
consummation of the business combination described herein (the “Business Combination”), which includes
restricted shares that may be assumed by RAAC upon the consummation of the Business Combination.

(2)      Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(f)(2) of the Securities
Act of 1933, as amended (the “Securities Act”), based upon one-third of the $0.001 par value per share of the
Berkshire Grey securities to be exchanged in the Business Combination as of immediately prior to the Business
Combination because there is no market for Berkshire Grey securities and Berkshire Grey has an accumulated
capital deficit.

(3)      Calculated pursuant to Rule 457 of the Securities Act by calculating the product of (i) the proposed maximum
offering price and (ii) 0.0001091.

(4)      The filing fee has been previously paid.
_____________________________

The registrant hereby amends this registration statement on such date or dates as may be necessary
to delay its effective date until the registrant shall file a further amendment which specifically states that
this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act or until the registration statement shall become effective on such date as the SEC, acting
pursuant to said Section 8(a), may determine.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. We
may not sell these securities until the registration statement filed with the Securities and Exchange
Commission is effective. This preliminary proxy statement/prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

PRELIMINARY PROXY STATEMENT/PROSPECTUS DATED MAY 14, 2021, SUBJECT TO
COMPLETION

Dear Stockholder:

On February 23, 2021, Revolution Acceleration Acquisition Corp, a Delaware corporation (“we,” “us,”
“our” or “RAAC”), entered into an Agreement and Plan of Merger (the “Merger Agreement”), by and among
RAAC, Pickup Merger Corp, a Delaware corporation and a direct wholly owned subsidiary of RAAC (“Merger
Sub”), and Berkshire Grey, Inc., a Delaware corporation (“Berkshire Grey”). If the Merger Agreement and the
transactions contemplated thereby, including the issuance of Class A common stock, par value $0.0001 per
share, of RAAC (“RAAC Class A Common Stock”) to be issued as the merger consideration, are approved by
the RAAC Stockholders (as defined below) and the merger is subsequently completed, Merger Sub will merge
with and into Berkshire Grey with Berkshire Grey surviving the merger and becoming a direct, wholly owned
subsidiary of RAAC as a consequence (the “merger” and, together with the other transaction described in the
Merger Agreement, the “Business Combination”). The transactions contemplated by the Merger Agreement will
constitute a “business combination” as contemplated by RAAC’s second amended and restated certificate of
incorporation (the “RAAC A&R Charter”).

Subject to the terms and conditions of the Merger Agreement, upon the effective time of the merger (the
“effective time”), each issued and outstanding share of common stock, par value $0.001 per share, of Berkshire
Grey (“Berkshire Grey Common Stock”), other than (i) any such shares held in the treasury of Berkshire Grey
and (ii) any shares held by stockholders of Berkshire Grey who have perfected and not withdrawn a demand for
appraisal rights, will be canceled and converted into the right to receive a number of newly issued shares of
RAAC Class A Common Stock (with each share valued at $10.00) equal to (x) $2,250,000,000 divided by
(y) the number of shares of Aggregate Fully Diluted Company Stock (as defined in the Merger Agreement) (the
“merger consideration”). Immediately prior to the effective time, all issued and outstanding shares of each series
of preferred stock, par value $0.001 per share, of Berkshire Grey will be converted into shares of Berkshire Grey
Common Stock the (“BG Preferred Conversion”).

At the effective time, each outstanding option to acquire Berkshire Grey Common Stock and each award
of restricted Berkshire Grey Common Stock will be converted into the right to receive an option relating to
shares of RAAC Class A Common Stock and an award of restricted shares of RAAC Class A Common Stock, as
applicable, upon substantially the same terms and conditions, including with respect to vesting and termination-
related provisions, as existed prior to the effective time, except that the number of shares underlying such option
and the exercise price and the number of shares subject to restricted stock awards, in each case, shall be
determined as set forth in the Merger Agreement.

In connection with the Business Combination, RAAC will amend and restate the RAAC A&R Charter and
its bylaws (the “RAAC Bylaws”) such that RAAC will (i) change its name to “Berkshire Grey, Inc.” and
(ii) have a board of directors initially consisting of seven (7) directors, with one director nominee designated by
RAAC and six (6) director nominees to be mutually agreed by RAAC and Berkshire Grey. Hereinafter, “New
Berkshire Grey” refers to RAAC under its new corporate name after the consummation of the Business
Combination.

Pursuant to subscription agreements RAAC entered into with certain investors (the “PIPE Investors”)
concurrently with the execution of the Merger Agreement, the PIPE Investors have committed to purchase
16,500,000 shares of RAAC Class A Common Stock at a purchase price of $10.00 per share substantially
concurrent with and contingent upon the closing of the Business Combination (the “PIPE Investment”).

Assuming no RAAC Stockholders exercise their redemption rights as further described in the
accompanying proxy statement/prospectus, the shares issued as merger consideration and the shares issued
pursuant to the PIPE Investment are expected to represent approximately 77.8% and 6.7%, respectively, of the
issued and outstanding shares of New Berkshire Grey Common Stock (as defined below). Such percentages of
New Berkshire Grey Common Stock take into consideration shares of Class C common stock, par value $0.0001
per share, of RAAC (the “RAAC Class C Common Stock,” and, together with RAAC Class A Common Stock
and Class B common stock, par value $0.0001 per share, of RAAC (the “RAAC Class B Common Stock”), the
“RAAC Common Stock”) that are expected to remain issued and outstanding following the Business
Combination and are subject to forfeiture to the extent certain stock price performance thresholds are not met
during the nine years following the closing of the Business Combination.
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RAAC’s units (“RAAC Units”), RAAC Class A Common Stock and RAAC’s public warrants (“RAAC
Public Warrants”) are publicly traded on The Nasdaq Stock Market LLC (“Nasdaq”) under the symbols
“RAACU,” “RAAC” and “RAACW,” respectively. Each RAAC Unit consists of one share of RAAC Class A
Common Stock and one-third of one RAAC Public Warrant. Each whole RAAC Public Warrant entitles the
holder thereof to purchase one share of RAAC Class A Common Stock at a price of $11.50 per share, subject to
adjustment.

We intend to apply to continue the listing of RAAC Units, RAAC Class A Common Stock and RAAC
Public Warrants, following the Business Combination as securities of New Berkshire Grey, on Nasdaq under the
symbols “BGRYU,” “BGRY” and “BGRYW,” respectively.

RAAC will hold a special meeting of stockholders in lieu of the 2021 annual meeting (the “RAAC Special
Meeting”) to consider matters and transactions relating to the proposed Business Combination. The merger
cannot be consummated unless the RAAC Stockholders as of the RAAC Special Meeting record date approve
the Merger Agreement and the transactions contemplated thereby, including the issuance of RAAC Class A
Common Stock to be issued as the merger consideration. RAAC is sending you the accompanying proxy
statement/prospectus to ask you to vote in favor of these and the other matters described in the proxy
statement/prospectus.

Please note that you will not be able to attend the RAAC Special Meeting in person. In light of the
ongoing COVID-19 pandemic and to protect the health of the RAAC Stockholders, management and the
community, the RAAC Special Meeting will be held virtually, conducted via live audio webcast. You will be
able to attend the RAAC Special Meeting by visiting        and entering your control number as further explained
in the accompanying proxy statement/prospectus. RAAC recommends that you log in at least 15 minutes before
the RAAC Special Meeting to ensure you are logged in when the meeting starts.

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES OF
RAAC CLASS A COMMON STOCK YOU OWN.  To ensure your representation at the RAAC Special
Meeting, please complete and return the enclosed proxy card or submit your proxy by following the instructions
contained in the accompanying proxy statement/prospectus and on your proxy card. Please submit your proxy
promptly whether or not you expect to attend the RAAC Special Meeting. Submitting a proxy now will NOT
prevent you from being able to vote virtually at the RAAC Special Meeting. If you hold your shares in “street
name”, you should instruct your broker, bank or other nominee how to vote in accordance with the voting
instruction form you receive from your broker, bank or other nominee.

After careful consideration, the RAAC Board has unanimously approved the Merger Agreement and the
transactions contemplated thereby and recommends that RAAC Stockholders vote “FOR” the approval of each
of the matters to be considered and voted upon at the RAAC Special Meeting, as further described herein.

The accompanying proxy statement/prospectus provides additional important details regarding, among
other things, the Business Combination, RAAC, Berkshire Grey, interests of related parties and the proposals to
be considered at the RAAC Special Meeting. Please review the proxy statement/prospectus, including the
financial statements and annexes and other documents included hereto or otherwise referred to herein, carefully
and in its entirety. In particular, you should read the “Risk Factors” section beginning on page 31 herein
for a discussion of the risks you should consider in evaluating the proposed merger and how they will
affect you.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND THAT RAAC REDEEM
YOUR SHARES FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT
ESTABLISHED UPON RAAC’S INITIAL PUBLIC OFFERING AND TENDER YOUR SHARES TO
RAAC’S TRANSFER AGENT, CONTINENTAL STOCK TRANSFER & TRUST COMPANY
(“CONTINENTAL”), AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT SUCH
MEETING. YOU MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR SHARE
CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES
ELECTRONICALLY USING DEPOSITORY TRUST COMPANY’S DEPOSIT WITHDRAWAL AT
CUSTODIAN (“DWAC”) SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED,
THEN THESE SHARES WILL NOT BE REDEEMED FOR CASH. IF YOU HOLD THE SHARES IN
STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK
OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE
YOUR REDEMPTION RIGHTS.
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If you have any questions regarding the accompanying proxy statement/prospectus, you may contact
Innisfree M&A Incorporated (“Innisfree”), RAAC’s proxy solicitor, at (877) 717 -3930 (toll-free for
stockholders) or (212) 750-5833 (for banks and brokers).

On behalf of the RAAC Board, I would like to thank you for your support and look forward to the
successful completion of the Business Combination.

 Sincerely,

   

  
John K. Delaney
Chief Executive Officer

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission
has approved or disapproved of the Business Combination, the issuance of shares of RAAC Class A
Common Stock in connection with the Business Combination or the other transactions described in the
accompanying proxy statement/prospectus, or passed upon the adequacy or accuracy of the disclosure in
the proxy statement/prospectus. Any representation to the contrary is a criminal offense.

The proxy statement/prospectus is dated        , 2021 and is first being mailed to stockholders of RAAC on
or about        , 2021.
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Revolution Acceleration Acquisition Corp
1717 Rhode Island Avenue, NW 10th floor

Washington, D.C. 20036

NOTICE OF THE RAAC SPECIAL MEETING OF STOCKHOLDERS
IN LIEU OF THE 2021 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON        , 2021

NOTICE IS HEREBY GIVEN that the RAAC Special Meeting will be held on        , 2021 at        Eastern
Time. In light of the ongoing developments related to the ongoing COVID-19 pandemic and to protect the health
of RAAC Stockholders, management and the community, the RAAC Special Meeting will be held virtually via
live audio webcast. You will be able to attend the RAAC Special Meeting by visiting        and entering your
control number as further explained in the accompanying proxy statement/prospectus.

You are cordially invited to attend the RAAC Special Meeting for the following purposes:

1 .      The Business Combination Proposal — To consider and vote upon a proposal to approve the Merger
Agreement and the Business Combination. A copy of the Merger Agreement is attached to the proxy
statement/prospectus as Annex A (the “Business Combination Proposal”) (Proposal No. 1);

2.      The Nasdaq Proposal — To consider and vote upon a proposal to approve, for purposes of complying
with applicable listing rules of Nasdaq, the issuance of shares of RAAC Class A Common Stock as
merger consideration and pursuant to the PIPE Investment, in each case, in connection with the
Business Combination (the “Nasdaq Proposal”) (Proposal No. 2);

3 .      The Charter Proposal — To consider and vote upon a proposal to approve (assuming each of the
Business Combination Proposal, the Nasdaq Proposal and the Incentive Proposal is approved) the
proposed third amended and restated certificate of incorporation (the “New Berkshire Grey Charter”),
which will replace the RAAC A&R Charter upon closing of the Business Combination (the “Charter
Proposal”) (Proposal No. 3);

4.      The Advisory Charter Proposals — To consider and vote upon the following proposals to approve, on
a non-binding advisory basis, the following material differences between the RAAC A&R Charter
and the New Berkshire Grey Charter, which are being presented in accordance with the requirements
of the SEC as seven separate sub-proposals (the “Advisory Charter Proposals”) (Proposal No. 4):

( a )     Perpetual Existence, Name Change and SPAC Provisions — to make New Berkshire Grey’s
corporate existence perpetual as opposed to RAAC’s corporate existence, which is required to
be dissolved and liquidated 24 months following the closing of RAAC’s IPO (as defined below)
if it does not complete an initial business combination, to change our name from Revolution
Acceleration Acquisition Corp to Berkshire Grey, Inc. and to remove from the RAAC A&R
Charter the various provisions applicable only to special purpose acquisition companies;

( b )    Authorized Shares — increase the number of authorized shares of RAAC Class A Common
Stock from 75,000,000 to 385,000,000;

( c )     Classified Board — provide that there shall be three classes of directors serving staggered
terms, with the terms of Class I, Class II and Class III directors expiring at the annual meeting
of stockholders to be held in 2022, 2023 and 2024, respectively, and each term expiring three
years thereafter, in each case;

( d )    Removal of Ability to Act by Written Consent — provide that no action shall be taken by
stockholders of New Berkshire Grey except at an annual or special meeting of the
stockholders;

(e)     Voting Thresholds Charter Amendment — provide that certain amendments to provisions of the
New Berkshire Grey Charter will require the approval of at least two-thirds of New Berkshire
Grey’s then-outstanding shares of capital stock entitled to vote on such amendment;
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( f )     Voting Thresholds Bylaws Amendment — provide that certain amendments to New Berkshire
Grey’s bylaws will require the approval of at least two-thirds of New Berkshire Grey’s then-
outstanding shares of capital stock entitled to vote on such amendment, provided that if the
board of directors of New Berkshire Grey recommends such approval, such amendment will
only require the approval of at least a majority of New Berkshire Grey’s then-outstanding
shares of capital stock entitled to vote on such amendment; and

( g )    Opt-Out of DGCL 203 — provide that New Berkshire Grey shall not be governed by
Section 203 of the General Corporation Law of the State of Delaware;

5 .      The Incentive Plan Proposal — To consider and vote upon a proposal to approve and adopt the 2021
Incentive Equity Plan (the “2021 Plan”), including the authorization of the initial share reserve under
the 2021 Plan (the “Incentive Plan Proposal”) (Proposal No. 5);

6 .      The Existing Director Election Proposal — To consider and vote upon proposals to elect John K.
Delaney, Stephen M. Case, Steven A. Museles, Phyllis R. Caldwell and Jason M. Fish as directors to
serve on our board of directors under the RAAC A&R Charter until the earlier of the closing of the
Business Combination and the 2023 annual meeting of stockholders, and until their respective
successors are duly elected and qualified or until their earlier resignation, removal or death (the
“Existing Director Election Proposal”) (Proposal No. 6);

7 .      The Business Combination Director Election Proposal — To consider and vote upon proposals to
elect seven directors to serve staggered terms on our board of directors until the 2022, 2023 and 2024
annual meetings of stockholders, as applicable, and until their respective successors are duly elected
and qualified (the “Business Combination Director Election Proposal”) (Proposal No. 7); and

8 .      The Adjournment Proposal — To consider and vote upon a proposal to adjourn the RAAC Special
Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies if,
based upon the tabulated vote at the time of the RAAC Special Meeting, there are insufficient votes to
approve the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Incentive
Plan Proposal, the Existing Director Election Proposal or the Business Combination Director
Election Proposal, or if holders of RAAC Class A Common Stock have elected to redeem a number
of shares of RAAC Class A Common Stock such that RAAC would have less than $5,000,001 of net
tangible assets or the amount in the Trust Account (as defined below), plus the proceeds from the
PIPE Investment, plus all other cash and cash equivalents of RAAC (after deducting the cash amounts
required to satisfy the RAAC Stockholder redemptions, payment of any deferred underwriting
commissions being held in the Trust Account and transaction costs of RAAC and its affiliates) does
not equal or exceed $200,000,000 (the “Adjournment Proposal”) (Proposal No. 8).

The Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Advisory Charter
Proposals, the Incentive Plan Proposal, the Existing Director Election Proposal, the Business Combination
Director Election Proposal and the Adjournment Proposal are collectively referred to herein as the “proposals.”

The RAAC Board has set        , 2021 as the record date for the RAAC Special Meeting (the “record date”).
Only holders of record of shares of RAAC Common Stock at the close of business on the record date will be
entitled to notice of and to vote at the RAAC Special Meeting and any adjournments or postponements thereof.
Any stockholder entitled to attend and vote at the RAAC Special Meeting is entitled to appoint a proxy to attend
and vote on such stockholder’s behalf. Such proxy need not be a holder of shares of RAAC Common Stock. For
10 days prior to the RAAC Special Meeting, a complete list of the stockholders entitled to vote at the meeting
will be available for examination by any stockholder for any purpose germane to the meeting during ordinary
business hours at the address of RAAC’s executive offices located at 1717 Rhode Island Avenue, NW 10 th floor,
Washington, D.C. 20036. The stockholders list will also be available during the special meeting by
visiting        and entering your control number.
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Pursuant to the RAAC A&R Charter, RAAC will provide holders of RAAC Class A Common Stock with
the opportunity to redeem their shares of RAAC Class A Common for cash equal to their pro rata share of the
aggregate amount on deposit in the trust account established upon RAAC’s IPO to hold proceeds thereof (the
“Trust Account”) as of two business days prior to the consummation of the Business Combination (including
interest earned thereon which interest shall be net of taxes payable) upon the closing of the Business
Combination. For illustrative purposes, based on funds in the Trust Account of approximately        on        ,
2021, the estimated per-share redemption price would have been approximately        . Holders of RAAC
Class A Common Stock may elect to redeem their shares even if they vote for the Business Combination
Proposal or any other proposal. A holder of RAAC Class A Common Stock, together with any of his, her or
its affiliates or any other person with whom he, she or it is acting in concert or as a “group” (as defined in
Section 13 of the Securities Exchange Act of 1934, as amended (“Exchange Act”)), will be restricted from
seeking redemption rights with respect to more than an aggregate of 15% of the shares of RAAC Class A
Common Stock. Our sponsor, RAAC Management LLC, a Delaware limited liability company (our “Sponsor”),
officers, directors and other holders of RAAC Class B Common Stock and RAAC Class C Common Stock
(collectively, our “initial stockholders”) have agreed to waive their redemption rights in connection with the
consummation of the Business Combination with respect to any shares of RAAC Common Stock they may hold.
Currently, such initial stockholders hold 25% of our issued and outstanding common stock. Such shares are
excluded from the pro rata calculation used to determine the per-share redemption price. Our initial stockholders
have agreed to vote any shares of common stock owned by them in favor of the Business Combination.

Each of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal and the Incentive
Plan Proposal (collectively, the “Conditioned Proposals”) is cross-conditioned on the approval of each other. The
Advisory Charter Proposals, which are non-binding and advisory, the Existing Director Election Proposal, the
Business Combination Director Election Proposal and the Adjournment Proposal are not conditioned upon the
approval of any other proposal or necessary for the consummation of the Business Combination. Each of these
proposals is more fully described in the accompanying proxy statement/prospectus, which each stockholder is
encouraged to read carefully and in its entirety.

If our stockholders do not approve each of the Conditioned Proposals, the Business Combination may not
be consummated. Approval of each of the Business Combination Proposal, Nasdaq Proposal, the Incentive Plan
Proposal, the Advisory Charter Proposals and the Adjournment Proposal requires the affirmative vote of holders
of a majority of the votes cast by holders of RAAC Common Stock, voting together as a single class, attending
virtually or represented by proxy at the RAAC Special Meeting. Approval of the Charter Proposal requires the
affirmative vote of holders of a majority of the outstanding shares of RAAC Common Stock, voting together as
a single class, attending virtually or represented by proxy at the RAAC Special Meeting. Approval of each of the
Existing Director Election Proposal and the Business Combination Director Election Proposal requires the
affirmative vote of holders of a plurality of the votes cast by holders of RAAC Class B Common Stock and
RAAC Class C Common Stock, voting together as a single class, attending virtually or represented by proxy at
the RAAC Special Meeting. If you do not vote or do not instruct your bank, broker or other nominee how to vote
with respect to the Charter Proposal, it will have the same effect as a vote “AGAINST” such proposal. Because
approval of each of the other proposals only requires a majority or plurality of the votes cast, as the case may be,
assuming a quorum is established at the RAAC Special Meeting, if you do not vote or do not instruct your bank,
broker or other nominee how to vote, it will have no effect on each of these other proposals because such action
would not count as a vote cast at the RAAC Special Meeting. The RAAC Board has already approved the
proposals and recommends the stockholders vote “FOR” each of the proposals.

As of        , 2021, there was approximately $        in the Trust Account, which RAAC intends to use
together with the proceeds of the PIPE Investment for the purposes of consummating the Business Combination,
including payment of certain transaction expenses, which includes payment of $10,062,500 in deferred
underwriting commissions to the underwriter of RAAC’s IPO. The redemption of each share of RAAC Class A
Common Stock will decrease the amount in the Trust Account by the pro rata portion thereof. RAAC will not
consummate the Business Combination if the redemption of public shares would result in RAAC’s failure to
have at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the
Exchange Act or any successor rule).
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The Merger Agreement provides that the obligation of Berkshire Grey to consummate the Business
Combination is conditioned on the amount in the Trust Account, plus the proceeds from the PIPE Investment
and all other cash and cash equivalents of RAAC, equaling or exceeding $200,000,000 (after deducting the cash
amounts required to satisfy the RAAC Stockholder redemptions, payment of any deferred underwriting
commissions being held in the Trust Account and transaction costs of RAAC and its affiliates). This condition is
for the sole benefit of Berkshire Grey and may be waived by it. If, as a result of redemptions of RAAC Class A
Common Stock, this condition is not met, then Berkshire Grey may elect not to consummate the Business
Combination or may waive such condition.

If RAAC Stockholders fail to approve the Business Combination Proposal or any of the other Conditioned
Proposals, the Business Combination may not be consummated. The accompanying proxy statement/prospectus
provides additional important details regarding, among other things, the Business Combination, RAAC,
Berkshire Grey, interests of related parties and the proposals to be considered at the RAAC Special Meeting.
Please review the proxy statement/prospectus, including the financial statements and annexes and other
documents included hereto or otherwise referred to herein, carefully and in its entirety.

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES OF
RAAC COMMON STOCK YOU OWN. Whether or not you plan to attend the RAAC Special Meeting,
please complete, sign, date and mail the enclosed proxy card in the postage-paid envelope provided at
your earliest convenience. You may also submit a proxy by telephone or via the Internet by following the
instructions printed on your proxy card. If you hold your shares through a broker, bank or other
nominee, you should direct the vote of your shares in accordance with the voting instruction form
received from your broker, bank or other nominee.

After careful consideration, the RAAC Board has unanimously approved the Merger Agreement and the
transactions contemplated thereby and recommends that you vote “FOR” the Business Combination Proposal,
“FOR” the Nasdaq Proposal, “FOR” the Charter Proposal, “FOR” each of the Advisory Charter Proposals,
“FOR” the Incentive Plan Proposal, “FOR” each of the Existing Director Election Proposal, “FOR” each of the
Business Combination Director Election Proposal and “FOR” the Adjournment Proposal.

The existence of financial and personal interests of one or more of RAAC’s directors may result in a
conflict of interest on the part of such director or directors between what he, she or they may believe is in the
best interests of RAAC and its stockholders and what he, she or they may believe is best for themselves in
determining to recommend that stockholders vote for the proposals. See “The Business Combination — Interests
of RAAC Directors and Officers in the Business Combination” beginning on page 176 of the accompanying
proxy statement/prospectus.

Your attention is directed to the accompanying proxy statement/prospectus (including the financial
statements and annexes attached thereto) for a more complete description of the proposed Business Combination
and related transactions and each of our proposals. We encourage you to read the accompanying proxy
statement/prospectus carefully. If you have any questions or need assistance with voting, please contact RAAC’s
proxy solicitor, Innisfree, at (877) 717-3930 (toll-free for stockholders) or (212) 750-5833 (for banks and
brokers).

 BY ORDER OF THE BOARD OF DIRECTORS

   
  John K. Delaney
  Chief Executive Officer and Director

        , 2021
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 REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information that is
not included in or delivered with this proxy statement/prospectus. This information is available for you to
review through the SEC’s website at www.sec.gov.

You may request copies of this proxy statement/prospectus and any of the documents incorporated
by reference into this proxy statement/prospectus or other publicly available information concerning
RAAC, without charge, by written request to Chief Executive Officer at Revolution Acceleration
Acquisition Corp 1717 Rhode Island Avenue, NW 10 th floor Washington, D.C. 20036, by telephone
request at (202) 776-1400 or by email request to raac@revolution.com; or Innisfree M&A Incorporated
(“Innisfree”), RAAC’s proxy solicitor, by calling (877) 717-3930 (toll-free for stockholders) or (212) 750-
5833 (for banks and brokers), or from the SEC through the SEC website at the address provided above.

In order for the holders of RAAC Common Stock as of immediately prior to the effective time (the
“RAAC Stockholders”) to receive timely delivery of the documents in advance of RAAC’s upcoming
special meeting of stockholders in lieu of the 2021 annual meeting of stockholders (the “RAAC Special
Meeting”) to be held on        , 2021, you must request the information no later than        , 2021, five
business days prior to the date of the RAAC Special Meeting.

 TRADEMARKS

This document contains references to trademarks and service marks belonging to other entities. Solely for
convenience, trademarks and trade names referred to in this proxy statement/prospectus may appear without
the ® or TM symbols, but such references are not intended to indicate, in any way, that the applicable licensor will
not assert, to the fullest extent under applicable law, its rights to these trademarks and trade names. RAAC does
not intend its use or display of other companies’ trade names, trademarks or service marks to imply a
relationship with, or endorsement or sponsorship of it by, any other companies.

 ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form S-4 filed with the SEC by RAAC
(File No. 333-254539) (the “Registration Statement”), constitutes a prospectus of RAAC under Section 5 of the
Securities Act of 1933, as amended, with respect to the shares of the RAAC Common Stock following the
effective time of the merger (the “New Berkshire Grey Common Stock”) to be issued if the Business
Combination described below is consummated. This document also constitutes a notice of meeting and a proxy
statement under Section 14(a) of the Securities Exchange Act of 1934, as amended, with respect to the RAAC
Special Meeting at which RAAC Stockholders will be asked to consider and vote upon a proposal to approve the
Business Combination by the approval and adoption of the merger agreement, among other matters.

RAAC files reports, proxy statements/prospectuses and other information with the SEC as required by the
Securities Exchange Act of 1934, as amended. You can read RAAC’s SEC filings, including this proxy
statement/prospectus, over the Internet at the SEC’s website at http://www.sec.gov.

If you would like additional copies of this proxy statement/prospectus or if you have questions about the
Business Combination or the proposals to be presented at the special meeting, you should contact via telephone
or in writing:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor

New York, NY 10022
Stockholders Call Toll-Free: (877) 717-3930

Banks and Brokers Call: (212) 750-5833

If you are a stockholder of RAAC and would like to request documents, please do so by        , 2021 to
receive them before the RAAC Special Meeting. If you request any documents from us, we will mail them to
you by first class mail, or another equally prompt means.
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 SELECTED DEFINITIONS

Unless otherwise stated in this proxy statement/prospectus or the context otherwise requires, references to:

•        “2021 Plan” are to the Incentive Equity Plan to be approved for 2021.

•        “A&R Registration Rights Agreement” are to the Amended & Restated Registration Rights
Agreement substantially in the form attached hereto as Annex B.

•        “Adjournment Proposal” are to the proposal to adjourn the RAAC Special Meeting to a later date or
dates, if necessary, to permit further solicitation and vote of proxies if, based upon the tabulated vote
at the time of the RAAC Special Meeting, there are insufficient votes to approve the Business
Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Incentive Plan Proposal, the
Existing Director Election Proposal or the Business Combination Director Election Proposal, or if
holders of RAAC Class A Common Stock have elected to redeem a number of shares of RAAC
Class A Common Stock such that RAAC would have less than $5,000,001 of net tangible assets or
the amount in the Trust Account (as defined below), plus the proceeds from the PIPE Investment,
plus all other cash and cash equivalents of RAAC (after deducting the cash amounts required to
satisfy the RAAC Stockholder redemptions, payment of any deferred underwriting commissions
being held in the Trust Account and transaction costs of RAAC and its affiliates) does not equal or
exceed $200,000,000.

•        “Administrator” are to either Berkshire Grey’s board of directors or a committee as selected by
Berkshire Grey’s board of directors.

•        “Advisory Charter Proposals” are to the proposals to approve, on a non-binding advisory basis, the
material differences between the RAAC A&R Charter and the New Berkshire Grey Charter, which
are presented as seven separate sub-proposals in accordance with the requirements of the SEC.

•        “alignment shares” are to shares of RAAC Class C Common Stock.

•        “B-3 Warrant” are to the warrant to purchase Berkshire Grey Series B-3 Preferred Stock.

•        “Base Purchase Price” are to $2,250,000,000.00.

•        “Berkshire Grey” are to Berkshire Grey, Inc., a Delaware corporation, and its consolidated
subsidiaries prior to the effective time of the Merger Agreement.

•        “Berkshire Grey Common Stock” are to the common stock, par value $0.001 per share, of Berkshire
Grey.

•        “Berkshire Grey Preferred Stock” are to Berkshire Grey Series A Preferred Stock, Berkshire Grey
Series A-1 Preferred Stock, Berkshire Grey Series A-2 Preferred Stock, Berkshire Grey Series A-3
Preferred Stock, Berkshire Grey Series A-4 Preferred Stock, Berkshire Grey Series B Preferred
Stock, Berkshire Grey Series B-1 Preferred Stock, Berkshire Grey Series B-2 Preferred Stock and
Berkshire Grey Series B-3 Preferred Stock.

•        “Berkshire Grey Series A Preferred Stock” are to the series A preferred stock, par value $0.001 per
share, of Berkshire Grey.

•        “Berkshire Grey Series A-1 Preferred Stock” are to the series A-1 preferred stock, par value $0.001
per share, of Berkshire Grey.

•        “Berkshire Grey Series A-2 Preferred Stock” are to the series A-2 preferred stock, par value $0.001
per share, of Berkshire Grey.

•        “Berkshire Grey Series A-3 Preferred Stock” are to the series A-3 preferred stock, par value $0.001
per share, of Berkshire Grey.

•        “Berkshire Grey Series A-4 Preferred Stock” are to the series A-4 preferred stock, par value $0.001
per share, of Berkshire Grey.

•        “Berkshire Grey Series B Preferred Stock” are to the series B preferred stock, par value $0.001 per
share, of Berkshire Grey.
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•        “Berkshire Grey Series B-1 Preferred Stock” are to the series B-1 preferred stock, par value $0.001
per share, of Berkshire Grey.

•        “Berkshire Grey Series B-2 Preferred Stock” are to the series B-2 preferred stock, par value $0.001
per share, of Berkshire Grey.

•        “Berkshire Grey Series B-3 Preferred Stock” are to the series B-3 preferred stock, par value $0.001
per share, of Berkshire Grey.

•        “Berkshire Grey Stockholders Support Agreement” are to that certain stockholder support agreement,
dated as of February 23, 2021, by and among RAAC, certain stockholders of Berkshire Grey and
Berkshire Grey, and attached hereto as Annex D.

•        “BG Preferred Conversion” are to immediately prior to the effective time, all issued and outstanding
shares of each series of preferred stock, par value $0.001 per share, of Berkshire Grey being
converted into shares of Berkshire Grey Common Stock.

•        “BG RRA Parties” are to certain current holders of Berkshire Grey party to the A&R Registration
Rights Agreement.

•        “Business Combination” are to the proposed business combination between RAAC and Berkshire
Grey.

•        “Business Combination Director Election Proposal” are to the proposals to elect seven directors to
serve staggered terms on the board of directors of New Berkshire Grey until the 2022, 2023 and 2024
annual meetings of stockholders, as applicable, and until their respective successors are duly elected
and qualified.

•        “Business Combination Proposal” are to the proposal to approve the Merger Agreement and the
Business Combination.

•        “Charter Proposal” are to the proposal to approve the New Berkshire Grey Charter.

•        “Code” are to Section 368 of the Internal Revenue Code of 1986, as amended.

•        “Conditioned Proposals” are to the Business Combination Proposal, the Nasdaq Proposal, the Charter
Proposal and the Incentive Plan Proposal.

•        “Continental” are to RAAC’s transfer agent, Continental Stock Transfer & Trust Company.

•        “Consultant” are to a certain nationally recognized consulting firm engaged by RAAC to consult on
the Business Combination and perform due diligence on Berkshire Grey.

•        “COVID-19” are to SARS-CoV-2 or the novel coronavirus, referred to as COVID-19, and any
evolutions, mutations or variants thereof or related to associated epidemics, pandemics or disease
outbreaks.

•        “DWAC” are to Depository Trust Company’s Deposit Withdrawal at Custodian system.

•        “effective time” are to the effective time of the merger.

•        “Exchange Act” are to the Securities Exchange Act of 1934, as amended.

•        “Exchange Ratio” are to the quotient obtained by dividing (a) the number of shares of RAAC Class A
Common Stock constituting the Merger Consideration, by (b) the number of shares of Aggregate
Fully Diluted Company Stock (as defined in the Merger Agreement).

•        “Existing Director Election Proposal” are to elect John K. Delaney, Stephen M. Case, Steven A.
Museles, Phyllis R. Caldwell and Jason M. Fish as directors to serve on our board of directors under
the RAAC A&R Charter until the earlier of the closing of the Business Combination and the 2023
annual meeting of stockholders, and until their respective successors are duly elected and qualified or
until their earlier resignation, removal or death.

•        “Fidler Offer Letter” are to the offer letter entered into in August 2020, by and between Berkshire
Grey and Mark Fidler.
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•        “Fidler Options” are to the options to acquire Berkshire Grey Common Stock equal to 1.0% of the
shares of common stock as of the date of grant, granted pursuant to the Fidler Offer Letter.

•        “founder shares” are to shares of RAAC Class B Common Stock.

•        “GAAP” are to generally accepted accounting principles in the United States as in effect from time to
time.

•        “HSR Act” are to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the
rules and regulations promulgated thereunder.

•        “Incentive Equity Plan” are to the incentive equity plan substantially in the form attached as Annex G.

•        “Incentive Plan Proposal” are to the proposal to approve and adopt the 2021 Plan, including the
authorization of the initial share reserve under the 2021 Plan.

•        “initial stockholders” are to, collectively, the Sponsor and each of the Insiders.

•        “Innisfree” are to Innisfree M&A Incorporated, RAAC’s proxy solicitor

•        “Insiders” are to each of RAAC’s officers and directors and holders of RAAC Class B Common
Stock and RAAC Class C Common Stock.

•        “Investment Company Act” are to the Investment Company Act of 1940, as amended.

•        “Johnson Employment Agreement” are to the employment agreement entered into in October 2019,
by and between Berkshire Grey and Steve Johnson.

•        “Johnson Loan Documents” are to the partial recourse secured promissory note and pledge
agreement, each entered into as of October 29, 2019, by and between Berkshire Grey and Steve
Johnson.

•        “Johnson Shares” are to the 1,191,871 restricted shares of Berkshire Grey Common Stock purchased
by Steve Johnson pursuant to the Johnson Employment Agreement.

•        “Market Value” are to the volume weighted average trading price of our New Berkshire Grey Class A
Common Stock during the 20-trading day period starting on the trading day prior to the day on which
we consummate the Business Combination.

•        “material adverse effect” are to, with respect to Berkshire Grey, any event, state of facts,
development, circumstance, occurrence or effect that (a) has had, or would reasonably be expected to
have, individually or in the aggregate, a material adverse effect on the business, assets, results of
operations or condition (financial or otherwise) of Berkshire Grey and its subsidiaries, taken as a
whole or (b) does or would reasonably be expected to, individually or in the aggregate, prevent the
ability of Berkshire Grey to consummate the merger, subject to certain customary qualifications and
exceptions

•        “merger” are to the merger of Merger Sub with and into Berkshire Grey, Inc.

•        “Merger Agreement” are to the Agreement and Plan of Merger, dated as of February 23, 2021, by and
among RAAC, Merger Sub and Berkshire Grey.

•        “Merger Consideration” are to a number of shares of RAAC Class A Common Stock equal to the
quotient obtained by dividing (a) the Base Purchase Price by (b) $10.00

•        “Merger Sub” are to Pickup Merger Corp, a Delaware corporation.

•        “Minimum Available RAAC Cash Amount ” are to the Trust Amount plus the PIPE Investment
Amount is equal to or greater than $200,000,000.

•        “Minimum Cash Condition” are to the obligations of Berkshire Grey to consummate the merger being
conditioned on, among other things, that as of immediately prior to the effective time, (x) the amount
of cash available in the Trust Account, after deducting (i) the amount required to satisfy the RAAC’s
obligations to its stockholders (if any) that exercise their rights to redeem their public shares pursuant
to RAAC’s governing documents, (ii) the payment of any deferred underwriting commissions being
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held in the Trust Account and (iii) the payment of any transaction expenses of RAAC or its affiliates,
as contemplated by the Merger Agreement, plus (y) the aggregate PIPE Investment Amount actually
received by RAAC prior to or substantially concurrently with the closing of the Business
Combination must be equal to or greater than $200,000,000.

•        “Minimum PIPE Investment Amount” are to the amount to which PIPE Investors have agreed to
purchase from RAAC, shares of RAAC Class A Common Stock for a PIPE Investment Amount of at
least $165,000,000.

•        “Nasdaq” are to The Nasdaq Stock Market LLC.

•        “Nasdaq Proposal” are to the proposal to approve, for purposes of complying with the applicable
listing rules of Nasdaq, the issuance of shares of RAAC Class A Common Stock as merger
consideration and pursuant to the PIPE Investment, in each case, in connection with the Business
Combination.

•        “New Berkshire Grey” are to Berkshire Grey, Inc. (f/k/a Revolution Acceleration Acquisition Corp
prior to the effective time of the Merger Agreement) and its consolidated subsidiaries after the
effective time of the merger.

•        “New Berkshire Grey Board” are to the board of directors of New Berkshire Grey.

•        “New Berkshire Grey Charter” are to the proposed third amended and restated certificate of
incorporation of New Berkshire Grey, attached hereto as Annex H, which will replace the RAAC
A&R Charter upon closing of the Business Combination.

•        “New Berkshire Grey Class A Common Stock ” are to RAAC Class A Common Stock following the
effective time of the merger.

•        “New Berkshire Grey Class C Common Stock” are to RAAC Class C Common Stock following the
effective time of the merger.

•        “New Berkshire Grey Common Stock” are to the RAAC Common Stock following the effective time
of the merger.

•        “New Berkshire Grey Preferred Stock” are to the preferred stock of New Berkshire Grey, par value
$0.0001 per share.

•        “Newly Issued Price” are to an issue price or effective issue price of less than $9.20 per share of
New Berkshire Grey Class A Common Stock (with such issue price or effective issue price to be
determined in good faith by the RAAC Board and, in the case of any such issuance to our sponsor or
its affiliates, without taking into account any founder shares or alignment shares held by our sponsor
or such affiliates, as applicable, prior to such issuance).

•        “PIPE Investment” are to the purchase of shares of RAAC Class A Common Stock pursuant to the
Subscription Agreements.

•        “PIPE Investment Amount” are to the aggregate gross purchase price received by RAAC prior to or
substantially concurrently with consummation of the Business Combination for the shares in the PIPE
Investment.

•        “PIPE Investors” are to those certain investors participating in the PIPE Investment pursuant to the
Subscription Agreements.

•        “Plan Administrator” are to the New Berkshire Grey Board, the compensation committee or a similar
committee performing the functions of the compensation committee, which committee will be
constituted to satisfy applicable laws.

•        “Proposed Bylaws” are to the proposed bylaws of New Berkshire Grey.

•        “RAAC” are to Revolution Acceleration Acquisition Corp, a Delaware corporation.
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•        “RAAC Advisors” are to certain natural persons who advise RAAC and its affiliates on the Business
Combination.

•        “RAAC A&R Charter” are to RAAC’s Second Amended and Restated Certificate of Incorporation,
substantially in the form attached as Annex F.

•        “RAAC Board” are to the board of directors of RAAC.

•        “RAAC Bylaws” are to the bylaws of RAAC as in existence prior to the consummation of the
Business Combination.

•        “RAAC Class A Common Stock” are to the Class A common stock, par value $0.0001 per share, of
RAAC.

•        “RAAC Class B Common Stock” are to the Class B common stock, par value $0.0001 per share, of
RAAC.

•        “RAAC Class C Common Stock” are to the Class C common stock, par value $0.0001 per share, of
RAAC.

•        “RAAC Common Stock” are to the RAAC Class A Common Stock, the RAAC Class B Common
Stock and the RAAC Class C Common Stock.

•        “RAAC’s IPO” are to the initial public offering of RAAC, that was completed on December 10,
2020, of 28,750,000 RAAC Units.

•        “RAAC Private Warrants” are to the 5,166,667 redeemable warrants of RAAC that were sold in a
private placement to the Sponsor concurrently with RAAC’s IPO at a purchase price of $1.50 per
warrant. The RAAC Private Warrants are identical to the RAAC Public Warrants except that, as long
as the Sponsor or its permitted transferees beneficially own the RAAC Private Warrants, the RAAC
Private Warrants (including the shares of RAAC Class A Common Stock issuable upon exercise of
such RAAC Private Warrants) are subject to certain transfer restrictions and the holders thereof are
entitled to certain registration rights, and: (1) will not be redeemable by RAAC (except as described
in the RAAC’s IPO prospectus); and (2) may be exercised by the holders on a cashless basis.

•        “RAAC Public Shares” are to the shares of RAAC Class A Common Stock that were initially sold as
part of the RAAC Units in RAAC’s IPO.

•        “RAAC Public Stockholders” are to holders of RAAC Public Shares.

•        “RAAC Public Warrants” are to the 9,583,333 redeemable warrants of RAAC sold as part of the
RAAC Units in RAAC’s IPO. Each whole RAAC Public Warrant entitles the holder thereof to
purchase one share of RAAC Class A Common Stock for $11.50 per share, subject to adjustment and
in accordance with the terms of the RAAC Public Warrants.

•        “RAAC Special Meeting” are to RAAC’s upcoming special meeting of stockholders in lieu of the
2021 annual meeting of stockholders.

•        “RAAC Stockholders” are to the holders of RAAC Common Stock as of immediately prior to the
effective time.

•        “RAAC Units” are to the units of RAAC sold in connection with RAAC’s initial public offering, each
such unit consisting of one share of RAAC Class A Common Stock and one -third of one RAAC
Public Warrant.

•        “redemption rights” are to the right of each RAAC Stockholder holding public shares to demand,
prior to the consummation of the Business Combination, that RAAC redeem the shares of RAAC
Class A Common Stock held by such RAAC for a pro rata portion of the cash held in the Trust
Account.

•        “Reference Value” are to the last reported sale price of RAAC Class A Common Stock for any 20-
trading days within a 30-trading day period ending on the third trading day prior to the date on which
RAAC sends the notice of redemption to the warrant holders.

•        “Registration Statement” are to this document, which forms part of a registration statement on
Form S-4 filed with the SEC by RAAC (File No. 333-254539).
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•        “Resale Registration Statement” are to the registration statement registering the resale of certain
shares of RAAC Class A Common Stock and certain other equity securities of RAAC held by the
RRA Parties.

•        “RRA Parties” are to each of the parties to the A&R Registration Rights Agreement, including each
of the BG RRA Parties.

•        “RSA Agreement ” are to the Restricted Stock Award Agreement, dated as of October  29, 2019,
between Berkshire Grey and Steve Johnson.

•        “RSA Shares” are to 1,191,872 shares of restricted Berkshire Grey Common Stock issued to Steve
Johnson pursuant to the RSA Agreement.

•        “SBG” are to SoftBank Group Corp.

•        “SB SVF II” are to SVF II BG (DE) LLC, an indirect subsidiary of SoftBank Vision Fund II-2 L.P.,
of which SBG is the sole limited partner.

•        “SEC” are to the United States Securities and Exchange Commission.

•        “Section 409A” are to Section 409A of the Internal Revenue Code.

•        “Securities Act” are to the Securities Act of 1933, as amended.

•        “Skadden” are to Skadden, Arps, Slate, Meagher & Flom LLP, counsel to RAAC.

•        “Sponsor” are to RAAC Management LLC, a Delaware limited liability company and the sponsor of
RAAC.

•        “Sponsor Support Agreement” are to that certain amended and restated letter agreement, dated as of
February 23, 2021, by and among RAAC, Berkshire Grey, the Sponsor and the Insiders, and attached
hereto as Annex C, which amends and restates the prior letter agreement between the parties, dated
December 7, 2020.

•        “Stock Repurchase Agreement” are to that certain Stock Repurchase Agreement, dated as of February
23, 2021, by and between Berkshire Grey and Steve Johnson.

•        “Subscription Agreements” are to the subscription agreements, entered into as of February 23, 2021,
by and between RAAC and the PIPE Investors, pursuant to which the PIPE Investment will be
consummated.

•        “Surviving Corporation” are to Berkshire Grey, Inc. subsequent to the merger with Pickup Merger
Corp.

•        “Trust Account” are to all of the cash proceeds of RAAC’s initial public offering and private
placements of its securities that have been deposited in the trust account for the benefit of RAAC,
certain of its public stockholders and the underwriters of RAAC’s initial public offering.

•        “Trustee” are to Continental Stock Transfer & Trust Company.

•        “Voting Agreement” are to the Amended and Restated Voting Agreement, dated as of June  28, 2019,
by and between Berkshire Grey and certain of its stockholders.

•        “Wagner Employment Agreement” are to Berkshire Grey’s employment agreement with Thomas
Wagner.

•        “Warrant Termination Agreement ” are to that certain Warrant Termination Agreement, dated as of
February 23, 2021, by and between Berkshire Grey and SBG.

Unless specified otherwise, amounts in this proxy statement/prospectus are presented in United States
(“U.S.”) dollars.

Defined terms in the financial statements contained in this proxy statement/prospectus have the meanings
ascribed to them in the financial statements.

Unless otherwise stated in this proxy statement/prospectus or the context otherwise requires, all references
in this proxy statement/prospectus to RAAC Common Stock, Berkshire Grey Common Stock, New Berkshire
Grey Common Stock or shares thereof or warrants include such securities underlying the units.
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 CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus includes forward-looking statements regarding, among other things, the
plans, strategies and prospects, both business and financial, of RAAC (to be called “New Berkshire Grey” after
the Business Combination) and Berkshire Grey. These statements are based on the beliefs and assumptions of the
management of RAAC and Berkshire Grey. Although RAAC and Berkshire Grey believe that their respective
plans, intentions and expectations reflected in or suggested by these forward-looking statements are reasonable,
neither RAAC nor Berkshire Grey can assure you that either will achieve or realize these plans, intentions or
expectations. Forward-looking statements are inherently subject to risks, uncertainties and assumptions.
Generally, statements that are not historical facts, including statements concerning possible or assumed future
actions, business strategies, events or results of operations, are forward-looking statements. These statements
may be preceded by, followed by or include the words “believes,” “estimates,” “expects,” “projects,”
“forecasts,” “may,” “will,” “should,” “seeks,” “plans,” “scheduled,” “anticipates,” “intends” or similar
expressions. Forward-looking statements contained in this proxy statement/prospectus include, but are not
limited to, statements about the ability of RAAC and Berkshire Grey prior to the Business Combination, and
New Berkshire Grey following the Business Combination. Such statements may relate to:

•        the expected benefits from the Business Combination;

•        RAAC’s ability to consummate the Business Combination or, if RAAC does not complete the
Business Combination, any other initial business combination;

•        the inability to complete the financing from the PIPE Investment;

•        any satisfaction or waiver (if applicable) of the conditions to the Business Combination, including,
but not limited to: the satisfaction or waiver of certain customary closing conditions, the existence of
no material adverse effect at RAAC or Berkshire Grey and receipt of certain stockholder approvals
contemplated by this proxy statement/prospectus;

•        the occurrence of any other event, change or other circumstances that could give rise to the
termination or delay of the Merger Agreement;

•        New Berkshire Grey’s plans to develop and commercialize its product candidates;

•        New Berkshire Grey’s ability to continue to develop new innovations to meet constantly evolving
customer demands;

•        New Berkshire Grey’s expectations regarding the impact of the ongoing COVID-19 pandemic on its
business, industry and the economy;

•        New Berkshire Grey’s estimates regarding future expenses, revenue, earnings, margin, capital
requirements and needs for additional financing after the Business Combination;

•        New Berkshire Grey’s expectations regarding the growth of its business, including the potential size
of the total addressable market;

•        New Berkshire Grey’s ability to maintain and establish collaborations or obtain additional funding;

•        New Berkshire Grey’s ability, subsequent to the consummation of the PIPE Investment and the
Business Combination, to obtain funding for its future operations and working capital requirements
and expectations regarding the sufficiency of its capital resources;

•        the implementation of New Berkshire Grey’s business model and strategic plans for its business
following the Business Combination;

•        New Berkshire Grey’s intellectual property position and the duration of its patent rights;

•        developments or disputes concerning New Berkshire Grey’s intellectual property or other proprietary
rights;

•        New Berkshire Grey’s ability to compete in the markets it serves;

•        New Berkshire Grey’s expectations regarding its entry into new markets;
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•        competition in New Berkshire Grey’s industry, the advantages of New Berkshire Grey’s solutions
and technology over competing products and technology existing in the market and competitive
factors including with respect to technological capabilities, cost and scalability;

•        the impact of government laws and regulations and liabilities thereunder;

•        New Berkshire Grey’s need to hire additional personnel and our ability to attract and retain such
personnel;

•        the ability of RAAC and Berkshire Grey to consummate the PIPE Investment or raise financing in the
future;

•        the use of proceeds not held in the Trust Account or available to RAAC from interest income on the
Trust Account balance;

•        the anticipated cash available at the closing of the Business Combination; and

•        the anticipated use of New Berkshire Grey’s cash and cash equivalents.

These forward-looking statements are based on information available as of the date of this proxy
statement/prospectus, and current expectations, forecasts and assumptions, and involve a number of risks and
uncertainties. Accordingly, forward-looking statements should not be relied upon as representing our views as of
any subsequent date, and we do not undertake any obligation to update forward-looking statements to reflect
events or circumstances after the date they were made, whether as a result of new information, future events or
otherwise, except as may be required under applicable securities laws.

In addition, statements that RAAC or Berkshire Grey “believes,” and similar statements, reflect such
party’s beliefs and opinions on the relevant subject. These statements are based upon information available to
such party as of the date of this proxy statement/prospectus, and while such party believes such information
forms a reasonable basis for such statements, such information may be limited or incomplete, and these
statements should not be read to indicate that either RAAC or Berkshire Grey has conducted an exhaustive
inquiry into, or review of, all potentially available relevant information. These statements are inherently
uncertain and investors are cautioned not to unduly rely upon these statements.

Forward-looking statements are not guarantees of performance. You should not put undue reliance on
these statements which speak only as of the date hereof. You should understand that the following important
factors, in addition to those discussed under the heading “Risk Factors” and elsewhere in this proxy
statement/prospectus, could affect the future results of RAAC and Berkshire Grey prior to the Business
Combination, and New Berkshire Grey following the Business Combination, and could cause those results or
other outcomes to differ materially from those expressed or implied in the forward-looking statements in this
proxy statement/prospectus:

•        the occurrence of any event, change or other circumstances that could give rise to the termination or
delay of the Business Combination, which may adversely affect the price of RAAC’s securities;

•        the risk that the Business Combination may not be completed by RAAC’s Business Combination
deadline and the potential failure to obtain an extension of the Business Combination deadline if
sought by RAAC;

•        the outcome of any legal proceedings that may be instituted against RAAC, Berkshire Grey or others
following announcement of the Business Combination and the transactions contemplated therein;

•        the inability to complete the transactions contemplated by the Business Combination due to the failure
to obtain approval of the stockholders of RAAC or Berkshire Grey, failure to obtain regulatory
approval, or other conditions to closing in the merger agreement;

•        the inability to complete the PIPE Investment in connection with the Business Combination;

•        the lack of a third-party valuation in determining whether to pursue the Business Combination;

•        the amount of redemption requests made by the RAAC Public Stockholders;
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•        the price of RAAC’s securities may be volatile due to a variety of factors, including changes in the
competitive and highly regulated industries in which RAAC operates, variations in operating
performance across competitors, changes in laws and regulations affecting RAAC’s business and
changes in the combined capital structure;

•        the inability to obtain or maintain the listing of New Berkshire Grey Common Stock on Nasdaq
following the Business Combination;

•        the risk that the proposed transaction disrupts current plans and operations as a result of the
announcement and consummation of the Business Combination;

•        the ability to recognize the anticipated benefits of the Business Combination, which may be affected
by, among other things, the ability of New Berkshire Grey to grow and manage growth profitably,
maintain relationships with customers, compete within its industry and retain its key employees;

•        the costs related to the proposed Business Combination;

•        the possibility that RAAC or Berkshire Grey may be adversely impacted by other economic,
business, and/or competitive factors;

•        any future exchange and interest rates;

•        trends in the industry, changes in the competitive landscape, delays or disruptions due to the
significant uncertainty created by the COVID-19 pandemic, as well as changes in the legal and
regulatory framework for the industry or unexpected litigation or disputes and future expenditures;

•        changes in applicable laws or regulations;

•        difficulties arising from Berkshire Grey’s third-party licenses, or supply-chain or manufacturing
challenges;

•        the loss of any one of Berkshire Grey’s primary customers;

•        the inability to obtain necessary hardware, software and operational support if Berkshire Grey’s
suppliers or other third-party vendors become unavailable or produce inadequate supplies or services;

•        risks from any strategic alliances or licensing arrangements entered into in the future and not being
able to realize the benefits of such alliances or licensing arrangements;

•        litigation or investigations involving us could result in material settlements, fines or penalties and
may adversely affect Berkshire Grey’s business, financial condition and results of operations;

•        the possibility that RAAC or Berkshire Grey may be adversely affected by other economic, business
and/or competitive factors;

•        Berkshire Grey’s failure to successfully acquire or make investments in other businesses, patents,
technologies, products or services, which could disrupt its business and have an adverse impact on its
financial condition; and

•        other risks and uncertainties indicated in this proxy statement/prospectus, including those under “Risk
Factors” herein, and other filings that have been made or will be made with the SEC by RAAC.
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 QUESTIONS AND ANSWERS

The following are answers to certain questions that you may have regarding the Business Combination
and the stockholder meeting. We urge you to read carefully the remainder of this proxy statement/prospectus
because the information in this section may not provide all the information that might be important to you in
determining how to vote. Additional important information is also contained in the annexes to this proxy
statement/prospectus.

 QUESTIONS AND ANSWERS ABOUT THE MERGER

In light of ongoing developments related to the COVID-19 pandemic and to protect the health of RAAC
Stockholders, management and the community, the RAAC Special Meeting will be a completely virtual meeting
of stockholders conducted via live audio webcast.

Q:     How do I attend a virtual meeting?

A:     As a registered stockholder, along with this proxy statement/prospectus, you received a proxy card from
Continental Stock Transfer & Trust Company, our transfer agent, which contains instructions on how to
attend the virtual RAAC Special Meeting, including the URL address and your control number. You will
need your control number for access. If you do not have your control number, contact Continental Stock
Transfer & Trust Company (“Continental”) at (917) 262-2373, or email at proxy@continentalstock.com.

You can pre-register to attend the virtual RAAC Special Meeting starting on        , 2021 (five business days
prior to the meeting). Enter the following URL address into your browser:
https://www.cstproxy.com/revolutionaac/sm2021. Then enter your control number, name and email address.
Once you pre-register, you can vote or enter questions in the chat box. At the start of the RAAC Special
Meeting, you will need to re-log in using the same control number and, if you want to vote during the
meeting, you will be prompted to enter your control number again.

Beneficial owners who own their investments through a bank, broker or other nominee, will need to contact
Continental to receive a control number. If you plan to vote at the RAAC Special Meeting, you will need to
have a legal proxy from your broker, bank or other nominee or, if you would like to join and not vote,
Continental can issue you a guest control number with proof of ownership. Either way you must contact
Continental at the number or email address above for specific instructions on how to receive the control
number. Please allow up to 72 hours prior to the meeting for processing your control number.

If you do not have internet capabilities, you can listen only to the RAAC Special Meeting by dialing 1 877-
770-3647 (toll-free within the U.S. and Canada) or +1 312-780-0854 (outside the U.S. and Canada) and
when prompted enter the pin 76718515#. This call is listen only, so you will not be able to vote or enter
questions during the RAAC Special Meeting.

Q:     What is the Merger?

A:     RAAC, Merger Sub and Berkshire Grey have entered into the Merger Agreement, pursuant to which Merger
Sub will merge with and into Berkshire Grey with Berkshire Grey surviving the merger as a wholly owned
subsidiary of RAAC.

RAAC will hold the RAAC Special Meeting to, among other things, obtain the approvals required for the
merger and the other transactions contemplated by the Merger Agreement and you are receiving this proxy
statement/prospectus in connection with such meeting. See “The Merger Agreement” beginning on page
182. In addition, a copy of the Merger Agreement is attached to this proxy statement/prospectus as
Annex A. We urge you to read carefully this proxy statement/prospectus and the Merger Agreement in their
entirety.

Q:     Why am I receiving this document?

A:     RAAC is sending this proxy statement/prospectus to its stockholders to help them decide how to vote their
shares of RAAC Common Stock with respect to the matters to be considered at the RAAC Special Meeting.
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The merger cannot be completed unless the RAAC Stockholders approve the Business Combination
Proposal, the Nasdaq Proposal, the Charter Proposal and the Incentive Plan Proposal set forth in this proxy
statement/prospectus for their approval. Information about the RAAC Special Meeting, the merger and the
other business to be considered by stockholders at the RAAC Special Meeting is contained in this proxy
statement/prospectus.

This document constitutes a proxy statement and a prospectus of RAAC. It is a proxy statement because the
RAAC Board is soliciting proxies using this proxy statement/prospectus from its stockholders. It is a
prospectus because RAAC, in connection with the merger, is offering shares of New Berkshire Grey
Common Stock in exchange for the outstanding shares of Berkshire Grey Common Stock and Berkshire
Grey Preferred Stock. See “The Merger Agreement — Merger Consideration” beginning on page 182.

Q:     What will Berkshire Grey stockholders receive in the Merger?

A:     Immediately prior to the completion of the merger, the BG Preferred Conversion will be effected.

At the effective time, each share of Berkshire Grey Common Stock issued and outstanding immediately
prior to the effective time (other than shares owned by Berkshire Grey as treasury stock or dissenting
shares) will convert into the right to receive a number of shares of New Berkshire Grey Class A Common
Stock equal to the exchange ratio set forth in the Merger Agreement multiplied by the number of shares of
Berkshire Grey Common Stock held by such holder as of immediately prior to the effective time, with
fractional shares rounded down to the nearest whole share. The shares of New Berkshire Grey Class A
common stock to be issued in the merger are referred to collectively as the “Merger Consideration”.

Based on the number of shares of Berkshire Grey Preferred Stock outstanding, the number of shares of
Berkshire Grey Common Stock outstanding and the number of outstanding options to purchase Berkshire
Grey Common Stock, in each case as of        , 2020, the total number of shares of New Berkshire Grey’s
Class A Common Stock expected to be issued in connection with the Business Combination is
approximately        .

Q:     When will the Merger be completed?

A:     The parties currently expect that the merger will be completed during the second quarter of 2021. However,
RAAC cannot assure you of when or if the merger will be completed, and it is possible that factors outside
of the control of both RAAC and Berkshire Grey could result in the merger being completed at a different
time or not at all. RAAC must first obtain the approval of RAAC Stockholders for the Conditioned
Proposals set forth in this proxy statement/prospectus for their approval, Berkshire Grey must first obtain
the written consent of Berkshire Grey stockholders for the merger, and RAAC and Berkshire Grey must
also first obtain certain necessary regulatory approvals and satisfy other closing conditions. See “The
Merger Agreement — Conditions to the Business Combination” beginning on page 193.

 QUESTIONS AND ANSWERS ABOUT THE RAAC SPECIAL STOCKHOLDER MEETING

Q:     What am I being asked to vote on, and why is this approval necessary?

A:     RAAC Stockholders are being asked to vote on the following proposals:

1.      the Business Combination Proposal;

2.      the Nasdaq Proposal;

3.      the Charter Proposal;

4.      the Advisory Charter Proposals;

5.      the Existing Director Election Proposal;

6.      the Business Combination Director Election Proposal;

7.      the Incentive Plan Proposal; and

8.      the Adjournment Proposal (if necessary).
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The Business Combination is conditioned upon the approval of each of the Conditioned Proposals. Failure
to receive approval of any of the Conditioned Proposals provides each of RAAC and Berkshire Grey with a
right to terminate the merger agreement. If our stockholders do not approve each of the Conditioned
Proposals, the merger may not be consummated. If the Business Combination Proposal is not approved,
each of the other proposals (except the Adjournment Proposal) will not be presented to the stockholders for
a vote.

Q:     Why is RAAC proposing the Business Combination?

A:     RAAC was organized to effect a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or other similar business combination with one or more businesses or entities.

On December 10, 2020, RAAC completed its initial public offering, generating gross proceeds of $287.5
million. Since RAAC’s IPO, RAAC’s activity has been limited to the evaluation of business combination
candidates.

Berkshire Grey is an Intelligent Enterprise Robotics (IER) company pioneering and delivering
transformative AI-enabled robotic solutions that automate filling ecommerce orders for consumers or
businesses, filling orders to resupply retail stores and groceries, and handling packages shipped to fill those
orders. Berkshire Grey’s solutions transform supply chain operations and enable its customers to meet and
exceed the demands of today’s connected consumers and businesses.

Based on its due diligence investigations of Berkshire Grey and the industry in which it operates, including
the financial and other information provided by Berkshire Grey in the course of their negotiations in
connection with the Merger Agreement, RAAC believes that the Business Combination with Berkshire
Grey is advisable and in the best interests of RAAC and its stockholders. See “The Business
Combination — Recommendation of the RAAC Board of Directors and Reasons for the Business
Combination” beginning on page 171 of this proxy statement/prospectus.

Q:     Did the RAAC Board obtain a third-party valuation or fairness opinion in determining whether to
proceed with the merger?

A:     The RAAC Board did not obtain a third-party valuation or fairness opinion in connection with its
determination to approve the merger. RAAC’s officers and directors and the RAAC Advisors collectively
have substantial experience in evaluating the operating and financial merits of companies, especially in the
logistics, supply chain, robotics and artificial intelligence industries, and concluded that their experience
and backgrounds, together with the experience and sector expertise of RAAC’s financial advisor, J.P.
Morgan Securities LLC, and the Consultant enabled them to make the necessary analyses and
determinations regarding the merger. In addition, RAAC’s officers and directors and the RAAC Advisors
collectively have substantial experience with mergers and acquisitions, including with respect to SPAC
transactions. Accordingly, investors will be relying solely on the judgment of RAAC’s officers and
directors and the RAAC Advisors in valuing Berkshire Grey’s business.

Q:     Do I have redemption rights?

A:     If you are a holder of public shares, you have the right to demand that RAAC redeem such shares for a pro
rata portion of the cash held in the Trust Account (such rights, “redemption rights”).

Notwithstanding the foregoing, the RAAC A&R Charter provides that a public stockholder, together with
any affiliate of such stockholder or any other person with whom such stockholder is acting in concert or as
a “group” (as defined under Section 13 of the Exchange Act), will be restricted from redeeming its shares
with respect to more than an aggregate of 15% of the public shares, without RAAC’s prior consent.

Under the RAAC A&R Charter, a holder of public shares may redeem only if RAAC has at least
$5,000,001 of net tangible assets after giving effect to all holders of public shares that properly demand
redemption of their shares for cash. Additionally, Berkshire Grey will not be required to consummate the
merger if the amount in the Trust Account, plus the proceeds from the PIPE Investment, plus all other cash
and cash equivalents of RAAC (after deducting the cash amounts required to satisfy the RAAC Stockholder
redemptions, payment of any deferred underwriting commissions being held in the Trust Account and
transaction costs of RAAC and its affiliates) does not equal or exceed $200.0 million.
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Q:     Will how I vote affect my ability to exercise redemption rights?

A:     No. You may exercise your redemption rights whether you vote your shares of common stock for or against,
or whether you abstain from voting on the Business Combination Proposal or any other proposal described
by this proxy statement/prospectus. As a result, the Merger Agreement can be approved by stockholders
who will redeem their shares and no longer remain stockholders, leaving stockholders who choose not to
redeem their shares holding shares in a company with a potentially less-liquid trading market, fewer
stockholders, potentially less cash and the potential inability to meet the Nasdaq rules.

Q:     How do I exercise my redemption rights?

A:     If you are a holder of public shares and wish to exercise your redemption rights, you must demand that
RAAC redeem your shares for cash no later than the second business day preceding the vote on the Business
Combination Proposal by delivering your stock to RAAC’s transfer agent physically or electronically using
the DWAC system prior to the vote at the RAAC Special Meeting. Any holder of public shares will be
entitled to demand that such holder’s shares be redeemed for a full pro rata portion of the amount then in
the Trust Account (which, for illustrative purposes, was $        , or $        per share, as of        , 2021, the
RAAC record date). Such amount, including interest earned on the funds held in the Trust Account and not
previously released to RAAC to pay its taxes, will be paid promptly upon consummation of the merger.
However, under Delaware law, the proceeds held in the Trust Account could be subject to claims which
could take priority over those of the RAAC Public Stockholders exercising redemption rights, regardless of
whether such holders vote for or against the Business Combination Proposal or any other proposal
described in this proxy statement/prospectus. Therefore, the per-share distribution from the Trust Account
in such a situation may be less than originally anticipated due to such claims. Your vote on any proposal
other than the Business Combination Proposal will have no impact on the amount you will receive upon
exercise of your redemption rights. Regardless of whether you vote for or against the Business Combination
Proposal or any other proposal described in this proxy statement/prospectus and whether you held RAAC
Common Stock as of the RAAC record date or acquired them after the RAAC record date will have no
impact on the amount you will receive upon exercise of your redemption rights.

Any request for redemption, once made by a public stockholder, may be withdrawn at any time up to the
time the vote is taken with respect to the Business Combination Proposal at the RAAC Special Meeting. If
you deliver your shares for redemption to RAAC’s transfer agent and later decide prior to the RAAC
Special Meeting not to elect redemption, you may request that RAAC’s transfer agent return the shares
(physically or electronically).

Any corrected or changed written demand of redemption rights must be received by Continental prior to the
vote taken on the Business Combination Proposal at the RAAC Special Meeting. No demand for
redemption will be honored unless the holder’s stock has been delivered (either physically or
electronically) to Continental at least two business days prior to the vote at the RAAC Special
Meeting.

If a demand is properly made as described above, then, if the merger is consummated, RAAC will redeem
those shares for a pro rata portion of funds deposited in the Trust Account. If you exercise your redemption
rights, then you will be exchanging your public shares for cash.

Q:     If I am a warrant holder, can I exercise redemption rights with respect to my warrants?

A:     No. The holders of warrants have no redemption rights with respect to warrants.

Q:     If I am a holder of RAAC Units, can I exercise redemption rights with respect to my RAAC Units?

A:     No. Holders of outstanding RAAC Units (each of which consists of one RAAC Public Share and one-third
of one RAAC Public Warrant) must separate the underlying RAAC Public Shares and RAAC Public
Warrants prior to exercising redemption rights with respect to the public shares.

If you hold RAAC Units registered in your own name, you must deliver the certificate for such RAAC
Units to Continental, our transfer agent, with written instructions to separate such RAAC Units into RAAC
Public Shares and RAAC Public Warrants. This must be completed far enough in advance to permit the
mailing of the
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share certificates back to you so that you may then exercise your redemption rights upon the separation of
the RAAC Units. See the question “How do I exercise my redemption rights?” on page xvi above. The
address of Continental is listed under the question “Who Can Answer Your Questions About Voting” below.

If a broker, dealer, commercial bank, trust company or other nominee holds your units, you must instruct
such nominee to separate your units. Your nominee must send written instructions by facsimile to
Continental, our transfer agent. Such written instructions must include the number of units to be split and
the nominee holding such units. Your nominee must also initiate electronically, using DTC’s DWAC
system, a withdrawal of the relevant units and a deposit of an equal number of public shares and public
warrants. This must be completed far enough in advance to permit your nominee to exercise your
redemption rights upon the separation of the public shares from the units. While this is typically done
electronically the same business day, you should allow at least one full business day to accomplish the
separation. If you fail to cause your public shares to be separated in a timely manner, you will likely not be
able to exercise your redemption rights.

Q:     Do I have appraisal rights if I object to the proposed merger?

A:     No. There are no appraisal rights available to holders of shares of RAAC Common Stock in connection with
the merger.

Q:     What happens to the funds deposited in the Trust Account after consummation of the merger?

A:     The net proceeds of RAAC’s IPO, together with funds raised from the private sale of warrants
simultaneously with the consummation of RAAC’s IPO, were placed in the Trust Account immediately
following RAAC’s IPO. After consummation of the merger, the funds in the Trust Account will be used to
pay holders of the public shares who exercise redemption rights, to pay fees and expenses incurred in
connection with the merger and for Berkshire Grey’s working capital and general corporate purposes.

Q:     What happens if a substantial number of public stockholders vote in favor of the Business
Combination Proposal and exercise their redemption rights?

A:     The RAAC Public Stockholders may vote in favor of the merger and still exercise their redemption rights.
Accordingly, the merger may be consummated even though the funds available from the Trust Account and
the number of public stockholders are substantially reduced as a result of redemptions by public
stockholders. However, Berkshire Grey will not be required to consummate the merger if the amount in the
Trust Account, plus the proceeds from the PIPE Investment, plus all other cash and cash equivalents of
RAAC (after deducting the cash amounts required to satisfy the RAAC Stockholder redemptions, payment
of any deferred underwriting commissions being held in the Trust Account and transaction costs of RAAC
and its affiliates) does not equal or exceed $200.0 million. With fewer public shares and public
stockholders, the trading market for Berkshire Grey Class A common stock after the merger may be less
liquid than the market for RAAC Class A Common Stock prior to the Business Combination, and Berkshire
Grey may not be able to meet the listing standards of a national securities exchange. In addition, with less
money available from the Trust Account, the capital infusion from the Trust Account into Berkshire Grey’s
business will be reduced, and Berkshire Grey may not be able to fund its operations as currently
contemplated.

Q:     What happens if the merger is not consummated?

A:     If RAAC does not complete the merger with Berkshire Grey for any reason, RAAC would search for another
target business with which to complete a business combination. If RAAC does not complete the merger
with Berkshire Grey or another target business by December 10, 2022, RAAC must redeem 100% of the
outstanding public shares, at a per-share price, payable in cash, equal to the amount then held in the Trust
Account divided by the number of outstanding public shares. Holders of founder shares and alignment
shares have no redemption rights if a business combination is not effected in the required time period and,
accordingly, their founder shares and alignment shares will be worthless. Additionally, in the event of such
liquidation, there will be no distribution with respect to RAAC’s outstanding warrants. Accordingly, such
warrants will expire worthless.
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Q:     How do the Sponsor and other insiders intend to vote on the proposals?

A:     The Sponsor, along with the Insiders, including independent directors, own of record and are entitled to vote
an aggregate of approximately 25% of the outstanding shares of RAAC Common Stock (excluding
warrants). The Sponsor, along with the RAAC independent directors and certain other Insiders of RAAC,
have agreed to vote any founder shares, alignment shares and any public shares held by them as of the
RAAC record date, in favor of the proposals. See “Other Agreements — Sponsor Support Agreement,”
“Other Agreements — Berkshire Grey Stockholders Support Agreement” and “Other Agreements — RAAC
Letter Agreement” beginning on page 197 of this proxy statement/prospectus, respectively.

Q:     What constitutes a quorum at the RAAC Special Meeting?

A:     A majority of the voting power of the issued and outstanding RAAC Common Stock entitled to vote at the
RAAC Special Meeting must be present, in person or represented by proxy, at the RAAC Special Meeting
to constitute a quorum and in order to conduct business at the RAAC Special Meeting. Abstentions and
broker non-votes will be counted as present for the purpose of determining a quorum. The holders of the
founder shares and alignment shares, who own 25% of the issued and outstanding shares of RAAC
Common Stock as of the record date, will count towards this quorum. In the absence of a quorum, the
chairman of the RAAC Special Meeting has power to adjourn the RAAC Special Meeting. As of the RAAC
record date,        shares of RAAC Common Stock would be required to achieve a quorum.

Q:     Do I need to attend the RAAC Special Meeting to vote my shares?

A:     No. You are invited to virtually attend the special meeting to vote on the proposals described in this proxy
statement/prospectus. However, you do not need to attend the special meeting of stockholders to vote your
shares. Instead, you may submit your proxy by signing, dating and returning the applicable enclosed proxy
card(s) in the pre-addressed postage-paid envelope. Your vote is important. RAAC encourages you to vote
as soon as possible after carefully reading this proxy statement/prospectus. See also “— Q: How do I vote?”
on page xix below.

Q:     What vote is required to approve each proposal at the RAAC Special Meeting?

A:     The Business Combination Proposal: The affirmative vote of a majority of the votes cast by holders of
RAAC Common Stock, voting together as a single class, attending virtually or represented by proxy at the
RAAC Special Meeting, assuming a quorum is present, is required to approve the Business Combination
Proposal. RAAC Stockholders must approve the Business Combination Proposal for the merger to occur. If
RAAC Stockholders fail to approve the Business Combination Proposal, the merger will not occur.

The Charter Proposal: The affirmative vote of holders of a majority of the outstanding shares of RAAC
Common Stock, voting together as a single class, is required to approve the Charter Proposal.
Notwithstanding the approval of the Charter Proposal, if the merger is not consummated for any reason, the
actions contemplated by the Charter Proposal will not be effected.

The Nasdaq Proposal: The affirmative vote of a majority of the votes cast by holders of RAAC Common
Stock, voting together as a single class, attending virtually or represented by proxy at the RAAC Special
Meeting, assuming a quorum is present, is required to approve the Nasdaq Proposal. Notwithstanding the
approval of the Nasdaq Proposal, if the merger is not consummated for any reason, the actions contemplated
by the Nasdaq Proposal will not be effected.

The Incentive Plan Proposal: The affirmative vote of a majority of the votes cast by holders of RAAC
Common Stock, voting together as a single class, attending virtually or represented by proxy at the RAAC
Special Meeting, assuming a quorum is present, is required to approve the Incentive Plan Proposal.
Notwithstanding the approval of the Incentive Plan Proposal, if the merger is not consummated for any
reason, the actions contemplated by the Incentive Plan Proposal will not be effected.

The Advisory Charter Proposals: The affirmative vote, on a non-binding advisory basis, of a majority of the
votes cast by holders of RAAC Common Stock, voting together as a single class, attending virtually or
represented by
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proxy at the RAAC Special Meeting, assuming a quorum is present, is required to approve the Advisory
Charter Proposals. Notwithstanding the approval of the Advisory Charter Proposals, if the merger is not
consummated for any reason, the actions contemplated by the Advisory Charter Proposals will not be
effected.

The Existing Director Election Proposal: The affirmative vote of a plurality of the votes cast by holders of
RAAC Class B Common Stock and RAAC Class C Common Stock, voting together as a single class,
attending virtually or represented by proxy at the RAAC Special Meeting, assuming a quorum is present, is
required to approve the Existing Director Election Proposal. Notwithstanding the approval of the Existing
Director Election Proposal, if the merger is not consummated for any reason, the actions contemplated by
the Existing Director Election Proposal will not be effected.

The Business Combination Director Election Proposal: The affirmative vote of a plurality of the votes cast
by holders of RAAC Class B Common Stock and RAAC Class C Common Stock, voting together as a
single class, attending virtually or represented by proxy at the RAAC Special Meeting, assuming a quorum
is present, is required to approve the Business Combination Director Election Proposal.

The Adjournment Proposal: The affirmative vote of a majority of the votes cast by holders of RAAC
Common Stock attending virtually or represented by proxy at the RAAC Special Meeting, assuming a
quorum is present, is required to approve the Adjournment Proposal.

As further discussed in the section titled “Other Agreements — RAAC Letter Agreement” and “Other
Agreements — Sponsor Support Agreement” beginning on pages 197 and 197 of this proxy
statement/prospectus, respectively, the holders of the RAAC Class B Common Stock and RAAC Class A
Common Stock have already agreed to vote in favor of the proposals.

Q:     Do any of RAAC’s directors, officers or affiliates have interests in the merger that may differ from or
be in addition to the interests of the RAAC Stockholders?

A:     RAAC’s executive officers, certain non-employee directors and certain affiliates of the Sponsor, may have
interests in the merger that may be different from, or in addition to, the interests of RAAC Stockholders
generally. The RAAC Board was aware of and considered these interests to the extent such interests existed
at the time, among other matters, in approving the merger agreement and in recommending that the Merger
Agreement and the transactions contemplated thereby be approved by the stockholders of RAAC. See “The
Business Combination — Interests of RAAC Directors and Officers in the Business Combination” beginning
on page 176 of this proxy statement/prospectus.

Q:     What do I need to do now?

A:     After carefully reading and considering the information contained in this proxy statement/prospectus, please
submit your proxies as soon as possible so that your shares will be represented at the RAAC Special
Meeting. Please follow the instructions set forth on the proxy card or on the voting instruction form
provided by your broker, bank or other nominee if your shares are held in the name of your broker, bank or
other nominee. Your attention is directed to the proxy statement/prospectus accompanying this Q&A
(including the financial statements and annexes attached thereto) for a more complete description of the
proposals. We encourage you to read this proxy statement/prospectus carefully. If you have any questions
or need assistance with voting, please contact RAAC’s proxy solicitor, Innisfree, at (877) 717 -3930 (toll-
free for stockholders) or (212) 750-5833 (for banks and brokers).

Q:     How do I vote?

A:     If you are a stockholder of record of RAAC as of        , 2021 the RAAC record date, you may submit your
proxy before the RAAC Special Meeting in any of the following ways:

•        use the toll-free number shown on your proxy card;

•        visit the website shown on your proxy card to vote via the Internet; or

•        complete, sign, date and return the enclosed proxy card in the enclosed postage-paid envelope.
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If you are a stockholder of record of RAAC as of the RAAC record date, you may also cast your vote in
person at the RAAC Special Meeting.

If your shares are held in “street name” through a broker, bank or other nominee, your broker, bank or other
nominee will send you separate instructions describing the procedure for voting your shares. “Street name”
stockholders who wish to vote at the RAAC Special Meeting will need to obtain a proxy form from their
broker, bank or other nominee.

Q:     When and where is the RAAC Special Meeting?

A:     The RAAC Special Meeting will be held on        , 2021 at         a.m. Eastern Time. In light of ongoing
developments related to the COVID-19 pandemic and to protect the health of RAAC Stockholders,
management and the community, the RAAC Special Meeting will be a completely virtual meeting of
stockholders conducted via live audio webcast. You will be able to attend the RAAC Special Meeting by
visiting xix and entering your control number as further explained elsewhere in this proxy
statement/prospectus. All RAAC Stockholders as of the RAAC record date, or their duly appointed proxies,
may attend the RAAC Special Meeting via the live audio webcast. We encourage you to access the RAAC
Special Meeting webcast prior to the start time. Online check-in will begin, and stockholders may begin
submitting written questions, on        , 2021 at        p.m. Eastern Time, and you should allow ample time for
the check-in procedures. If you encounter any difficulties accessing the virtual meeting during the check-in
or meeting time, please call the technical support number that will be posted on the virtual shareholder
meeting log in page.

Q:     If my shares are held in “street name” by a broker, bank or other nominee, will my broker, bank or
other nominee vote my shares for me?

A:     If your shares are held in “street name” in a stock brokerage account or by a broker, bank or other nominee,
you must provide the record holder of your shares with instructions on how to vote your shares. Please
follow the voting instructions provided by your broker, bank or other nominee. Please note that you may
not vote shares held in “street name” by returning a proxy card directly to RAAC or by voting via the
internet at the RAAC Special Meeting unless you provide a “legal proxy”, which you must obtain from
your broker, bank or other nominee. In addition to such legal proxy, if you plan to attend the RAAC Special
Meeting, but are not a stockholder of record because you hold your shares in “street name”, you will need a
control number issued by Continental to join the meeting. If you plan to vote during the meeting you will
need to provide Continental a copy of a legal proxy from your broker. If you plan on joining the meeting
and not voting please supply Continental with evidence of your beneficial ownership of your shares (e.g., a
copy of a recent brokerage statement showing the shares). Please send this information to
proxy@continentalstock.com at least 72 hours prior to the meeting. Continental will then issue you a
control number that will allow you into the meeting. Under the rules of various national and regional
securities exchanges, your broker, bank, or nominee cannot vote your shares with respect to non-
discretionary matters unless you provide instructions on how to vote in accordance with the information
and procedures provided to you by your broker, bank, or nominee. However, brokers are not permitted to
exercise their voting discretion with respect to the approval of matters that Nasdaq determines to be “non-
routine” without specific instructions from the beneficial owner. It is expected that all proposals to be voted
on at the RAAC Special Meeting are “non-routine” matters. Broker non-votes occur when a broker or
nominee is not instructed by the beneficial owner of shares to vote on a particular proposal for which the
broker does not have discretionary voting power.

If you are a RAAC Stockholder holding your shares in “street name” and you do not instruct your broker,
bank or other nominee on how to vote your shares, your broker, bank or other nominee will not vote your
shares on any of the proposals. Such broker non-votes will be the equivalent of a vote “AGAINST” the
Charter Proposal, but will have no effect on the vote count for such other proposals.

What if I attend the RAAC Special Meeting and abstain or do not vote?

A:     For purposes of the RAAC Special Meeting, an abstention occurs when a stockholder attends the meeting in
person and does not vote or returns a proxy with an “abstain” vote.

Approval of each of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Plan Proposal,
the Advisory Charter Proposals and the Adjournment Proposal requires the affirmative vote of holders of a
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majority of the votes cast by holders of RAAC Common Stock, voting together as a single class, attending
virtually or represented by proxy at the RAAC Special Meeting. Approval of the Charter Proposal requires
the affirmative vote of holders of a majority of the outstanding shares of RAAC Common Stock. Approval
of each of the Existing Director Election Proposal and the Business Combination Director Election
Proposal requires the affirmative vote of holders of a plurality of the votes cast by holders of RAAC
Class B Common Stock and RAAC Class C Common Stock, voting together as a single class, attending
virtually or represented by proxy at the RAAC Special Meeting. If you do not vote or do not instruct your
bank, broker or other nominee how to vote with respect to the Charter Proposal, it will have the same effect
as a vote “AGAINST” such proposal. Because approval of the other proposals only require a majority or a
plurality of the votes cast, assuming a quorum is established at the RAAC Special Meeting, if you do not
vote or do not instruct your bank, broker or other nominee how to vote, it will have no effect on these other
proposals because such action would not count as a vote cast at the RAAC Special Meeting.

Q:     What will happen if I return my proxy card without indicating how to vote?

A:     If you sign and return your proxy card without indicating how to vote on any particular proposal, the RAAC
stock represented by your proxy will be voted in favor of each of the proposals.

Q:     May I change my vote after I have delivered my proxy or voting instruction card?

A:     Yes. You may change your vote at any time before your proxy is voted at the RAAC Special Meeting. You
may do this in one of three ways:

•        filing a notice with the corporate secretary of RAAC;

•        mailing a new, subsequently dated proxy card; or

•        attending the RAAC Special Meeting and electing to vote your shares virtually at the meeting.

If you are a stockholder of record of RAAC and you choose to send a written notice or to mail a new proxy,
you must submit your notice of revocation or your new proxy to Revolution Acceleration Acquisition Corp,
1717 Rhode Island Avenue, NW 10 th floor Washington, D.C. 20036, and it must be received at any time
before the vote is taken at the RAAC Special Meeting. Any proxy that you submitted may also be revoked
by submitting a new proxy by mail, or online or by telephone, no later than 11:59 p.m. Eastern Standard
Time on        , 2021 or by voting in person at the RAAC Special Meeting. Simply attending the RAAC
Special Meeting will not revoke your proxy. If you have instructed a broker, bank or other nominee to vote
your shares of RAAC Common Stock, you must follow the directions you receive from your broker, bank
or other nominee in order to change or revoke your vote.

Q:     What happens if I fail to take any action with respect to the RAAC Special Meeting?

A:     If you fail to take any action with respect to the RAAC Special Meeting and the merger is approved by
stockholders and consummated, you will continue to be a stockholder of RAAC. If you fail to take any
action with respect to the RAAC Special Meeting and the merger is not approved, you will continue to be a
stockholder of RAAC while RAAC searches for another target business with which to complete a business
combination.

Q:     What should I do if I receive more than one set of voting materials?

A:     Stockholders may receive more than one set of voting materials, including multiple copies of this proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your
shares in more than one brokerage account, you will receive a separate voting instruction card for each
brokerage account in which you hold shares. If you are a holder of record and your shares are registered
under more than one name, you will receive more than one proxy card. Please complete, sign, date and
return each proxy card and voting instruction card that you receive in order to cast a vote with respect to all
of your shares.
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Q:     Whom should I contact if I have any questions about the proxy materials or voting?

A:     If you have any questions about the proxy materials, need assistance submitting your proxy or voting your
shares or need additional copies of this proxy statement/prospectus or the enclosed proxy card, you should
contact Innisfree, the proxy solicitation agent for RAAC, (877) 717-3930 (toll-free for stockholders) or
(212) 750-5833 (for banks and brokers).

Q:     Who will solicit and pay the cost of the soliciting proxies?

A:     RAAC will pay the cost of soliciting proxies for the special meeting of stockholders. RAAC has engaged
Innisfree to assist in the solicitation of proxies for the special meeting. RAAC has agreed to pay Innisfree a
fee of $18,500, plus disbursements. RAAC will reimburse Innisfree for reasonable out-of-pocket expenses
and will indemnify Innisfree and its affiliates against certain claims, liabilities, losses, damages and
expenses. RAAC also will reimburse banks, brokers and other custodians, nominees and fiduciaries
representing beneficial owners of shares of RAAC Common Stock for their expenses in forwarding
soliciting materials to beneficial owners of RAAC Common Stock and in obtaining voting instructions from
such beneficial owners. RAAC’s directors and officers may also solicit proxies by telephone, by facsimile,
by mail, on the Internet or in person. They will not be paid any additional amounts for soliciting proxies.

Q:     What are the U.S. Federal income tax consequences of exercising my redemption rights?

A:     The U.S. federal income tax consequences of the redemption depend on each stockholder’s particular facts
and circumstances. See “Proposal No. 1 — The Business Combination Proposal — United States Federal
Income Tax Considerations for Stockholders Exercising Redemption Rights” beginning on page 79 of this
proxy statement/prospectus. We urge you to consult your tax advisors regarding the tax consequences of
exercising your redemption rights.

Q :     What equity stake will current RAAC Stockholders and Berkshire Grey stockholders hold in New
Berkshire Grey immediately after the consummation of the Business Combination?

A:     It is anticipated that, following the Business Combination, (1) RAAC Public Stockholders will own
approximately 11.6% of the outstanding New Berkshire Grey Common Stock, (2) current Berkshire Grey
stockholders will own approximately 77.8% of the outstanding New Berkshire Grey Common Stock,
(3) the Sponsor and the Insiders will collectively own approximately 3.9% of the outstanding New
Berkshire Grey Common Stock, and (4) the PIPE Investors will own approximately 6.7% of the
outstanding New Berkshire Grey Common Stock. These percentages assume (i) that no RAAC Public
Stockholders exercise their redemption rights in connection with the Business Combination, (ii) that
193,630,686 shares of RAAC Class A Common Stock are issued as merger consideration pursuant to the
Merger Agreement, and (iii) that 16,500,000 shares of RAAC Class A Common Stock are issued to the
PIPE Investors pursuant to the PIPE Investment. These percentages do not include the 31,369,314 shares of
New Berkshire Grey Common Stock underlying unvested and/or unexercised restricted stock and options
that are expected to be outstanding following the completion of the Business Combination. If the facts are
different from these assumptions, the ownership of New Berkshire Grey will be different.

xxii



Table of Contents

 SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

Information About the Parties to the Merger

RAAC

RAAC is a blank check company incorporated in Delaware on September 10, 2020 for the purpose of
effectuating a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or other similar
business combination with one or more businesses. Upon the consummation of the Business Combination,
RAAC intends to change its name to Berkshire Grey, Inc.

The RAAC Units, RAAC Class A Common Stock and RAAC’s Public Warrants are publicly traded on
Nasdaq under the symbols “RAACU,” “RAAC” and “RAACW,” respectively. Each RAAC Unit consists of
one share of RAAC Class A Common Stock and one -third of one RAAC Public Warrant. Each whole RAAC
Public Warrant entitles the holder thereof to purchase one share of RAAC Class A Common Stock at a price of
$11.50 per share, subject to adjustment.

RAAC intends to apply to continue the listing of RAAC Units, RAAC Class A Common Stock and
RAAC Public Warrants following the Business Combination, as securities of New Berkshire Grey, on Nasdaq
under the symbols “BGRYU,” “BGRY” and “BGRYW,” respectively.

The mailing address of RAAC’s principal executive office is 1717 Rhode Island Ave NW, Suite 1000,
Washington DC 20036, and its phone number is (202) 776-1400.

Merger Sub

Merger Sub is a Delaware corporation and directly wholly owned subsidiary of RAAC, which was
formed on February 19, 2021 for the purpose of effecting a merger with Berkshire Grey. Merger Sub does not
own any material assets or operate any business.

Berkshire Grey

Berkshire Grey is a Delaware corporation incorporated on October 3, 2013. Berkshire Grey is an
Intelligent Enterprise Robotics (IER) company pioneering and delivering transformative AI-enabled robotic
solutions that automate filling ecommerce orders for consumers or businesses, filling orders to resupply retail
stores and groceries, and handling packages shipped to fill those orders. Berkshire Grey’s solutions transform
supply chain operations and enable its customers to meet and exceed the demands of today’s connected
consumers and businesses.

The mailing address of Berkshire Grey’s principal executive office is 140 South Road, Bedford,
Massachusetts 01730, and its telephone number is (833) 848-9900.

For more information about Berkshire Grey, see the sections entitled “Information About Berkshire
Grey” and “Berkshire Grey’s Management’s Discussion and Analysis of Financial Condition and Results of
Operation”.

The Business Combination and the Merger Agreement

As discussed in this proxy statement/prospectus, RAAC is asking its stockholders to approve and adopt
the Merger Agreement, a copy of which is attached to the accompanying proxy statement/prospectus as
Annex A, and the documents and agreements contemplated thereby (the “Ancillary Agreements”) and the
transactions contemplated by the Merger Agreement and the Ancillary Agreements, including the merger. The
Merger Agreement provides for, among other things, the merger of Merger Sub with and into Berkshire Grey
(the “merger”), with Berkshire Grey as the surviving company in the merger and becoming a wholly owned
subsidiary of RAAC.

After consideration of the factors identified and discussed in the section entitled “The Business
Combination — Recommendation of the RAAC Board of Directors and Reasons for the Business Combination,”
beginning on page 171 of this proxy statement/prospectus, the RAAC Board concluded that the merger met all
of the requirements disclosed in the prospectus for RAAC’s IPO, including that the business of Berkshire Grey
and its subsidiaries had a fair market value equal to at least 80% of the net assets held in the Trust Account
(excluding the deferred underwriting
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commissions and taxes payable on the income earned on the Trust Account). For more information about the
transactions contemplated by the Merger Agreement, see the section entitled “Other Agreements” beginning on
page 197 of this proxy statement/prospectus.

The Business Combination Proposal

RAAC and Berkshire Grey have agreed to the Business Combination under the terms of the Merger
Agreement. RAAC may consummate the merger only if the Business Combination Proposal is approved by the
affirmative vote of holders of a majority of the votes cast by holders of RAAC Common Stock, voting together
as a single class, attending virtually or represented by proxy at the RAAC Special Meeting, assuming a quorum
is present. RAAC Stockholders should read carefully this proxy statement/prospectus in its entirety for more
detailed information concerning the Merger Agreement, which is attached as Annex A to this proxy
statement/prospectus. For more information about the Merger Agreement and the Business Combination
Proposal, please see the sections entitled “The Merger Agreement” and “RAAC Proposals — Proposal No. 1 —
The Business Combination Proposal.”

The Merger Agreement

On February 23, 2021, RAAC, Merger Sub and Berkshire Grey entered into the Merger Agreement. The
following summary provides an overview of key aspects of the Merger Agreement.

Merger Consideration; Treatment of Company Equity Awards

Subject to the terms and conditions of the Merger Agreement, the consideration to be paid in respect of
each share of Berkshire Grey Common Stock issued and outstanding (other than (i) Berkshire Grey Common
Stock held in treasury and (ii) any shares held by stockholders of Berkshire Grey who have perfected and not
withdrawn a demand for appraisal rights pursuant to the applicable provisions of the DGCL (collectively, the
“Excluded Shares”)) immediately prior to the effective time of the merger will be a number of shares of newly
issued RAAC Class A Common Stock (with each share valued at $10.00), equal to (x) $2,250,000,000 divided
by (y) the number of shares of Aggregate Fully Diluted Company Stock (as defined in the Merger Agreement).
Immediately prior to the closing of the merger, all of the outstanding shares of each series of Berkshire Grey
Preferred Stock will be converted into shares of Berkshire Grey Common Stock.

At the effective time, each outstanding option to acquire Berkshire Grey Common Stock and each award
of restricted Berkshire Grey Common Stock will be converted into the right to receive an option relating to
shares of RAAC Class A Common Stock and an award of restricted shares of RAAC Class A Common Stock,
as applicable, upon substantially the same terms and conditions, including with respect to vesting and
termination-related provisions, as existed prior to the consummation of the Business Combination, except that
the number of shares underlying such option and the exercise price and the number of shares subject to
restricted stock awards, in each case, will be determined as set forth in the Merger Agreement. For additional
information, see the section entitled “The Merger Agreement — Merger Consideration” beginning on page 182
of this proxy statement/prospectus.

Conditions to Consummation of the Merger

The consummation of the Business Combination is subject to customary closing conditions for SPACs,
including, among others: (a) approval of the Merger by RAAC Stockholders and Berkshire Grey stockholders,
(b) the registration statement of which this proxy statement/prospectus forms a part being deemed effective
(c) RAAC having at least $5,000,001 of net tangible assets, (d) the approval for listing on Nasdaq of the shares
of New Berkshire Grey Class A Common Stock to be issued in connection with the merger, and (e) for the
benefit of Berkshire Grey, the Minimum Cash Condition (as defined below). For additional information, see the
section entitled “The Merger Agreement — Conditions the Merger” beginning on page 193 of this proxy
statement/prospectus.

Termination

The Merger Agreement may be terminated under certain customary and limited circumstances prior to
the closing of the merger, including (a) by mutual written consent of the parties, (b) by either RAAC or
Berkshire Grey if a final and nonappealable order has been issued or governmental action permanently makes
consummation of the transactions illegal or otherwise prevents or prohibits the merger, (c) by Berkshire Grey
(i) if the RAAC Stockholders do not vote to approve the Merger at the RAAC Stockholders’ meeting convened
for such purpose, (ii) upon a breach
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by RAAC or Merger Sub that gives rise to a failure of a closing condition that cannot be cured or has not been
cured within 30 days’ notice and RAAC continues to use its reasonable best efforts to cure, or (iii) if the
Business Combination is not consummated by August  23, 2021, unless Berkshire Grey is in material breach of
the Merger Agreement, and (d) by RAAC (i) if approval by Berkshire Grey’s stockholders is not obtained
within two business days of the Registration Statement being declared effective by the SEC and delivered or
otherwise made available to stockholders, (ii) upon a breach by Berkshire Grey that gives rise to a failure of a
closing condition that cannot be cured or has not been cured within 30 days’ notice and Berkshire Grey
continues its reasonable best efforts to cure, or (iii) if the Business Combination is not consummated by August
23, 2021, unless RAAC is in material breach of the Merger Agreement. For additional information, see the
section entitled “The Merger Agreement — Termination” beginning on page 195 of this proxy
statement/prospectus.

Other Agreements

Amended and Restated Registration Rights Agreement

The Merger Agreement contemplates that RAAC will enter into the A&R Registration Rights Agreement
concurrently with the consummation of the Business Combination, the form of which is attached to this proxy
statement/prospectus as Annex B, with the Sponsor and certain other investors party thereto (collectively, with
each other person who has executed and delivered a joinder thereto, the “RRA Parties”), including certain
current holders of Berkshire Grey securities (the “BG RRA Parties”), pursuant to which the RRA Parties will
be entitled to certain demand registration rights in connection with an underwritten shelf takedown offering and
certain “piggyback” registration rights under the A&R Registration Rights Agreement in respect of certain
shares of RAAC Class A Common Stock and certain other equity securities of RAAC that are held by the RRA
Parties from time to time, in each case subject to certain conditions. See “Other Agreements — Amended and
Restated Registration Rights Agreement” beginning on page 197 of this proxy statement/prospectus.

Sponsor Support Agreement

In connection with and concurrently with the execution of the Merger Agreement, RAAC and Berkshire
Grey entered into the Sponsor Support Agreement, a copy of which is attached to this proxy
statement/prospectus as Annex C, with each of the Sponsor, RAAC’s officers and directors and holders of
RAAC Class B Common Stock and RAAC Class C Common Stock (the “Insiders”), pursuant to which, among
other things, the parties thereto have agreed to, (i) a modified lock-up on the shares of RAAC Common Stock
held by such parties, including a six month lock-up on certain equity securities of RAAC, (ii) vote all of the
shares of RAAC Common Stock beneficially owned or held by such parties in favor of the Business
Combination and certain related matters, (iii) vote all of the shares of RAAC Common Stock beneficially
owned or held by such parties against certain other actions, (iv) waive anti-dilution rights provided in the
RAAC A&R Charter with respect to their founder shares and alignment shares and waive their right to convert
working capital loans to RAAC into warrants and (v) not redeem or tender any of their shares of RAAC
Common Stock in connection with any such vote as described in clauses (ii) or (iii) or in connection with any
vote to amend the RAAC A&R Charter. See “ Other Agreements — Sponsor Support Agreement” beginning on
page 197 of this proxy statement/prospectus.

Berkshire Grey Stockholders Support Agreement

In connection with and concurrently with the execution of the Merger Agreement, RAAC entered into a
support agreement with Berkshire Grey and certain stockholders of Berkshire Grey, representing, in aggregate,
91.9% of the voting power of the outstanding Berkshire Grey capital stock, voting as a single class and on an
as-converted basis, as of February 23, 2021, a copy of which is attached to the accompanying proxy
statement/prospectus as Annex D (the “Berkshire Grey Stockholders Support Agreement”). Pursuant to the
Berkshire Grey Stockholders Support Agreement, such Berkshire Grey Stockholders agreed to, among other
things, vote to approve and adopt, following the effectiveness of the Registration Statement, the Merger
Agreement and the Ancillary Agreements and transactions contemplated thereby, including the merger and the
Berkshire Grey Preferred Conversion, in each case, subject to the terms and conditions of Berkshire Grey
Stockholders Support Agreement. For additional information, see “Other Agreements — Berkshire Grey
Stockholders Support Agreement” beginning on page 198 of this proxy statement/prospectus.
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Stock Repurchase Agreement

In connection with and concurrently with the execution of the Merger Agreement, Berkshire Grey entered
into the Stock Repurchase Agreement with Steve Johnson, the President and Chief Operating Officer of
Berkshire Grey, whereby Mr.  Johnson has agreed to sell back to Berkshire Grey a number of the RSA Shares
issued to him pursuant to the RSA Agreement, the proceeds of which repurchase which will be used to repay in
full the amount of outstanding principal and accrued interest due to Berkshire Grey under the Johnson Loan
Documents, resulting in the Johnson Loan Documents being cancelled immediately prior to the consummation
of the Business Combination. See “Other Agreements — Stock Repurchase Agreement” beginning on page 198
of this proxy statement/prospectus.

Warrant Termination Agreement

On February 23, 2021, in connection with and concurrently with the execution of the Merger Agreement,
Berkshire Grey entered into the Warrant Termination Agreement with SBG, the holder of the B -3 Warrant,
which provides that, immediately prior to and contingent upon the consummation of the Business Combination,
the B-3 Warrant will be automatically and irrevocably surrendered and cancelled in all respects, and all of
SBG’s rights, interests and claims in respect of the B-3 Warrant or the Berkshire Grey Series B-3 Preferred
Stock issuable thereunder will terminate in all respects. See “Other Agreements — Warrant Termination
Agreement” beginning on page 199 of this proxy statement/prospectus.

PIPE Subscription Agreements

Concurrently with the execution of the Merger Agreement, RAAC entered into separate Subscription
Agreements with the PIPE Investors, pursuant to which the PIPE Investors agreed to purchase, and RAAC
agreed to sell to the PIPE Investors, an aggregate of 16,500,000 shares of RAAC Class A Common Stock (the
“PIPE Investment”), for a purchase price of $10.00 per share and an aggregate purchase price of $165,000,000
(the “PIPE Investment Amount”), in a private placement substantially concurrent with, and contingent upon,
the consummation of the Business Combination (the “PIPE Investment”). The purpose of the PIPE Investment
pursuant to the Subscription Agreements is to raise additional capital for use by New Berkshire Grey following
the consummation of the Business Combination.

The closing of the PIPE Investment (the “PIPE Closing”) pursuant to the Subscription Agreements is
expected to occur prior to or substantially concurrently with the consummation of the Business Combination
and is conditioned upon (i) there not being in force any injunction or order enjoining or prohibiting the issuance
and sale of the shares covered by the Subscription Agreement, (ii) the terms of the Merger Agreement
(including the conditions thereto) shall not have been amended or waived in a manner that is materially adverse
to the PIPE Investor, (iii)(a) solely with respect to the PIPE Investor’s obligation to close, the representations
and warranties made by RAAC, and (b) solely with respect to RAAC’s obligation to close, the representations
and warranties made by the PIPE Investor, in each case, in the Subscription Agreements are true and correct in
all material respects as of the PIPE Closing, subject to the terms of the applicable Subscription Agreement,
(iv) solely with respect to the PIPE Investor’s obligation to close, RAAC shall have performed, satisfied and
complied in all material respects with all covenants, agreements and conditions required by the Subscription
Agreement to be performed, satisfied or complied with by it at or prior to the PIPE Closing and (v) the prior or
substantially concurrent consummation of the transactions contemplated by the Merger Agreement. See “Other
Agreements — PIPE Subscription Agreements” beginning on page 199 of this proxy statement/prospectus.
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Organizational Structure

RAAC

The following diagram illustrates, in a simplified form, the ownership structure of RAAC as of the date
of this proxy statement/prospectus.

Berkshire Grey

The following diagram illustrates, in a simplified form, the ownership structure of Berkshire Grey as of
the date of this proxy statement/prospectus.
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New Berkshire Grey

The following diagram illustrates, in a simplified form, the expected ownership structure of New
Berkshire Grey immediately following consummation of the Business Combination, assuming no RAAC Public
Stockholders exercised redemption rights with respect to their RAAC Public Shares.

Ownership of New Berkshire Grey

Following the recapitalization to be effected by Berkshire Grey prior to the closing of the merger, the
outstanding capital stock of Berkshire Grey will consist of 33,044,310 shares of Berkshire Grey Common
Stock. An additional 5,697,686 shares of Berkshire Grey Common Stock will be issuable pursuant to
outstanding options.

As of the date of this proxy statement/prospectus, there are 38,333,333 shares of RAAC Common Stock
issued and outstanding, of which 28,750,000 are shares of RAAC Class A Common Stock, 3,833,333 are shares
of RAAC Class B Common Stock and 5,750,000 are shares of RAAC Class C Common Stock. As of the date
of this proxy statement/prospectus, there are an aggregate of 9,583,333 shares of RAAC Class A Common
Stock issuable pursuant to RAAC Public Warrants and 5,166,667 shares of RAAC Class A Common Stock
issuable pursuant to RAAC Private Warrants.
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The following table illustrates varying ownership levels in New Berkshire Grey immediately following
the consummation of the transactions assuming the levels of redemptions by the RAAC Public Stockholders
indicated:

 
Assuming

No Redemption  
Assuming Maximum 

Redemption(1)

(Shares in thousands)  Shares  %  Shares  %

RAAC Public Stockholders  28,750  11.6%  6,009 2.7%

Sponsor and Insiders  9,583 3.9%  9,583 4.2%

Total RAAC  38,333  15.5% 15,592  6.9%

Berkshire Grey(2)  193,631 77.8%  193,631 85.8%

PIPE Shares  16,500  6.7%  16,500  7.3%
Total Shares at Closing (excluding unvested Berkshire Grey

shares)  248,464 100% 225,723 100%

Berkshire Grey Remaining Consideration Shares(2)  31,369     31,369    
Total Shares at Closing (including unvested Berkshire Grey

shares)  279,833    257,092   
____________

(1)      This presentation assumes that 22,740,375 of the current outstanding RAAC Public Shares are redeemed (which is
derived from the number of shares that could be redeemed in connection with the Business Combination at an
assumed redemption price of approximately $10.00 per share based on funds held in the Trust Account as of
December 31, 2020 and still satisfy the minimum cash condition of $200,000,000 set forth in the Merger
Agreement, after giving effect to the PIPE Investment and the payment of estimated transaction costs of
approximately $25 million, including deferred underwriting commissions from RAAC’s IPO, incurred in
connection with the Business Combination), 16,500,000 shares of RAAC Class A Common Stock are issued
pursuant to the PIPE Investment and 193,630,686 shares of RAAC Class A Common Stock are issued as Merger
Consideration.

(2)      Total consideration to be issued to Berkshire Grey is $2.25 billion or 225.0 million shares ($10.00 per share price).
The total shares to be issued includes Berkshire Grey common and preferred stock plus shares underlying unvested
and/or unexercised restricted stock and stock options. Accordingly, the consideration shares outstanding at the
closing of the Business Combination has been adjusted to exclude the portion of consideration shares that will be
attributed to unvested, and/or unexercised share awards at the closing of the Business Combination.

Redemption Rights

Each public stockholder may elect to redeem their public shares regardless of whether they vote for or
against the Business Combination Proposal or any other proposal described in this proxy statement/prospectus
and whether they held RAAC Common Stock as of the RAAC record date or acquired them after the RAAC
record date. Any stockholder holding public shares may demand that RAAC redeem such shares for a full pro
rata portion of the Trust Account (which, for illustrative purposes, was $           per share as of                 , 2021,
the RAAC record date), calculated as of two business days prior to the anticipated consummation of the
Business Combination. If a holder properly seeks redemption as described in this section and the merger with
the Berkshire Grey is consummated, RAAC will redeem these shares for a pro rata portion of funds deposited
in the Trust Account, and the holder will no longer own these shares following the Business Combination.

If the Business Combination is not approved or completed for any reason, then the RAAC Public
Stockholders who elected to exercise their redemption rights will not be entitled to redeem their shares for a full
pro rata portion of the Trust Account, as applicable. In such case, RAAC will promptly return any shares
delivered by public stockholders. If RAAC would be left with less than $5,000,001 of net tangible assets as a
result of the holders of public shares properly demanding redemption of their shares for cash, RAAC will not
be able to consummate the merger. Additionally, the Berkshire Grey will not be required to consummate the
Business Combination if the amount in the Trust Account, plus the proceeds from the PIPE Investment, plus all
other cash and cash equivalents of RAAC (after deducting the cash amounts required to satisfy the RAAC
Stockholder redemptions, payment of any deferred underwriting commissions being held in the Trust Account
and transaction costs of RAAC and its affiliates) does not equal or exceed $200.0 million.

If a holder of public shares exercises his, her or its redemption rights, then he, she or it will be
exchanging its shares of RAAC Common Stock for cash and will no longer own those shares. You will be
entitled to receive cash for these shares only if you properly demand redemption no later than the close of the
vote on the Business Combination Proposal by delivering your stock certificate (either physically or
electronically) to RAAC’s transfer agent prior to the vote at the RAAC Special Meeting, and the Business
Combination is consummated.
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The Proposals

The Business Combination Proposal

Holders of RAAC Class A Common Stock are being asked to approve and adopt the Merger Agreement
and the transactions contemplated thereby, including the merger. RAAC stockholders should read carefully this
proxy statement/prospectus in its entirety for more detailed information concerning the Merger Agreement,
which is attached as Annex A to this proxy statement/prospectus. Please see the section entitled “The Merger
Agreement” below, for additional information and a summary of certain terms of the Merger Agreement. You
are urged to read carefully the Merger Agreement in its entirety before voting on this proposal.

RAAC may consummate the merger only if it is approved by the affirmative vote of holders of a majority
of the votes cast by holders of RAAC Common Stock, voting together as a single class, attending virtually or
represented by proxy at the RAAC Special Meeting, assuming a quorum is present.

The Business Combination Proposal is conditioned upon the approval of the Nasdaq Proposal, the
Charter Proposal and the Incentive Plan Proposal. If such proposals are not approved, the Business
Combination will have no effect, even if approved by our stockholders.

The approval of the Business Combination Proposal (and consequently, the Merger Agreement and the
transactions contemplated thereby, including the merger) requires the affirmative vote of holders of a majority
of the votes cast by holders of RAAC Common Stock, voting together as a single class, attending virtually or
represented by proxy at the RAAC Special Meeting. Failure to submit a proxy or to vote by attending the
RAAC Special Meeting virtually, an abstention from voting or a broker non-vote will have no effect on the
Business Combination Proposal.

For further information, please see the section entitled “Proposal No. 1 — The Business Combination
Proposal.”

The Nasdaq Proposal

Assuming the Business Combination Proposal is approved, holders of RAAC Common Stock are being
asked to approve, for purposes of complying with applicable listing rules of Nasdaq, in connection with the
Business Combination and subject to customary terms and conditions, including the consummation of the
Business Combination, the issuance:

•        to the stockholders of Berkshire Grey, pursuant to the Merger Agreement, of 225,000,000 shares of
RAAC Class A Common Stock (including in respect of shares issuable pursuant to options and
restricted shares that may be assumed by RAAC) upon the consummation of the Business
Combination; and

•        to the PIPE Investors of 16,500,000 shares of RAAC Class A Common Stock, which will be
consummated in connection with and prior to the closing of the Business Combination.

The Nasdaq Proposal is conditioned upon the approval of the Business Combination Proposal, the
Charter Proposal and the Incentive Plan Proposal. If such proposals are not approved, the Nasdaq Proposal will
have no effect, even if approved by our stockholders.

Approval of the Nasdaq Proposal requires the affirmative vote of holders of a majority of the votes cast
by holders of RAAC Common Stock, voting together as a single class, attending virtually or represented by
proxy at the RAAC Special Meeting. Failure to submit a proxy or to vote by attending the RAAC Special
Meeting virtually, an abstention from voting or a broker non-vote will have no effect on the Nasdaq Proposal.

For further information, please see the section entitled “Proposal No. 2 — The Nasdaq Proposal.”

The Charter Proposal

Assuming the Business Combination Proposal and the Nasdaq Proposal are approved, the RAAC
Stockholders as of the record date are being asked to approve and adopt, if the respective approvals are obtained
and the Business Combination is consummated, an amendment and restatement of the RAAC A&R Charter
under the DGCL, as set out in the New Berkshire Grey Charter in substantially the form appended to this proxy
statement/prospectus as Annex H. The RAAC Board has unanimously approved the New Berkshire Grey
Charter and believes that the New Berkshire Grey Charter is necessary to adequately address the needs of New
Berkshire Grey after the Business Combination.
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The following is a summary of the key changes effected by the New Berkshire Grey Charter relative to
the RAAC A&R Charter. This summary is qualified in its entirety by reference to the full text of the New
Berkshire Grey Charter.

•        change RAAC’s name to “Berkshire Grey, Inc.”;

•        to make New Berkshire Grey’s corporate existence perpetual as opposed to RAAC’s corporate
existence, which is required to be dissolved and liquidated 24 months following the closing of its
initial public offering if it does not complete an initial business combination;

•        removal of various provisions applicable only to special purpose acquisition companies, including
removal of provisions relating to the redemption rights of holders of RAAC Class A Common
Stock, removal of provisions relating to the Trust Account and removal of provisions relating to
initial business combination requirements;

•        increase the total number of authorized shares of capital stock, par value $0.0001 per share, from
101,000,000 shares, consisting of 100,000,000 shares of common stock, including 75,000,000 shares
of Class A common stock, 10,000,000  shares of Class B common stock and 15,000,000 shares of
Class C common stock, and 1,000,000 shares of preferred stock, to 410,000,000 shares, consisting of
400,000,000 shares of common stock, including 385,000,000 shares of Class A common stock, no
shares of Class B common stock and 15,000,000 shares of Class C common stock, and 10,000,000
shares of preferred stock;

•        classify the board of directors so that there shall be three classes of directors serving staggered
terms, with the terms of Class I, Class II and Class III directors expiring at the annual meeting of
stockholders to be held in 2022, 2023 and 2024, respectively, and each term expiring three years
thereafter, in each case;

•        removal of the ability of stockholders to act by written consent in lieu of a meeting;

•        provide that certain amendments to provisions of the New Berkshire Grey Charter will require the
approval of at least two-thirds of New Berkshire Grey’s then-outstanding shares of capital stock
entitled to vote on such amendment, including amendments to the provision relating to the inability
of stockholders to act by written consent, the procedure for calling a special stockholder meeting, the
classified nature of the board of directors and the limitation of liability to directors;

•        provide that certain amendments to New Berkshire Grey’s bylaws will require the approval of at
least two-thirds of New Berkshire Grey’s then-outstanding shares of capital stock entitled to vote on
such amendment, provided that if the board of directors of New Berkshire Grey recommends such
approval, such amendment will only require the approval of at least a majority of New Berkshire
Grey’s then-outstanding shares of capital stock entitled to vote on such amendment;

•        provide that New Berkshire Grey shall not be governed by Section 203 of the DGCL; and

•        removal of the provision naming the Court of Chancery of the State of Delaware as the sole and
exclusive forum for any derivative action or proceeding brought on behalf of RAAC, any action
asserting a claim of breach of a fiduciary duty owed by a director, officer, employee or agent of
RAAC or the aiding and abetting of such alleged breach, any action asserting a claim against RAAC
or its directors, officers or employees pursuant to any provision of the DGCL or of the RAAC A&R
Charter and any action asserting a claim against RAAC or its directors, officer or employees
governed by the internal affairs doctrine.

The Charter Proposal is conditioned upon the approval of the Business Combination Proposal, the
Nasdaq Proposal and the Incentive Plan Proposal. If such proposals are not approved, the Charter Proposal will
have no effect, even if approved by our stockholders.

Approval of the Charter Proposal requires the affirmative vote of holders of a majority of the outstanding
shares of RAAC Common Stock, voting together as a single class. Failure to submit a proxy or to vote by
attending the RAAC Special Meeting virtually, an abstention from voting or a broker non-vote will have the
same effect as a vote “AGAINST” such proposal.

9



Table of Contents

The New Berkshire Grey Charter differs in material respects from the RAAC A&R Charter and we urge
stockholders to carefully consult the information set out in the section “Proposal No. 3 — The Charter
Proposal” and “Proposal No. 4 — The Advisory Charter Proposals” and the full text of the New Berkshire
Grey Charter, attached to this proxy statement/prospectus as Annex H.

The Advisory Charter Proposals

Assuming the Business Combination Proposal, the Nasdaq Proposal and the Charter Proposal are
approved, holders of RAAC Common Stock are being asked to vote upon, on a non-binding advisory basis,
seven separate proposals to approve certain governance provisions contained in the New Berkshire Grey
Charter (a copy of which is included in this proxy statement/prospectus as Annex H). This separate vote is not
otherwise required by Delaware law separate and apart from the Charter Proposal but, pursuant to SEC
guidance, RAAC is required to submit these provisions to its stockholders separately for approval, allowing
stockholders the opportunity to present their separate views on important governance provisions. However, the
stockholder votes regarding these proposals are advisory votes, and are not binding on RAAC or the RAAC
Board (separate and apart from the approval of the Charter Proposal). In the judgment of the RAAC Board,
these provisions are necessary to adequately address the needs of New Berkshire Grey. The following are the
Advisory Charter Proposals presented:

•        Advisory Charter Proposal A — to approve an increase of the total number of authorized shares of
capital stock of RAAC, par value $0.0001 per share, from 101,000,000 shares, consisting of
100,000,000 shares of common stock, including 75,000,000 shares of Class A common stock,
10,000,000 shares of Class B common stock and 15,000,000 shares of Class C common stock, and
1,000,000 shares of preferred stock, to 410,000,000 shares, consisting of 400,000,000 shares of
common stock, including 385,000,000 shares of Class A common stock, no shares of Class B
common stock and 15,000,000 shares of Class C common stock, and 10,000,000 shares of preferred
stock;

•        Advisory Charter Proposal B — to approve the classification of the board of directors of New
Berkshire Grey into three classes, designated as Class I, Class II and Class III, with the initial term
of the Class I, Class II and Class III directors expiring at the annual meeting of stockholders to be
held in 2022, 2023 and 2024, respectively, and each term expiring three years thereafter, in each
case;

•        Advisory Charter Proposal C — to authorize the removal of the ability of New Berkshire Grey
stockholders to take action by written consent in lieu of a meeting;

•        Advisory Charter Proposal D — to approve that certain amendments to provisions of the New
Berkshire Grey Charter would require the approval of at least two-thirds of New Berkshire Grey’s
then-outstanding shares of capital stock entitled to vote on such amendment, including amendments
to provisions relating to the inability of stockholders to act by written consent, the procedure for
calling a special stockholder meeting, the classified nature of the board of directors and limitation of
liability to directors;

•        Advisory Charter Proposal E — to approve that certain amendments to provisions of the Proposed
Bylaws would require the approval of at least two-thirds of New Berkshire Grey’s then-outstanding
shares of capital stock entitled to vote on such amendment to the Proposed Bylaws, provided that if
the board of directors of New Berkshire Grey recommends such approval, such amendment will
only require the approval of at least a majority of New Berkshire Grey’s then-outstanding shares of
capital stock entitled to vote on such amendment;

•        Advisory Charter Proposal F — to provide that New Berkshire Grey will not be governed by
Section 203 of the DGCL; and

•        Advisory Charter Proposal G — to amend and restate the RAAC A&R Charter to authorize all
other changes in connection with the replacement of RAAC A&R Charter with the New Berkshire
Grey Charter, including (i) changing the RAAC’s corporate name from “Revolution Acceleration
Acquisition Corp” to “Berkshire Grey, Inc.”, (ii) making New Berkshire Grey’s corporate existence
perpetual, (iii) removal of the provision naming the Court of Chancery of the State of Delaware as
the sole and exclusive forum for certain stockholder litigation (though the Proposed Bylaws will set
forth such a provision), and
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(v) removing various provisions applicable only to special purpose acquisition companies will no
longer be applicable upon consummation of the merger, all of which the RAAC Board believes is
necessary to adequately address the needs of New Berkshire Grey after the Business Combination;

No proposals are conditioned upon the approval of the Advisory Charter Proposals.

The approval of each of the Advisory Charter Proposals, each of which is a non-binding vote, requires
the affirmative vote of holders of a majority of the votes cast by holders of RAAC Common Stock, voting
together as a single class, attending virtually or represented by proxy at the RAAC Special Meeting. Failure to
submit a proxy or to vote by attending the RAAC Special Meeting virtually, an abstention from voting or a
broker non-vote will have no effect on the Advisory Charter Proposals.

The New Berkshire Grey Charter differs in material respects from the RAAC A&R Charter and we urge
stockholders to carefully consult the information set out in the section “Proposal No. 3 — The Charter
Proposal” and “Proposal No. 4 — The Advisory Charter Proposals” and the full text of the New Berkshire
Grey Charter, attached to this proxy statement/prospectus as Annex H.

The Existing Director Election Proposal

Holders of RAAC Class B Common Stock and RAAC Class C Common Stock are being asked to elect
the members of the RAAC Board. The RAAC Special Meeting constitutes the 2021 annual meeting of the
RAAC Stockholders. Pursuant to the RAAC A&R Charter, each member of the RAAC Board is to serve a two -
year term.

John K. Delaney, Stephen M. Case, Steven A. Museles, Phyllis R. Caldwell and Jason M. Fish are
nominated for election at the RAAC Special Meeting, to hold office until the earlier of the closing of the
Business Combination and the 2023 annual meeting of the RAAC Stockholders, and until their respective
successors are duly elected and qualified or until their earlier resignation, removal or death.

The Existing Director Election Proposal is not conditioned on any other proposal.

Approval of the Existing Director Election Proposal requires the affirmative vote of holders of a plurality
of the votes cast by holders of RAAC Class B Common Stock and RAAC Class C Common Stock, voting
together as a single class, attending virtually or represented by proxy at the RAAC Special Meeting. Failure to
vote by proxy or to vote in person online at the special meeting and broker non-votes will have no effect on the
vote since a plurality of the votes cast is required for the election of each nominee.

For further information, please see the section entitled “Proposal No. 6 — The Existing Director Election
Proposal.”

The Business Combination Director Election Proposal

Assuming the Business Combination Proposal, the Nasdaq Proposal and the Charter Proposal are
approved, holders of RAAC Class B Common Stock and RAAC Class C Common Stock are being asked to
elect the members of the New Berkshire Grey Board. Pursuant to the New Berkshire Grey Charter, there shall
be three classes of directors serving staggered terms, with the terms of Class I, Class II and Class III directors
expiring at the annual meeting of stockholders to be held in 2022, 2023 and 2024, respectively, and each term
expiring three years thereafter, in each case.

For election at the RAAC Special Meeting,               ,                and                are nominated as Class I
directors,              and                are nominated as Class II directors, and Thomas Wagner and John K. Delaney
are nominated as Class III directors, in each case to hold office upon the closing of the Business Combination
and until, in the case of the Class I directors, the 2022 annual meeting of the stockholders, in the case of the
Class II directors, the 2023 annual meeting of the stockholders, and in the case of the Class III directors, the
2024 annual meeting of the stockholders, and, in each case, until their respective successors are duly elected
and qualified or until their earlier resignation, removal or death.

Information regarding each nominee is set forth in the section entitled “Management of New Berkshire
Grey After the Business Combination” beginning on page 159 of this proxy statement/prospectus.
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The Business Combination Director Election Proposal is conditioned upon the approval of the Business
Combination Proposal, the Nasdaq Proposal, the Charter Proposal and the Incentive Plan Proposal. If such
proposals are not approved, the Business Combination Director Election Proposal will have no effect, even if
approved by our stockholders. Such proposals are not conditioned upon the approval of the Business
Combination Director Election Proposal.

Approval of the Business Combination Director Election Proposal requires the affirmative vote of
holders of a plurality of the votes cast by holders of RAAC Class B Common Stock and RAAC Class C
Common Stock, voting together as a single class, attending virtually or represented by proxy at the RAAC
Special Meeting. Failure to vote by proxy or to vote in person online at the special meeting and broker non-
votes will have no effect on the vote since a plurality of the votes cast is required for the election of each
nominee.

For further information, please see the section entitled “Proposal No. 7 — The Business Combination
Director Election Proposal.”

The Incentive Equity Plan Proposal

RAAC Stockholders are being asked to approve the Incentive Equity Plan Proposal. Pursuant to the
Incentive Equity Plan, the maximum number of shares of New Berkshire Grey Class A Common Stock
reserved and available for issuance will equal the sum of (i) approximately 5% of the total outstanding capital
stock of New Berkshire Grey as of the effective date on an as converted basis, plus (ii) the number of shares of
Berkshire Grey Common Stock which remain available for future grants under Berkshire Grey’s Amended and
Restated 2013 Stock Option and Purchase Plan as of immediately prior to approval of the 2021 Plan by RAAC
Stockholders. The Incentive Equity Plan provides that the number of shares reserved and available for issuance
under the plan will cumulatively increase each January 1, beginning on January 1, 2022, by 5.0% of the issued
and outstanding number of shares of New Berkshire Grey Class A Common Stock on the immediately
preceding December 31, or such lower amount as determined by the New Company Board. For additional
information, see the section entitled “Proposal No. 5 — The Incentive Plan Proposal” beginning on page 93 of
this proxy statement/prospectus. The full text of the Incentive Equity Plan is substantially in the form attached
hereto as Annex G.

The Adjournment Proposal

The Adjournment Proposal, if adopted, will allow the RAAC Board to adjourn the RAAC Special
Meeting to a later date or dates to permit further solicitation of proxies. The Adjournment Proposal will only be
presented to stockholders of RAAC in the event that, based on the tabulated votes, there are insufficient votes to
approve the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Incentive Plan
Proposal, the Existing Director Election Proposal or the Business Combination Director Election Proposal, or if
holders of RAAC Class A Common Stock have elected to redeem a number of shares of RAAC Class A
Common Stock such that RAAC would have less than $5,000,001 of net tangible assets or the amount in the
Trust Account, plus the proceeds from the PIPE Investment, plus all other cash and cash equivalents of RAAC
(after deducting the cash amounts required to satisfy the RAAC Stockholder redemptions, payment of any
deferred underwriting commissions being held in the Trust Account and transaction costs of RAAC and its
affiliates) does not equal or exceed $200,000,000. In no event will the RAAC Board adjourn the RAAC Special
Meeting or consummate the Business Combination beyond the date by which it may properly do so under the
RAAC A&R Charter and Delaware law.

Adoption of the Adjournment Proposal is not conditioned upon the adoption of any of the other
proposals.

Approval of the Adjournment Proposal requires the affirmative vote of holders of a majority of the votes
cast by holders of RAAC Common Stock, voting together as a single class, attending virtually or represented by
proxy at the RAAC Special Meeting. Failure to submit a proxy or to vote by attending the RAAC Special
Meeting virtually, an abstention from voting or a broker non-vote will have no effect on the Adjournment
Proposal.

12



Table of Contents

Reasons for Approval of the Business Combination

The RAAC Board considered a number of factors pertaining to the Business Combination as generally
supporting its decision to enter into the Merger Agreement and the transactions contemplated thereby,
including, but not limited to, the following material factors (not weighted or in any order of significance):

•        Industry-Leading Infrastructure.    Berkshire Grey is an Intelligent Enterprise Robotics (IER)
company pioneering and delivering transformative AI-enabled robotic solutions that automate filling
ecommerce orders for consumers or businesses, filling orders to resupply retail stores and groceries,
and handling packages shipped to fill those orders. Berkshire Grey’s solutions transform supply
chain operations and enable its customers to meet and exceed the demands of today’s connected
consumers and businesses.

•        Growth Prospects.    The RAAC Board’s belief that Berkshire Grey has significant growth
opportunities in an expanding and largely untapped market, based on Berkshire Grey’s scalable
model and innovative, best-in-class technology and Berkshire Grey’s promising pipeline of new
business with established, blue chip customers.

•        Market Opportunity.    The RAAC Board believes that Berkshire Grey is well positioned to benefit
from the acceleration of the transition to e-commerce and the digital economy globally by helping
retailers and logistics companies meet ever-increasing consumer demands.

•        Value-Add to Customers.    The RAAC Board believes Berkshire Grey’s solutions enable
competitive operational efficiencies to be realized by customers that operate in highly competitive
industries by increasing production utilization and reducing labor spend.

•        Attractive Business Model.    Berkshire Grey is an asset-light business with significant potential for
recurring and re-occurring revenue streams with its full spectrum of Robotics-as-a-Service solutions
that have the potential to change the automation paradigm across various markets.

•        Valuation.    The RAAC Board’s belief that the Business Combination presents an attractive
investment opportunity at the agreed valuation based on extensive due diligence performed by
RAAC’s management team, the RAAC Advisors, the Consultant and RAAC’s legal advisors and
RAAC’s careful investigation of Berkshire Grey. In particular, RAAC determined that Berkshire
Grey’s growth-adjusted valuation compares favorably with peers in the industry.

•        Experienced and Proven Management Team.    Berkshire Grey has a strong management team and
the senior management of Berkshire Grey (including the chief executive officer and founder of
Berkshire Grey) intend to remain with New Berkshire Grey in the capacity of officers and/or
directors, which will provide helpful continuity in advancing Berkshire Grey’s strategic and growth
goals.

•        Financial Condition.    The RAAC Board also considered factors such as Berkshire Grey’s
projected financial results, outlook, financial plan, cash on balance sheet and lack of debt, as well as
valuations and trading of publicly traded companies and valuations of precedent merger and
acquisition targets in similar and adjacent sectors.

•        Results of Due Diligence.    The RAAC Board considered the scope of the due diligence
investigation conducted by RAAC’s management team, the RAAC Advisors, the Consultant and
RAAC’s legal advisors and evaluated the results thereof and information available to it related to
Berkshire Grey, including:

a.      virtual meetings and calls with Berkshire Grey’s management team regarding its operations,
projections and the proposed transaction;

b.      a report of the Consultant analyzing Berkshire Grey’s financial position, growth prospects,
prospective performance metrics and positioning in the industry; and

c.      review of materials related to Berkshire Grey and its business made available by Berkshire
Grey, including financial statements, material contracts, key metrics and performance
indicators, benefit plans, employee compensation and labor matters, intellectual property
matters, real property matters, information technology, privacy and personal data, litigation
information and other regulatory and compliance matters and other legal and business
diligence.
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•        PIPE Investment.    Third-party investor interest in the PIPE Investment, which is contingent on
consummation of the Business Combination, serves as validation of the valuation and the
opportunity represented by the Business Combination.

•        Lock-Up.    Certain stockholders affiliated with Berkshire Grey have agreed to a six-month lock-up
in respect of their New Berkshire Grey Common Stock received as consideration in the Business
Combination, subject to certain customary exceptions, which will provide important stability to the
leadership and governance of New Berkshire Grey.

•        Continued Ownership by Berkshire Grey Stockholders.    The RAAC Board considered that
existing Berkshire Grey stockholders would collectively be the largest stockholders of New
Berkshire Grey following the Business Combination. The RAAC Board considered this investment a
strong sign of existing Berkshire Grey stockholders’ confidence in New Berkshire Grey and the
benefits to be realized as a result of the Business Combination.

•        Representation on the New Berkshire Grey Board.    Following the consummation of the Business
Combination, Mr. Delaney will hold a seat on the board of directors of New Berkshire Grey,
ensuring that New Berkshire Grey retains RAAC’s current values and is able to benefit from Mr.
Delaney’s extensive public policy and public capital markets expertise.

•        Stockholder Liquidity.    The Business Combination offers stockholders greater liquidity because of
the obligation in the Merger Agreement to list the RAAC Class A Common Stock issued as merger
consideration on Nasdaq, a major U.S. stock exchange. Even prior to the Business Combination, the
RAAC Board recognized the liquidity opportunity for RAAC Public Stockholders in connection with
redemption rights.

•        Independent Director Role.    The RAAC Board comprises a majority of independent directors who
are not affiliated with our Sponsor and its affiliates. In connection with the Business Combination,
our independent directors took an active role in evaluating the proposed terms of the Business
Combination, including the Merger Agreement. Our independent directors evaluated and
unanimously approved, as members of the RAAC Board, the Merger Agreement and the transactions
contemplated therein, including the Business Combination.

•        Other Alternatives.    After a thorough review of the other potential business combination
opportunities reasonably available to RAAC at the time, the RAAC Board concluded that the
proposed Business Combination represents the best potential business combination for RAAC and
its stockholders based upon the process utilized to evaluate and assess other potential targets, and the
RAAC Board’s and RAAC management’s belief that such processes had not presented a better
alternative.

•        Terms of the Merger Agreement.     The RAAC Board reviewed and considered the financial and
other terms of the Merger Agreement and the related agreements, including the parties’ conditions to
their respective obligations to complete the transactions contemplated therein and their ability to
terminate such agreements under the circumstances described therein, and determined that such
terms and conditions are reasonable and were the product of arm’s length negotiations between
RAAC and Berkshire Grey. See the section titled “Proposal No. 1 — The Business Combination
Proposal” for detailed discussions of the terms and conditions of these agreements.

The RAAC Board also considered a variety of uncertainties and risks and other potentially negative
factors concerning the Business Combination, including, but not limited to, the following (not weighted or in
any order of significance):

•        Macroeconomic Risk.    Macroeconomic uncertainty, including uncertainty related to the COVID-19
pandemic, and the effects that unforeseen shifts in the supply chain industry and e-commerce could
have on New Berkshire Grey’s revenues and cash flows.

•        Benefits Not Achieved.    The risk that the potential benefits of the Business Combination may not
be fully achieved or may not be achieved within the expected timeframe.

14



Table of Contents

•        Competitive Risks.    Risks that the acceleration of e-commerce and the attractive market potential
lead to an increase in large, well capitalized competitors in the warehouse and supply chain
automation industry, including from e-commerce enablers and Berkshire Grey’s current anchor
customers that choose to vertically integrate their supply chain operations.

•        Customer Concentration.    Risks that a pullback on orders from an anchor customer could be
detrimental to New Berkshire Grey’s growth forecast, as a sizeable portion of Berkshire Grey’s
current revenue projections stems from Berkshire Grey’s anchor customers.

•        Lumpiness of Orders.    The risks and uncertainties around the timing and lumpiness of orders,
which could impact Berkshire Grey’s financial projections.

•        Cash Flow Risks.    The risks associated with Berkshire’s Grey’s forecasted 2021 through 2023
negative cash flow potentially putting a strain on the business of New Berkshire Grey.

•        Liquidation of RAAC.    The risks and costs to RAAC if the Business Combination is not completed,
including the risk of diverting management focus and resources from other business combination
opportunities, which could result in RAAC being unable to effect a business combination by
December 10, 2022, and force RAAC to liquidate and RAAC warrants to expire worthless.

•        Execution Risk.    The potential for diversion of management and employee attention during the
period prior to completion of the Business Combination and the potential negative effects on
Berkshire Grey’s business and the risks associated with Berkshire Grey’s long-term growth strategy,
including changes in customer preferences, potential market saturation, responses to industry trends
and Berkshire Grey’s ability to adapt in a fast -moving market and continue to offer industry-leading
technology.

•        Forward Estimates.    The RAAC Board considered transaction economics and valuation based on
projected results and cash flows, instead of historical results, and the possibility that Berkshire
Grey’s actual results will be materially and adversely different from such projections.

•        Potential Changes to Management Arrangements.    The RAAC Board considered that following
the execution of the Merger Agreement and prior to the effective time, Berkshire Grey will retain a
compensation consultant and that the employment arrangements of certain members of Berkshire
Grey’s management team who are expected to remain as management of New Berkshire Grey may
be changed.

•        No Survival of Remedies for Breach of Representations, Warranties or Covenants of Berkshire
Grey.    The risk that RAAC will not have any surviving remedies against Berkshire Grey’s existing
stockholders after the closing of the Business Combination to recover for losses as a result of any
inaccuracies or breaches of Berkshire Grey’s representations, warranties or covenants set forth in the
Merger Agreement.

•        Post-Combination Corporate Governance.    The RAAC Board considered the corporate
governance provisions of the Merger Agreement, ancillary agreements and the material provisions of
the proposed charter. In particular, given that the existing stockholders of Berkshire Grey will
collectively control shares representing a majority of New Berkshire Grey’s total outstanding shares
of common stock upon completion of the Business Combination, and that the New Berkshire Grey
board of directors will be classified following the Closing, the existing equity holders of Berkshire
Grey may be able to elect future directors and make other decisions (including approving certain
transactions involving New Berkshire Grey and other corporate actions) without the consent or
approval of any of the RAAC Stockholders or RAAC’s current directors or management team. See
the sections titled “Proposal No. 3 — The Charter Proposal” and “Proposal No. 4 — Advisory
Charter Proposals” for detailed discussions of the terms and conditions the of the proposed
governance structure of New Berkshire Grey.

•        Stockholder Vote.    The risk that the RAAC Stockholders may fail to provide the respective votes
necessary to effect the Business Combination.

•        Redemptions.    The risk that RAAC’s current public stockholders may redeem their public shares
for cash in connection with consummation of the Business Combination, thereby reducing the
amount of cash available to RAAC and potentially resulting in an inability to consummate the
Business Combination if our total cash proceeds, after giving effect to PIPE Investment and the
payment of transaction expenses of RAAC and any deferred underwriting commissions being held
in the Trust Account, does not equal or exceed $200 million.
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•        Closing Conditions.    The fact that completion of the Business Combination is conditioned on the
satisfaction of certain closing conditions that are not within RAAC’s control, including approval by
RAAC’s Stockholders and approval by Nasdaq of the initial listing application in connection with
the Business Combination.

•        Litigation.    The possibility of litigation challenging the Business Combination or that an adverse
judgment granting permanent injunctive relief could indefinitely enjoin consummation of the
Business Combination.

•        Fees and Expenses.    The fees and expenses associated with completing the Business Combination.

•        RAAC Stockholders Receiving a Minority Position in New Berkshire Grey.    The fact that RAAC
Stockholders will hold a minority position in New Berkshire Grey.

•        Limitations of Review.    The RAAC Board considered that it was not obtaining a third-party
valuation in connection with the Business Combination or an opinion from any independent
investment banking or accounting firm that the consideration to be received by the existing
Berkshire Grey stockholders is fair to RAAC or its stockholders from a financial point of view. In
addition, while RAAC’s management team, the RAAC Advisors, the Consultant and RAAC’s legal
advisors collectively performed due diligence that was reasonable in our view, there can be no
assurance that there will not be unanticipated risks involved with the Business Combination or with
the ongoing business of Berkshire Grey.

In addition to considering the factors described above, the RAAC Board also considered:

•        Interests of Certain Persons.    Some officers and directors of RAAC may have interests in the
Business Combination as individuals that are in addition to, and that may be different from, the
interests of RAAC’s stockholders (see “The Business Combination — Interests of Certain Persons
in the Business Combination”). Our independent directors reviewed and considered these interests
during the negotiation of the Business Combination and in evaluating and unanimously approving,
as members of the RAAC Board, the Merger Agreement and the transactions contemplated therein,
including the Business Combination.

•        Other Risks.    Various other risks associated with the Business Combination, the business of RAAC
and the business of Berkshire Grey described under “Risk Factors” beginning on page 31 of this
proxy statement/prospectus.

The RAAC Board concluded that the potential benefits that it expected RAAC and its stockholders to
achieve as a result of the Business Combination outweighed the potentially negative factors associated with the
Business Combination. Accordingly, the RAAC Board unanimously determined that the Merger Agreement and
the transactions contemplated thereby, including the Business Combination, were advisable, fair to, and in the
best interests of, RAAC and the RAAC Stockholders.

For a more complete description of the RAAC Board’s reasons for approving the Business Combination,
see the section entitled “The Business Combination — Recommendation of the RAAC Board and Reasons for
the Business Combination.”

Recommendation of the RAAC Board of Directors

The RAAC Board has unanimously determined that the Business Combination, on the terms and
conditions set forth in the Merger Agreement, is advisable and in the best interests of RAAC and its
stockholders and has directed that the proposals set forth in this proxy statement/prospectus be submitted to its
stockholders for approval at the RAAC Special Meeting on the date and at the time and place set forth in this
proxy statement/prospectus. The RAAC Board unanimously recommends that the RAAC Stockholders vote
“FOR” the Business Combination Proposal, “FOR” the Nasdaq Proposal, “FOR” the Charter Proposal, “FOR”
each of the Advisory Charter Proposals, “FOR” the Existing Director Election Proposal, “FOR” the Business
Combination Director Election Proposal, “FOR” the Incentive Plan Proposal and “FOR” the Adjournment
Proposal (if necessary). See “The Merger — Recommendation of the RAAC Board of Directors and Reasons for
the Business Combination” beginning on page 171 of this proxy statement/prospectus.
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Special Meeting of the RAAC Stockholders

The RAAC Special Meeting will be held on             , 2021, at         a.m. Eastern Time. In light of the
ongoing developments related to the COVID-19 pandemic and to protect the health of RAAC Stockholders,
management and the community, the RAAC Special Meeting will be held virtually via live audio webcast. You
will be able to attend the RAAC Special Meeting by visiting https://www.cstproxy.com/revolutionaac/sm2021
and entering your control number as further explained elsewhere in this proxy statement/prospectus. RAAC
recommends that you log in at least 15 minutes before the RAAC Special Meeting to ensure you are logged in
when the RAAC Special Meeting starts. At the RAAC Special Meeting, RAAC stockholders will be asked to
approve all of the proposals (including the Adjournment Proposal, if necessary).

The RAAC Board has fixed the close of business on             , 2021 as the RAAC record date for
determining the RAAC Stockholders entitled to receive notice of and to vote at the RAAC Special Meeting. As
of the RAAC record date, there were 38,333,333 shares of RAAC Common Stock outstanding and entitled to
vote at the RAAC Special Meeting held by              holders of record, of which 28,750,000 are shares of RAAC
Class A Common Stock, 3,833,333 are shares of RAAC Class B Common Stock and 5,750,000 are shares of
RAAC Class C Common Stock. Each share of RAAC Common Stock entitles the holder to one vote at the
RAAC Special Meeting on each proposal to be considered at the RAAC Special Meeting. As of the RAAC
record date, the Sponsor and Insiders owned and were entitled to vote 9,583,333 shares of RAAC Common
Stock, representing approximately 25% of the shares of RAAC Common Stock outstanding on that date. RAAC
currently expects that the Sponsor and Insiders will vote their shares in favor of each of the proposals set forth
in this proxy statement/prospectus, and, pursuant to the Sponsor Support Agreement, such persons have agreed
to do so. As of the RAAC record date, Berkshire Grey did not beneficially hold any shares of RAAC Common
Stock.

A majority of the voting power of the issued and outstanding RAAC Common Stock entitled to vote at
the RAAC Special Meeting as of the RAAC record date must be present, attending virtually or represented by
proxy, at the RAAC Special Meeting to constitute a quorum and in order to conduct business at the RAAC
Special Meeting.

Approval of the Charter Proposal requires the affirmative vote of holders of a majority of the outstanding
shares of RAAC Common Stock, voting together as a single class, attending virtually or represented by proxy
at the RAAC Special Meeting. Approval of each of the Business Combination Proposal, the Nasdaq Proposal,
the Advisory Charter Proposals, the Incentive Plan Proposal and the Adjournment Proposal (if necessary)
requires the affirmative vote of a majority of the votes cast by the holders of RAAC Common Stock present in
person or represented by proxy at the RAAC Special Meeting and entitled to vote thereon. Approval of each of
the Existing Director Election Proposal and the Business Combination Director Election Proposal requires the
affirmative vote of a plurality of the votes cast by the holders of RAAC Common Stock present in person or
represented by proxy at the RAAC Special Meeting and entitled to vote thereon. The Business Combination
Proposal, the Charter Proposal, the Nasdaq Proposal, the Advisory Charter Proposals, the Existing Director
Election Proposal, the Business Combination Director Election Proposal, the Incentive Plan Proposal, and the
Adjournment Proposal (if necessary) are collectively referred to herein as the “proposals.”

The merger is conditioned upon the approval of each of the Business Combination Proposal, the Nasdaq
Proposal, the Charter Proposal and the Incentive Plan Proposal, and each of these proposals are conditions upon
the approval of the other. Failure to receive approval of any of the Conditioned Proposals provides each of
RAAC and Berkshire Grey with a right to terminate the Merger Agreement. If the RAAC Stockholders do not
approve each of the Conditioned Proposals, the merger may not be consummated. If the Business Combination
Proposal is not approved, each of the other proposals (except the Existing Director Election Proposal and the
Adjournment Proposal) will not be presented to the stockholders for a vote. See “RAAC Special Meeting —
Quorum and Required Vote for Proposals for the RAAC Special Meeting.”

Interests of Berkshire Grey’s Directors and Executive Officers in the Business Combination

Berkshire Grey’s directors and executive officers may have interests in such proposal that are different
from, or in addition to, those of Berkshire Grey’s shareholders and warrant holders generally. These interests
include, among other things, the interests listed below:

•        Treatment of Berkshire Grey’s Equity Awards in the Business Combination.    Under the Merger
Agreement, all outstanding stock options and restricted shares granted by Berkshire Grey prior to
the
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Closing of the Business Combination will be converted to the right to receive an options or awards,
respectively, for shares of RAAC Common Stock that will be subject to the same terms and
conditions as were in effect prior to the Closing of the Business Combination. See the section
entitled “The Merger Agreement  — Consideration  — Treatment of Berkshire Grey Options and
Berkshire Grey Restricted Stock” beginning on page 183 of this proxy statement/prospectus.

The amounts listed in the table below represent the number of stock options and/or restricted shares
to be held by each executive officer and director of Berkshire Grey as of immediately following
consummation of the Business Combination. Stock options are stated as total outstanding stock
options with the estimated intrinsic value of each executive officer’s and director’s stock options
calculated as to the total outstanding stock options for each individual award multiplied by the
difference between (i) the $10.00 fair value of Berkshire Grey Common Stock under the Merger
Agreement and (ii) the stock option exercise price. Additionally, restricted shares are stated as total
outstanding restricted shares with the estimated intrinsic value of each executive officer’s and
director’s restricted shares calculated as to the total outstanding restricted shares multiplied by the
$10.00 fair value of Berkshire Grey Common Stock as under the Merger Agreement.

Name  Options  
Restricted 

Shares  
Intrinsic 

Value

Thomas Wagner, Chief Executive Officer  5,168,276 — $ 45,764,952

Steve Johnson, President and Chief Operating Officer  — 5,964,034  59,640,340

Mark Fidler, Chief Financial Officer  2,472,859 —  21,897,103

Peter Barris, Director  — —  —

Sven Strohband, Director  — —  —

Angela Du, Director  — —  —

•        2021 Plan.    Effective upon the completion of the Business Combination and in connection with the
implementation of the 2021 Plan, we intend to grant awards to certain executive officers, however,
such awards to executive officers, employees and consultants under the 2021 Plan are discretionary
and cannot be determined at this time.

•        Steve Johnson’s Note .    In connection with and concurrently with the execution of the Merger
Agreement, Berkshire Grey entered into the Stock Repurchase Agreement with Steve Johnson, the
President and Chief Operating Officer of Berkshire Grey, whereby Mr.  Johnson has agreed to,
immediately prior to the consummation of the Business Combination, sell back to Berkshire Grey
approximately 172,622 shares of restricted Berkshire Grey Common Stock, or 1,010,082 shares of
common stock on as converted basis, issued to him pursuant to a restricted stock award agreement,
the proceeds of which repurchase which will be used to repay in full the amount of outstanding
principal and accrued interest due to Berkshire Grey under a partial recourse secured promissory
note and a pledge agreement by and between Berkshire Grey and Mr.  Johnson. See the section
entitled “Certain Relationships and Related Party Transactions — Certain Relationships and Related
Party Transactions — Berkshire Grey — Promissory Note with Steve Johnson” beginning on page
210 of this proxy statement/prospectus.

Interests of RAAC Directors and Officers and the Sponsor in the Business Combination

In considering the recommendation of the RAAC Board to vote in favor of approval of the Business
Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Advisory Charter Proposals, the
Incentive Plan Proposal, the Existing Director Election Proposal and the Business Combination Director
Election Proposal, stockholders should keep in mind that certain members of the RAAC Board and executive
officers of RAAC have interests in such proposals that are different from, or in addition to, those of RAAC
Stockholders generally. These interests include, among other things:

•        If the Business Combination or another initial business combination is not consummated by
December 10, 2022, or such extended period of time as a result of a stockholder vote to amend the
RAAC A&R Charter, RAAC will (1) cease all operations except for the purpose of winding up,
(2) as promptly as reasonably possible but not more than ten business days thereafter, redeem the
shares of RAAC Class A Common Stock, at a per -share price, payable in cash, equal to the
aggregate amount then on deposit in the Trust Account, including interest (less up to $100,000 of
interest to pay dissolution expenses and which interest
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shall be net of taxes payable), divided by the number of then issued and outstanding shares of
RAAC Class A Common Stock, which redemption will completely extinguish RAAC public
stockholders’ rights as RAAC Stockholders (including the right to receive further liquidating
distributions, if any), and (3) as promptly as reasonably possible following such redemption, subject
to the approval of the remaining RAAC Stockholders and the RAAC Board, liquidate and dissolve,
subject in each case to RAAC’s obligations under Delaware law to provide for claims of creditors
and the requirements of other applicable law. There will be no redemption rights or liquidating
distributions with respect to RAAC Public Warrants or RAAC Private Warrants, which will all
expire worthless if RAAC fails to complete its initial business combination within the allotted time
period. In addition, in such event, the 3,833,333 shares of RAAC Class B Common Stock and the
5,750,000 shares of RAAC Class C Common Stock held by the Sponsor, an advisor of the Sponsor
and the directors and officers of RAAC, which were acquired for an aggregate purchase price of
$25,000 prior to RAAC’s IPO, would be worthless because such holders have waived their rights to
liquidating distributions from the Trust Account with respect to such shares. While such shares are
subject to certain transfer restrictions and, in the case of shares of RAAC Class C Common Stock,
cancelation triggers that shares of RAAC Class A Common Stock are not, based upon the closing
price of $                  per share of the RAAC Class A Common Stock on Nasdaq on               , 2021,
such shares of RAAC Class B Common Stock and RAAC Class C Common Stock had an aggregate
market value of $               .

•        The Sponsor purchased 5,166,667 RAAC Private Warrants for an aggregate purchase price of
$7,750,000 in connection with RAAC’s IPO. As described in the preceding paragraph, the RAAC
Private Warrants, along with the RAAC Public Warrants, will all expire worthless if RAAC fails to
complete its initial business combination within the allotted time period. While such RAAC Private
Warrants are subject to certain transfer restrictions that the RAAC Public Warrants are not, based
upon the closing price of per                warrant of the RAAC Public Warrants on Nasdaq on
              , 2021, such shares of RAAC Class B Common Stock and RAAC Class C Common Stock
had an aggregate market value of $               .

•        The Sponsor will be liable to RAAC if and to the extent any claims by a third party (other than
claims by RAAC’s independent registered public accounting firm) for services rendered or products
sold to RAAC, or a prospective target business with which RAAC has discussed entering into a
transaction agreement, reduce the amount of funds in the Trust Account to below (1) $10.00 per
public share or (2) such lesser amount per outstanding share of RAAC Class A Common Stock held
in the Trust Account as of the date of the liquidation of the Trust Account, due to reductions in value
of the assets in the Trust Account, in each case net of the amount of interest which may be
withdrawn to pay taxes, except as to any claims by a third party who executed a waiver of any and
all rights to seek access to the Trust Account and except as to any claims under our indemnity of the
underwriter of RAAC’s IPO against certain liabilities, including liabilities under the Securities Act.

•        Mr. Delaney will remain a member of the board of directors of New Berkshire Grey after the closing
of the Business Combination for a term that expires in 2024. As such, in the future, unless and until
he is replaced, Mr. Delaney will receive any cash fees, stock options or stock awards that the New
Berkshire Grey Board determines to pay for his service.

•        The Sponsor and RAAC’s officers and directors and their affiliates are entitled to reimbursement of
out-of-pocket expenses incurred by them in connection with certain activities on RAAC’s behalf,
such as identifying potential target businesses for RAAC’s initial business combination and
performing due diligence on suitable business combinations. However, if RAAC fails to
consummate a business combination within the required period, they will not have any claim against
the Trust Account for reimbursement. Accordingly, RAAC may not be able to reimburse these
expenses if the Business Combination or another initial business combination is not completed by
December 10, 2022 or such extended period of time as a result of a stockholder vote to amend the
RAAC A&R Charter.

•        The holders of shares of RAAC Class B Common Stock, shares of RAAC Class C Common Stock
and RAAC Private Warrants and the PIPE Investors are entitled to customary registration rights.

•        RAAC’s current officers and directors will receive continued indemnification and liability insurance
after the merger.
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Unlike some other blank check companies in which the initial stockholders agree to vote their shares in
accordance with the majority of the votes cast by the public stockholders in connection with an initial business
combination, the Sponsor and RAAC’s officers and directors and the other holder of RAAC Class B Common
Stock and RAAC Class C Common Stock have agreed to vote in favor of the Business Combination and the
other proposals herein, regardless of how the RAAC Public Stockholders vote. As of the date of this proxy
statement/prospectus, such holders (including RAAC’s independent directors) own 25% of the issued and
outstanding common stock of RAAC (excluding warrants).

In connection with the stockholder vote to approve the Business Combination, the Sponsor and RAAC’s
directors, officers and advisors or their affiliates may privately negotiate transactions to purchase shares of
RAAC Class A Common Stock from stockholders who would have otherwise elected to have their shares
redeemed in conjunction with the Business Combination for a per share pro rata portion of the Trust Account.
None of the Sponsor or RAAC’s directors, officers or advisors or their affiliates will make any such purchases
when they are in possession of any material non-public information not disclosed to the seller of such shares.
Such a purchase of shares may include a contractual acknowledgement that such stockholder, although still the
record holder of the shares of RAAC Class A Common Stock, is no longer the beneficial owner thereof and
therefore agrees not to exercise its redemption rights. In the event that the Sponsor or RAAC’s directors,
officers and advisors or their affiliates purchase shares in privately negotiated transactions from stockholders
who have already elected to exercise their redemption rights, such selling stockholders would be required to
revoke their prior elections to redeem their shares. Any such privately negotiated purchases may be effected at
purchase prices that are in excess of the per share pro rata portion of the Trust Account. The purpose of these
purchases would be to increase the amount of cash available to RAAC for use in the Business Combination.

The existence of financial and personal interests of one or more of RAAC’s directors may result in a
conflict of interest on the part of such director(s) between what he, she or they may believe is in the best
interests of RAAC and its stockholders and what he, she or they may believe is best for himself or themselves
in determining to recommend that stockholders vote for the proposals. In addition, RAAC’s Sponsor and
officers have interests in the Business Combination that may conflict with your interests as a stockholder.

Treatment of Berkshire Grey Equity Awards

Berkshire Grey Stock Options.    As of the effective time, each Berkshire Grey stock option that is then
outstanding shall be converted into the right to receive an option relating to shares of RAAC Class A Common
Stock upon substantially the same terms and conditions as are in effect with respect to such option immediately
prior to the effective time, including with respect to vesting and termination-related provisions (after such
conversion, a “RAAC Option”) except that such RAAC Option shall relate to a whole number of shares of
RAAC Class A Common Stock, rounded down to the nearest whole share, equal to the number of shares of
Berkshire Grey Common Stock subject to such Berkshire Grey stock option, multiplied by the Exchange Ratio,
and (b) the exercise price per share for each such RAAC Option shall be equal to the exercise price per share of
such Berkshire Grey stock option in effect immediately prior to the effective time, divided by the Exchange
Ratio, rounded up to the nearest full cent.

Berkshire Grey Restricted Stock Awards.    As of the effective time, each Berkshire Grey restricted stock
award that is outstanding immediately prior to the effective time shall be converted into an award of restricted
stock with respect to shares of RAAC common stock with substantially the same terms and conditions as were
applicable to such Berkshire Grey restricted stock award immediately prior to the effective time, including with
respect to vesting and termination-related provisions with such adjustments to any performance-vesting metrics
as deemed necessary and appropriate by Berkshire Grey, except that such RAAC restricted stock award shall
be comprised of that number of shares of RAAC common stock as is equal to the product of (i) the number of
shares of Berkshire Grey common stock subject to such Berkshire Grey restricted stock award immediately
prior to the effective time, multiplied by (ii) the Exchange Ratio, with any fractional shares rounded down to
the nearest whole share.

Regulatory Approvals Required for the Merger

Under the HSR Act and the rules that have been promulgated thereunder by the U.S. Federal Trade
Commission (“FTC”), certain transactions may not be consummated unless the information has been furnished
to the Antitrust Division of the Department of Justice (“Antitrust Division”) and the FTC and certain waiting
period requirements have been satisfied. The merger is subject to these requirements and may not be completed
until the expiration of a thirty- (30-) day waiting period following the filing of the required Notification and
Report Forms with the Antitrust
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Division and the FTC or until early termination is granted. RAAC and Berkshire Grey will each exercise its
reasonable best efforts to prevent the entry, in any legal proceeding brought by the Antitrust Division or the
FTC or any other person of any governmental order that would prohibit or delay the consummation of the
Business Combination. On March 16, 2021, RAAC and Berkshire Grey filed the required forms under the HSR
Act with respect to the Business Combination with the Antitrust Division and the FTC and requested early
termination. The 30-day waiting period expired on 11:59 p.m. Eastern Time on April 15, 2021.

At any time before or after consummation of the merger, notwithstanding termination of the waiting
period under the HSR Act, the applicable competition authorities in the United States or any other applicable
jurisdiction could take such action under applicable antitrust laws as such authority deems necessary or
desirable in the public interest, including seeking to enjoin the consummation of the merger, conditionally
approving the merger upon divestiture of New Berkshire Grey’s assets, subjecting the completion of the merger
to regulatory conditions or seeking other remedies. Private parties may also seek to take legal action under the
antitrust laws under certain circumstances. RAAC cannot assure you that the Antitrust Division, the FTC, any
state attorney general, or any other government authority will not attempt to challenge the Merger on antitrust
grounds, and, if such a challenge is made, RAAC cannot assure you as to its result.

Neither RAAC nor Berkshire Grey are aware of any material regulatory approvals or actions that are
required for completion of the merger other than the expiration or early termination of the waiting period under
the HSR Act. It is presently contemplated that if any such additional regulatory approvals or actions are
required, those approvals or actions will be sought. There can be no assurance, however, that any additional
approvals or actions will be obtained.

United States Federal Income Tax Considerations for Stockholders Exercising Redemption Rights

For a discussion summarizing the U.S. federal income tax considerations of the exercise of redemption
rights, please see the section entitled “Proposal No. 1 — The Business Combination Proposal — United States
Federal Income Tax Considerations for Stockholders Exercising Redemption Rights” beginning on page 79 of
this proxy statement/prospectus.

Time and Place of Special Meeting

The RAAC Special Meeting will be held on               , 2021, at              a.m. Eastern Time. In light of the
ongoing developments related to the COVID-19 pandemic and to protect the health of RAAC Stockholders,
management and the community, the RAAC Special Meeting will be held virtually via live audio webcast. You
will be able to attend the RAAC Special Meeting by visiting https://www.cstproxy.com/revolutionaac/sm2021
and entering your control number as further explained elsewhere in this proxy statement/prospectus. RAAC
recommends that you log in at least 15 minutes before the RAAC Special Meeting to ensure you are logged in
when the RAAC Special Meeting starts.

Appraisal Rights

Appraisal rights are not available to holders of shares of RAAC Common Stock, the RAAC Public
Warrants or the RAAC Private Warrants in connection with the merger.

Stock Exchange Listing

The RAAC Units, RAAC Class A Common Stock and RAAC Public Warrants are listed on Nasdaq
under the symbols “RAACU,” “RAAC” and “RAACW,” respectively. RAAC will use reasonable best efforts
to cause the RAAC Units, the RAAC Class A Common Stock and RAAC Public Warrants to, following the
merger, be approved for listing on Nasdaq as securities of New Berkshire Grey under the symbols “BGRYU,”
“BGRY” and “BGRYW,” respectively.

Emerging Growth Company

RAAC is an “emerging growth company”, as defined in Section 2(a) of the Securities Act, as modified by
the JOBS Act, and it may take advantage of certain exemptions from various reporting requirements that are
applicable to other public companies that are not emerging growth companies, including, but not limited to, not
being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act,
reduced disclosure
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obligations regarding executive compensation in RAAC’s periodic reports and proxy statements, and
exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and
stockholder approval of any golden parachute payments not previously approved.

Further, section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have not
had a Securities Act registration statement declared effective or do not have a class of securities registered
under the Exchange Act) are required to comply with the new or revised financial accounting standards. The
JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the
requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable.
RAAC has elected not to opt out of such extended transition period, which means that when a standard is issued
or revised and it has different application dates for public or private companies, RAAC, as an emerging growth
company, can adopt the new or revised standard at the time private companies adopt the new or revised
standard. This may make comparison of RAAC’s financial statements with certain other public companies
difficult or impossible because of the potential differences in accounting standards used.

We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year
(a) following the fifth anniversary of the completion of RAAC’s IPO, (b) in which we have total annual gross
revenue of at least $1.07 billion or (c) in which we are deemed to be a large accelerated filer, which means the
market value of RAAC Common Stock that is held by non-affiliates equals or exceeds $700 million as of the
end of that year’s second fiscal quarter, and (2) the date on which we have issued more than $1.00 billion in
non-convertible debt securities during the prior three-year period. References herein to “emerging growth
company” will have the meaning associated with it in the JOBS Act.

Proxy Solicitation

Proxies may be solicited by mail, telephone or e-mail. RAAC has engaged Innisfree M&A Incorporated
to assist in the solicitation of proxies.

If a stockholder grants a proxy, it may still vote its shares at the RAAC Special Meeting if it revokes its
proxy before the RAAC Special Meeting. A stockholder also may change its vote by submitting a later -dated
proxy. See “RAAC Special Meeting — Revoking Your Proxy” beginning on page 76 of this proxy
statement/prospectus.

Risk Factors

You should consider all the information contained in this proxy statement/prospectus in deciding how to
vote for the proposals presented in the proxy statement/prospectus. In particular, you should consider the factors
described under “Risk Factors” beginning on page 31 of this proxy statement/prospectus, which include,
among others, the following:

•        RAAC stockholders will have a reduced ownership and voting interest after the Business
Combination and will exercise less influence over management.

•        Following the consummation of the Business Combination, our only significant asset will be
ownership of 100% of the Surviving Corporation’s equity interests, and we do not currently intend
to pay dividends on New Berkshire Grey common stock and, consequently, your ability to achieve a
return on your investment will depend on appreciation in the price of New Berkshire Grey common
stock.

•        RAAC has not obtained an opinion from an independent investment banking firm or from an
independent accounting firm regarding fairness, and consequently, you may have no assurance from
an independent source that the price we are paying for the business of Berkshire Grey is fair from a
financial point of view.

•        Since the Sponsor and RAAC’s directors and executive officers have interests that are different, or
in addition to (and which may conflict with), the interests of our stockholders, a conflict of interest
may have existed in determining whether the business combination with Berkshire Grey is
appropriate as the Business Combination.

•        The Sponsor, and RAAC’s directors and an advisor of the Sponsor have agreed to vote in favor of
the Business Combination, regardless of how our public stockholders vote.
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•        Regulatory approvals may not be received, may take longer than expected or may impose conditions
that are not presently anticipated or cannot be met.

•        There can be no assurance that New Berkshire Grey common stock will be approved for listing on
Nasdaq or that New Berkshire Grey will be able to comply with the continued listing standards of
Nasdaq.

•        The consummation of the Business Combination is subject to a number of conditions and if those
conditions are not satisfied or waived, the Merger Agreement may be terminated in accordance with
its terms and the Business Combination may not be completed.

•        Termination of the Merger Agreement could negatively impact RAAC.

•        Berkshire Grey will be subject to business uncertainties and contractual restrictions while the
Business Combination is pending.

•        The unaudited pro forma condensed combined financial information included in this proxy
statement/prospectus is preliminary, and the actual financial condition and results of operations after
the Business Combination may differ materially.

•        RAAC and Berkshire Grey will incur transaction costs in connection with the Business Combination.

•        The Sponsor may elect to purchase shares or warrants from public stockholders, which may
influence a vote on a proposed business combination and reduce the public “float” of our securities.

•        Subsequent to our completion of the Business Combination, we may be required to subsequently
take write-downs or write-offs, restructuring and impairment or other charges that could have a
significant negative effect on our financial condition, results of operations and the price of our
securities, which could cause you to lose some or all of your investment.

•        If third parties bring claims against us, the proceeds held in the Trust Account could be reduced and
the per-share redemption amount received by stockholders may be less than $10.00 per share.

•        If, after we distribute the proceeds in the Trust Account to our public stockholders, RAAC files a
bankruptcy petition or an involuntary bankruptcy petition is filed against us that is not dismissed, a
bankruptcy court may seek to recover such proceeds, and the members of our board of directors may
be viewed as having breached their fiduciary duties to our creditors, thereby exposing the members
of our board of directors and us to claims of punitive damages.

•        If, before distributing the proceeds in the Trust Account to our public stockholders, RAAC files a
bankruptcy petition or an involuntary bankruptcy petition is filed against us that is not dismissed,
the claims of creditors in such proceeding may have priority over the claims of our stockholders and
the per-share amount that would otherwise be received by our stockholders in connection with our
liquidation may be reduced.

•        We are not registering the shares of New Berkshire Grey common stock issuable upon exercise of
the warrants under the Securities Act or any state securities laws at this time, and such registration
may not be in place when an investor desires to exercise warrants, thus precluding such investor
from being able to exercise its warrants except on a cashless basis and potentially causing such
warrants to expire worthless.

•        Past performance by RAAC or the Sponsor or management team and their respective affiliates may
not be indicative of future performance of an investment in Berkshire Grey or New Berkshire Grey.

•        We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to
you, thereby making your warrants worthless.

•        RAAC’s and Berkshire Grey’s ability to consummate the Business Combination, and the operations
of New Berkshire Grey following the Business Combination, may be materially adversely affected
by the COVID-19 pandemic.
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•        We face potential for litigation, inquiries from the SEC and other regulatory bodies, other disputes
or proceedings which may include, among other things, monetary judgments, penalties or other
sanctions, claims invoking the federal and state securities laws and contractual claims resulting from
our identification of a material weakness over our internal controls, the restatement of our
previously issued financials of RAAC, the change in accounting for the warrants and other matters
raised or that may in the future be raised by the SEC.

•        There is no guarantee that a public stockholder’s decision whether to redeem its shares for a pro rata
portion of the Trust Account will put such stockholder in a better future economic position.

•        If RAAC public stockholders fail to comply with the redemption requirements specified in this
proxy statement/prospectus, they will not be entitled to redeem their public shares for a pro rata
portion of the funds held in the Trust Account.

•        RAAC does not have a specified maximum redemption threshold. The absence of such a redemption
threshold may make it possible for RAAC to complete the Business Combination with which a
substantial majority of RAAC’s shareholders do not agree.

•        If you or a “group” of stockholders of which you are a part is deemed to hold an aggregate of more
than 15% of the public shares, you (or, if a member of such a group, all of the members of such
group in the aggregate) will lose the ability to redeem all such shares in excess of 15% of the public
shares.
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 SELECTED HISTORICAL FINANCIAL INFORMATION OF RAAC

The balance sheet data of RAAC as of December 31, 2020 and the historical statement of operations data
of RAAC for the period from September 10, 2020 (inception) to December 31, 2020 are derived from RAAC’s
audited financial statements included elsewhere in this proxy statement/prospectus. In RAAC’s management’s
opinion, the audited financial statements include all adjustments necessary to state fairly RAAC’s financial
position as of December 31, 2020 and the results of operations for the period from September 10, 2020
(inception) to December 31, 2020.

RAAC’s historical results are not necessarily indicative of the results that may be expected in the future.
The information below is only a summary and should be read in conjunction with the sections entitled
“RAAC’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Information About RAAC” and the financial statements, and the notes and schedules related thereto, which
are included elsewhere in this proxy statement/prospectus.

RAAC is providing the following selected historical financial information to assist you in your analysis
of the financial aspects of the Business Combination.

REVOLUTION ACCELERATION ACQUISITION CORP
BALANCE SHEET

DECEMBER 31, 2020 (As Restated)

ASSETS     

Current Assets     

Cash and cash equivalents  $ 780,292  

Prepaid expenses   747,842  

Total Current Assets   1,528,134  
     

Cash and marketable securities held in Trust Account   287,491,254  

TOTAL ASSETS  $ 289,019,388  

     

LIABILITIES AND STOCKHOLDERS’ EQUITY     

Current liabilities – accrued expenses  $ 106,477  

Warrant liability   22,862,501  

Deferred underwriting payable   10,062,500  

Total Liabilities   33,031,478  

     

Commitments     
     

Class A common stock subject to possible redemption 25,098,791 shares at redemption value   250,987,908  
     

Stockholders’ Equity     
Preferred stock, $0.0001 par value; 1,000,000 shares authorized; no shares issued and

outstanding   —  
Class A common stock, $0.0001 par value; 75,000,000 shares authorized; 3,651,209 issued

and outstanding (excluding 25,098,791 shares subject to possible redemption)   365  

Class B common stock, $0.0001 par value; 10,000,000 shares authorized; 3,833,333 shares
issued and outstanding

  383  

Class C common stock, $0.0001 par value; 15,000,000 shares authorized; 5,750,000 shares
issued and outstanding   575  

Additional paid-in capital   6,650,386  

Accumulated deficit   (1,651,707)

Total Stockholders’ Equity   5,000,002  

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY  $ 289,019,388  
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REVOLUTION ACCELERATION ACQUISITION CORP
STATEMENT OF OPERATIONS

FOR THE PERIOD FROM SEPTEMBER 10, 2020 (INCEPTION) THROUGH DECEMBER 31, 2020 
(As Restated)

Formation and operating costs  $ 172,935  

Loss from operations   (172,935)
     

Other income (expense):     

Interest income – bank   6  

Interest earned on marketable securities held in Trust Account   7,721  

Change in fair value of warrant liability   (590,001)

Transaction costs   (828,364)

Compensation expense   (51,667)

Unrealized loss on marketable securities held in Trust Account   (16,467)

Other expense, net   (1,478,772)

     

Net loss  $ (1,651,707)

     
Basic and diluted weighted average shares outstanding, Common stock subject to possible

redemption   25,175,858  

     

Basic and diluted net loss per share, Common stock subject to possible redemption  $ 0.00  

     

Basic and diluted weighted average shares outstanding, Non-redeemable common stock   9,280,127  

     

Basic and diluted net loss per share, Non-redeemable common stock  $ (0.18)
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 SELECTED HISTORICAL FINANCIAL INFORMATION OF BERKSHIRE GREY

The following table shows summary historical financial data of Berkshire Grey, Inc. for the periods and
as of the dates indicated.

The summary historical financial data of Berkshire Grey, Inc. as of and for the years ended December 31,
2020 and 2019 was derived from the audited historical consolidated financial statements of Berkshire Grey,
Inc. included elsewhere in this proxy statement/consent solicitation statement/prospectus.

The following table should be read in conjunction with the sections entitled “Information About
Berkshire Grey, Inc.” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of Berkshire Grey, Inc.” and the historical financial statements and the notes and schedules related
thereto, included elsewhere in this proxy statement/consent solicitation statement/prospectus. The historical
results presented below are not necessarily indicative of financial results to be achieved by the business
following the Business Combination.

(in thousands, except share and per share data)  

For the year
ended

December 31, 
2020  

For the year
ended

December 31, 
2019

Statement of Operations Data:         

Loss from operations  $ (61,825)  $ (50,231)

Interest and other income   4,187    721  

Income tax   5    1  

Net loss   (57,643)   (49,511)
         

Weighted average shares outstanding, basic and diluted   3,554,478    2,786,510  

Basic and diluted net loss per common share  $ (16.22)  $ (17.77)
         

Statement of Cash Flows Data:         

Net cash used in operating activities  $ (55,974)  $ (28,821)

Net cash used in investing activities   (8,718)   (1,818)

Net cash provided by financing activities   226    167,589  

 As of December 31,

(in thousands)  2020  2019

Balance Sheet Data:         

Total assets  $ 126,389   $ 184,118  

Total liabilities   37,069    40,706  

Mezzanine equity   223,442    223,442  

Total stockholders’ deficit   (134,122)   (80,030)
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 SELECTED UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial information (the “Summary
Pro Forma Information”) gives effect to the transaction contemplated by the Merger Agreement. The Business
Combination is expected to be accounted for as a reverse recapitalization in accordance with GAAP. Under the
guidance in FASB ASC Topic 805, RAAC is expected to be treated as the “acquired” company for financial
reporting purposes. Accordingly, the Business Combination is expected to be reflected as the equivalent of
Berkshire Grey issuing stock for the net assets of RAAC, accompanied by a recapitalization whereby no
goodwill or other intangible assets are recorded. Operations prior to the Business Combination will be those of
Berkshire Grey. The summary unaudited pro forma condensed combined balance sheet data as of December
31, 2020 gives effect to the Business Combination as if it had occurred on January 1, 2020.

The Summary Pro Forma Information has been derived from, and should be read in conjunction with, the
more detailed unaudited pro forma condensed combined financial information appearing elsewhere in this
proxy statement/prospectus and the accompanying notes to the unaudited pro forma condensed combined
financial information. The unaudited pro forma condensed combined financial information is based upon, and
should be read in conjunction with, the historical financial statements and related notes of RAAC and
Berkshire Grey for the applicable periods included in this proxy statement/prospectus. The Summary Pro
Forma Information has been presented for informational purposes only and are not necessarily indicative of
what New Berkshire’s financial position or results of operations actually would have been had the Business
Combination been as of the date indicated. In addition, the Summary Pro Forma Information does not purport
to project the future financial position or operating results of New Berkshire Grey.

The unaudited pro forma condensed combined financial information has been prepared using the
assumptions below with respect to the potential redemption by RAAC’s public stockholders of shares of RAAC
Class A ordinary shares for cash equal to their pro rata share of the aggregate amount on deposit (as of two
business days prior to the Closing) in the trust account:

•        Assuming No Redemptions:    This presentation assumes that no RAAC Public Shares are redeemed,
16,500,000 shares of RAAC Class A Common Stock are issued pursuant to the PIPE Investment and
193,630,686 shares of RAAC Class A Common Stock are issued as Merger Consideration.

•        Assuming Maximum Redemptions:    This presentation assumes that 22,740,375 of the current
outstanding RAAC Public Shares are redeemed (which is derived from the number of shares that
could be redeemed in connection with the Business Combination at an assumed redemption price of
approximately $10.00 per share based on funds held in the Trust Account as of December  31, 2020
and still satisfy the minimum cash condition of $200,000,000 set forth in the Merger Agreement,
after giving effect to the PIPE Investment and the payment of estimated transaction costs of
approximately $25 million, including deferred underwriting commissions from RAAC’s IPO,
incurred in connection with the Business Combination), 16,500,000 shares of RAAC Class A
Common Stock are issued pursuant to the PIPE Investment and 193,630,686 shares of RAAC Class
A Common Stock are issued as Merger Consideration.

 

Pro Forma 
Combined 
(Assuming 

No 
Redemption)  

Pro Forma 
Combined 
(Assuming 
Maximum 

Redemption)

  
(in thousands, except 

per share amounts)

Statement of Operations Data Year Ended December 31, 2020         

Revenue  $ 34,835   $ 34,835  

Net loss per share – basic and diluted  $ (0.24)  $ (0.26)

Weighted-average shares outstanding – basic and diluted   248,464    225,723  

Summary Unaudited Pro Forma Condensed Combined Balance Sheet
Data as of December 31, 2020         

Total assets  $ 540,409   $ 319,828  

Total liabilities  $ 56,991   $ 56,991  

Total stockholders’ equity
 $ 483,418   $ 262,837  
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 UNAUDITED HISTORICAL COMPARATIVE AND PRO FORMA
COMBINED PER SHARE INFORMATION

The following table sets forth summary historical comparative share information for RAAC and
Berkshire Grey and unaudited pro forma condensed combined per share information of RAAC after giving
effect to the Business Combination transactions, assuming two redemption scenarios as follows:

•        Assuming No Redemptions:    This presentation assumes that no RAAC Public Shares are redeemed,
16,500,000 shares of RAAC Class A Common Stock are issued pursuant to the PIPE Investment and
193,630,686 shares of RAAC Class A Common Stock are issued as Merger Consideration.

•        Assuming Maximum Redemptions:    This presentation assumes that 22,740,375 of the current
outstanding RAAC Public Shares are redeemed (which is derived from the number of shares that
could be redeemed in connection with the Business Combination at an assumed redemption price of
approximately $10.00 per share based on funds held in the Trust Account as of December  31, 2020
and still satisfy the minimum cash condition of $200,000,000 set forth in the Merger Agreement,
after giving effect to the PIPE Investment and the payment of estimated transaction costs of
approximately $25 million, including deferred underwriting commissions from RAAC’s IPO,
incurred in connection with the Business Combination), 16,500,000 shares of RAAC Class A
Common Stock are issued pursuant to the PIPE Investment and 193,630,686 shares of RAAC Class
A Common Stock are issued as Merger Consideration.

The unaudited pro forma book value, the weighted average shares outstanding and the net earnings per
share information reflect the Transactions as if they had occurred on January 1, 2020.

This information is only a summary and should be read together with the summary historical financial
information included elsewhere in this proxy statement/prospectus, and the historical financial statements of
RAAC and Berkshire Grey and related notes that are included elsewhere in this proxy statement/prospectus.
The unaudited pro forma combined per share information of RAAC and Berkshire Grey is derived from, and
should be read in conjunction with, the unaudited pro forma condensed combined financial statements and
related notes included elsewhere in this proxy statement/prospectus.

The unaudited pro forma combined earnings per share information below does not purport to represent
the earnings per share which would have occurred had the companies been combined during the periods
presented, nor earnings per share for any future date or period. The unaudited pro forma combined book value
per share information below does not purport to represent what the value of RAAC and Berkshire Grey would
have been had the companies been combined during the periods presented.

 
As of and for the Year Ended

12/31/2020(4)

(in thousands, except per share amounts)  
Assuming No 
Redemption  

Assuming Max 
Redemptions

RAAC Historical         

Book value per share, basic and diluted(1)(2)  $ 0.38   $ 0.38  

Net loss per share, basic and diluted(2)  $ (0.18)  $ (0.18)

Weighted average shares outstanding, basic and diluted(2)   9,280    9,280  

Berkshire Grey Historical         

Book value per share, basic and diluted(1)(2)  $ (37.02)  $ (37.02)

Net loss per share, basic and diluted(2)  $ (16.22)  $ (16.22)

Weighted average shares outstanding, basic and diluted(2)   3,554    3,554  

RAAC – Pro Forma Adjusted         

Book value per share, basic and diluted(1)(2)  $ 6.51   $ 1.43  

Net loss per share, basic and diluted(2)  $ (0.03)  $ (0.08)

Weighted average shares outstanding, basic and diluted(2)   38,333    15,592  

Berkshire Grey – Pro Forma Adjusted         

Book value per share, basic and diluted(1)(2)  $ 0.44   $ 0.44  

Net loss per share, basic and diluted(2)  $ (0.30)  $ (0.30)

Weighted average shares outstanding, basic and diluted(2)   193,631    193,631  
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As of and for the Year Ended

12/31/2020(4)

(in thousands, except per share amounts)  
Assuming No 
Redemption  

Assuming Max 
Redemptions

Pro Forma Combined         

Book value per share, basic and diluted(1)(2)  $ 1.93   $ 1.15  

Net loss per share, basic and diluted(2)  $ (0.24)  $ (0.26)

Weighted average shares outstanding, basic and diluted(2)   248,464    225,723  

Berkshire Grey Equivalent Pro forma per share data(3)         

Book value per share, basic and diluted(1)(2)  $ 11.31   $ 6.73  

Net loss per share, basic and diluted(2)  $ (1.40)  $ (1.52)

Weighted average shares outstanding, basic and diluted(2)   193,631    193,631  
____________

(1)      Book value per share = Total equity (deficit)/shares outstanding at December 31, 2020 for RAAC, Berkshire Grey
and the pro forma.

(2)      Historical Book value per share and Net income (loss) per share are based on total common stock for RAAC and
total common stock for Berkshire Grey.

(3)      The equivalent pro forma basic and diluted per share data for Berkshire Grey is based on the expected exchange
ratio of 5.85140 for both No Redemptions and Max Redemptions scenarios. The equivalent pro forma shares
outstanding for Berkshire Grey represent the total consideration shares of 225 million, less approximately 31.4
million shares of underlying unvested, unissued, and/or unexercised stock options and warrants.

(4)      No cash dividends were declared in the periods presented.

30



Table of Contents

 RISK FACTORS

In addition to the other information contained in this proxy statement/prospectus, including the financial
statements and the notes to the financial statements included herein and the matters addressed under the
heading “Cautionary Note Regarding Forward-Looking Statements”, you should carefully consider the
following risk factors in evaluating the Business Combination and deciding how to vote on the proposals
presented in this proxy statement/prospectus. The following risk factors apply to the business and operations of
Berkshire Grey and will also apply to the business and operations of New Berkshire Grey following the
completion of the Business Combination. The occurrence of one or more of the events or circumstances
described in these risk factors, along or in combination with other events or circumstances, may adversely affect
the ability to complete or realize the anticipated benefits of the Business Combination, and may have a material
adverse effect on the business, cash flows, financial condition and results of operations of New Berkshire Grey
following the Business Combination. The risks discussed below may not be exhaustive and are based on certain
assumptions made by RAAC and Berkshire Grey that may later prove to be incorrect or incomplete. New
Berkshire Grey may face additional risks and uncertainties that are not presently known to RAAC and Berkshire
Grey, or that are currently deemed immaterial, which may also impair New Berkshire Grey’s business or
financial condition.

Risks Relating to Berkshire Grey’s Business and Industry

Unless the context otherwise requires, all references in this “Risk Factors — Risks Related to Berkshire
Grey’s Business and Industry” section to “we,” “us” and “our” refer to Berkshire Grey as it currently exists
prior to the consummation of the Business Combination and to New Berkshire Grey from and after the
consummation of the Business Combination.

We have incurred net losses in every year since our inception, we anticipate expenses will increase in the
future and we may not be able to achieve or maintain profitability in the future.

We have incurred net losses in each year since our incorporation in 2013, including net losses of $57.6
million for 2020 and $49.5 million for 2019. We believe we will continue to incur operating losses and negative
cash flow in the near-term as we continue to invest significantly in our business, in particular across our research
and development efforts and sales and marketing programs, and such losses may fluctuate significantly in any
given quarter. We expect to incur significant expenditures for the foreseeable future in connection with such
investments, and we expect these expenditures to increase as we continue to expand our operations into new
geographic areas.

These investments may not result in increased revenue or growth in our business, and our operating results
may fluctuate significantly or may fall below the expectations of investors. In addition, as a newly-public
company, we expect to incur significant additional legal, accounting, directors and officers insurance and other
expenses that we did not incur as a private company. These increased expenditures may make it harder for us to
achieve and maintain future profitability. Revenue growth and growth in our customer base may not be
achievable or sustainable, and we may not achieve sufficient revenue to achieve or maintain profitability. We
may incur significant losses in the future for a number of reasons, including due to the other risks described in
this proxy statement/prospectus, and we may encounter unforeseen expenses, difficulties, complications and
delays and other unknown events. As a result, the amount of our future losses is uncertain, our losses may be
larger than anticipated and we may incur significant losses for the foreseeable future. If we do not successfully
address these risks, we may not achieve profitability when expected, or at all, and even if we do achieve
profitability, we may not be able to maintain or increase profitability. Furthermore, if our future growth and
operating performance fail to meet investor or analyst expectations, or if we have future negative cash flow or
losses resulting from our investments in acquiring customers, further developing our technology or expanding
our operations, this could have a material adverse effect on our business, financial condition and results of
operations.

We have generated substantially all of our revenue to date, and expect to generate a significant portion of our
future revenue, from a limited number of customers.

A significant portion of our revenue is derived from a limited number of customers. In the year ended
December 31, 2020, Target Corporation and SoftBank Robotics Corp., an affiliate of SB SVF II, a related party
of Berkshire Grey, comprised approximately 70% and 30% of our revenue, respectively. We have master system
purchase agreements with these customers that permit them to order systems from time to time, and orders
placed may be
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cancelled for convenience subject to payment of costs incurred by us. Historically, our revenue has been
dependent upon a limited number of customers and we expect that we will continue to derive a majority of our
revenue from a limited number of significant customers in future years. No assurance can be given that our
significant customers will continue to do business with us or that they will maintain their historical levels of
business. If our relationship with any significant customer were to cease, then our revenues would decline and
negatively impact our results of operations. Any such decline could increase our accumulated deficit and result
in a need to raise additional capital to fund our operations. If our expectations regarding future revenues are
inaccurate, we may be unable to reduce costs in a timely manner to adjust for revenue shortfalls.

The majority of our contracts permit our customers to terminate their orders or such customer relationship
for convenience, and such terminations, if effected, would adversely affect our future revenues and could
have a significant negative impact on our financial condition and results of operations.

A significant portion of our revenue is derived from customers with whom we have entered into contracts
that can be terminated by the customer for any reason, which may result in our failure to realize a significant
portion of the value of the contract with such customer. If our relationship with any significant customer were to
deteriorate or cease, we would be exposed to the risk that such customer contract may be terminated early. To
the extent that we do not maintain our existing level of business with our significant or other customers, or such
customers cancel existing contracts, we will need to attract new customers or win new business with existing
customers, or our results of operations and financial condition will be adversely affected.

We have generated substantially all of our revenue to date from three product solutions. We may experience
significant delays in the design, development, production and launch of new solutions, and we may be unable
to successfully commercialize additional solutions on our planned timelines.

We are reliant on the marketing and sale of our current solutions for the majority of our revenue earned to
date. If we are unable to sell these solutions to new customers or sell a higher volume of these solutions to our
existing customers in the future, it will be difficult for us to achieve and maintain consistent profitability. In
addition, if we are unable to develop new solutions and services, or if we experience significant delays or incur
significant expenses in the design, development, production and launch of new solutions and services, then we
may be unable to successfully commercialize additional solutions on our planned timelines, which may in turn
have a material adverse effect on our business, financial condition and results of operations.

Our mobile solutions use lithium-ion battery cells, which have been observed to catch fire or vent smoke and
flame in limited circumstances, and such events have raised concerns, and future events may lead to
additional concerns, about the batteries we use, which could have a negative impact on our sales or our
reputation.

The battery packs in certain of our solutions make use of lithium-ion cells. We also currently intend to
make use of lithium-ion cells in battery packs on future solutions we may produce. On rare occasions, lithium-
ion cells can rapidly release the energy they contain by venting smoke and flames in a manner that can ignite
nearby materials as well as other lithium-ion cells. Extremely rare incidents of laptop computers, cell phones and
lithium-ion battery packs catching fire have raised questions and concerns about the safety of these cells.
Negative public perceptions regarding the suitability of lithium-ion cells, or any future incident involving
lithium-ion cells, such as a vehicle or other device or product catching fire, could seriously harm our business,
even if such incident does not involve us or our solutions. Although there have not been any observations or
experiences of fire or smoke incidents associated with the lithium-ion cells incorporated within our solutions,
such incidents could result in a number of increased costs and expenses being imposed on our business,
including costs resulting from regulatory compliance obligations in connection with regulatory scrutiny of the
industry resulting from any such future incidents.

Our sales channels are currently limited, and our business may not grow as rapidly as we expect if we do not
successfully develop other sales channels such as business partnerships and strategic alliances.

To maintain and grow our business, we must maintain and expand our sales channels. As of March 1,
2021, our sole sales channel was through direct sales to customers. If we are unable to maintain and expand our
sales channels, our growth prospects would be limited and our business or ability to realize future revenues may
be harmed. We must also continuously monitor and evaluate emerging sales channels. If we fail to establish a
presence in an important developing sales channel, our business and growth prospects could be harmed.

32



Table of Contents

We currently depend on a limited number of third-party contract manufacturers for substantially all of our
solution manufacturing. If these third-party manufacturers experience any delay, disruption or quality
control problems in their operations, we could lose market share and our brand may be damaged.

While there are several potential manufacturers for most of our solutions, substantially all of our
manufacturing needs are currently supplied by two third-party manufacturers, including Columbia Tech, a
wholly owned subsidiary of Coghlin Companies, Inc., and Plexus Corp. We do not have ongoing manufacturing
agreements with these manufacturers and we can change manufacturers at any time. In most cases, we rely on
these two manufacturers to procure components and, in some cases, subcontract engineering work. Our reliance
on limited number of contract manufacturers involves a number of risks, including, but not limited to:

•        unpredictable and unexpected increases in manufacturing and repair costs;

•        inability to control the quality and reliability of finished solutions;

•        inability to control delivery schedules;

•        potential liability for expenses incurred by third-party contract manufacturers in reliance on our
forecasts that later prove to be inaccurate;

•        potential lack of adequate capacity to manufacture all or a part of the solutions we require;

•        potential high switching costs in the event our relationship with a manufacturer ceases;

•        potential liability to customers for delays in delivery caused by dependence on third-party
manufacturers to provide components; and

•        potential labor unrest affecting the ability of the third-party manufacturers to produce our solutions.

If any of our third-party contract manufacturers experience a delay, disruption or quality control problems
in their operations, including due to the COVID-19 pandemic, or if a primary third-party contract manufacturer
does not renew its agreement with us, our operations could be significantly disrupted and our solution shipments
to customers could be delayed. Qualifying a new manufacturer and commencing volume production is
expensive and time consuming. Ensuring that a contract manufacturer is qualified to manufacture our solutions
to our standards is time consuming. In addition, there is no assurance that a contract manufacturer can scale its
production of our solutions at the volumes and in the quality that we require. If a contract manufacturer is unable
to do these things, we may have to move production for the solutions to a new or existing third-party
manufacturer, which would take significant effort and our business, results of operations and financial condition
could be materially adversely affected.

As we contemplate moving manufacturing into different jurisdictions, we may be subject to additional
significant challenges in ensuring that quality, processes, and costs, among other issues, are consistent with our
expectations. For example, while we expect our third-party contract manufacturers to be responsible for costs
assessed on us because of failures of the solutions, there is no assurance that we will be able to collect such
reimbursements from these manufacturers, which would require us to take on additional risk for potential
failures of our solutions. There may also be a number of other hindrances in securing third-party contract
manufacturers in new jurisdictions, including hurdles that are regulatory in nature, financial or otherwise, that
could significantly increase our costs of retaining such manufacturers and affect our results of operations.

In addition, because we use a limited number of third-party contract manufacturers, increases in the prices
charged may have an adverse effect on our results of operations, as we may be unable to find a contract
manufacturer who can supply to us at a lower price or a similar quality for components. As a result, the loss of a
limited source supplier could adversely affect our relationships with our customers and our results of operations
and financial condition.

All of our solutions must satisfy safety and regulatory standards, and some of our solutions may also need
to receive regulatory certifications. Working with third-party consultants, we conduct tests, internally and
through contract agencies, that support our applications for most regulatory approvals for our solutions. In the
future we may outsource some of these testing responsibilities to our third-party contract manufacturers. If we or
our contract manufacturers fail to timely and accurately conduct these tests, we may be unable to obtain the
necessary regulatory approvals or certifications to sell our solutions in certain jurisdictions. As a result, we
would be unable to sell our solutions and our sales and profitability could be reduced, our relationships with our
sales channels could be harmed and our reputation and brand would suffer.
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If our suppliers or other third-party vendors become unavailable or produce inadequate supplies or services,
we may be unable to obtain necessary hardware, software and operational support, and our customer
relationships, results of operations and financial condition may be adversely affected.

We acquire certain of our supplies and services, which are critical to the ongoing operation and future
growth of our business, from several third parties. Generally, our third -party contract manufacturers contract
directly with component suppliers to manage their supply chains. If one of our contract manufacturers has
supply chain disruption, or our relationship with our contract manufacturer terminates, we could experience
delays. We also source some materials directly from suppliers. While most manufacturing equipment and
materials for our solutions are available from multiple suppliers, certain of those items are only available from
limited sources. Should any of these suppliers become unavailable or inadequate, or impose terms unacceptable
to us, such as increased pricing terms, we could be required to spend a significant amount of time and expense to
develop alternate sources of supply, and we may not be successful in doing so on terms acceptable to us, or at
all. As a result, the loss of a limited source supplier could adversely affect our relationship with our customers as
well as our results of operations and financial condition.

The facilities of our third-party contract manufacturers, our suppliers and our customers are vulnerable to
disruption due to natural or other disasters, strikes, pandemics (including COVID-19) and other events
beyond our control.

A major earthquake, fire, tsunami, hurricane, cyclone or other disaster, such as a major flood, seasonal
storms, nuclear event or terrorist attack affecting the facilities of our third-party manufacturers, our suppliers or
our customers, or the areas in which they are located, could significantly disrupt our or their operations and delay
or prevent product shipment or installation during the time required to repair, rebuild or replace such damaged
facilities. These delays could be lengthy and costly. Any delay in the production, shipment and installation of
our solutions could impact the period in which we recognize the revenue related to that sale. Additionally,
customers may delay purchases of our solutions until operations return to normal. Even if we are able to respond
quickly to a disaster, the continued effects of the disaster could create uncertainty in our business operations. In
addition, concerns about terrorism, the effects of a terrorist attack, political turmoil, labor strikes, war or the
outbreak of epidemic or pandemic diseases (including the outbreak or persistence of COVID-19) could have a
material and negative effect on our operations and sales.

Our existing and planned global operations subject us to a variety of risks and uncertainties that could
adversely affect our business and operating results. Our business is subject to risks associated with selling
our solutions in locations outside the United States.

In 2020, we derived approximately 30% of our revenues from one customer in one country outside the
United States, and we plan to increase our international operations in the future. Accordingly, we expect to
increasingly face significant operational risks and expenses from doing business internationally.

Our international operating results may be affected by volatility in currency exchange rates and our ability
to effectively manage our currency transaction risks. We would incur currency transaction risks if we were to
enter into either a purchase or a sale transaction using a different currency from the currency in which we report
revenue. In such cases, we may suffer an exchange loss because we do not currently engage in currency swaps or
other currency hedging strategies to address this risk. As we realize our strategy to expand internationally, our
exposure to currency risks may increase. Given the volatility of exchange rates, we can give no assurance that
we will be able to effectively manage our currency transaction risks or that any volatility in currency exchange
rates will not have a material adverse effect on our results of operations.

Other risks and uncertainties we face from our global operations include, but are not limited to:

•        difficulties in staffing and managing foreign operations;

•        limited protection for the enforcement of contract and intellectual property rights in certain countries
where we may sell our solutions or work with suppliers or other third parties;

•        potentially longer sales and payment cycles and potentially greater difficulties in collecting accounts
receivable;

•        costs and difficulties of customizing solutions for foreign countries;
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•        challenges in providing solutions across a significant distance, in different languages and among
different cultures;

•        laws and business practices favoring local competition;

•        being subject to a wide variety of complex foreign laws, treaties and regulations and adjusting to any
unexpected changes in such laws, treaties and regulations;

•        specific and significant regulations, including, but not limited to, the European Union’s General Data
Protection Regulation (“GDPR”), which imposes compliance obligations on companies who possess
and use data of EU residents;

•        differences in analysis of regulatory, legal and tax issues across various countries, such as different
interpretations of antitrust and competition laws;

•        uncertainty and resultant political, financial and market instability arising from the United Kingdom’s
exit from the European Union;

•        compliance with U.S. laws affecting activities of U.S. companies abroad, including the U.S. Foreign
Corrupt Practices Act;

•        uncertainties related to geopolitical risks, including the relationship between the U.S. government and
the government of other nations;

•        tariffs, trade barriers and other regulatory or contractual limitations on our ability to sell or develop
our solutions in certain foreign markets;

•        operating in countries with a higher incidence of corruption and fraudulent business practices;

•        changes in regulatory requirements, including export controls, tariffs and embargoes, other trade
restrictions, competition, corporate practices and data privacy concerns;

•        potential adverse tax consequences arising from global operations;

•        seasonal reductions in business activity in certain parts of the world, particularly during the summer
months in Europe and at year-end globally;

•        rapid changes in government, economic and political policies and conditions; and

•        political or civil unrest or instability, terrorism or epidemics or pandemics (including any risks related
to or resulting from COVID-19) and other similar outbreaks or events.

Our failure to effectively manage the risks and uncertainties associated with our existing and planned
global operations could limit the future growth of our business and adversely affect our business and operating
results.

In the future, some of our solutions may contain customer-specific provisions that may impact the period in
which we recognize the related revenue under GAAP.

Some customers that purchase AI-enabled robotics and automation solutions from us may require specific,
customized factors relating to their intended use or the installation of the solutions in their facilities. These
specific, customized factors are occasionally required by the customers to be included in our commercial
agreements relating to the purchases. As a result, our responsiveness to our customers’ specific requirements has
the potential to impact the period in which we recognize the revenue relating to that sale.

Similarly, some of our customers must build or prepare facilities to install a subset of our AI-enabled
robotics and automation solutions, and the completion of such projects can be unpredictable, which can impact
the period in which we recognize the revenue relating to that sale.
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We may face liability if our solutions are used by our customers to handle dangerous materials.

Customers may use our AI-enabled robotics and automation solutions to handle materials in a harmful
way or in a manner that could otherwise be dangerous. While our AI-enabled robotics and automation solutions
are safe when used properly and we endeavor to limit our liability for misuse and use of our solutions with
hazardous materials, there can be no assurance that we will not be held liable if someone were injured or killed
while using one of our solutions.

Any unauthorized control or manipulation of our solutions or robots, or theft or vandalism of our robots,
could negatively impact our ability to conduct business and compromise the integrity of our solutions,
resulting in significant data losses to our Company and our customers or the theft of intellectual property,
damage to our reputation and significant liability to third parties.

Our solutions contain complex information technology systems. While we have implemented security
measures intended to prevent unauthorized access to our information technology networks, our solutions and
their systems, our security measures may not be sufficient to prevent malicious entities from attempting to gain
unauthorized access to modify, alter and use such networks, solutions and systems to gain control of, or to
change, our solutions’ functionality, user interface and performance characteristics or from gaining access to
data stored in or generated by our solutions or in our customer’s systems. Any unauthorized access to or control
of our solutions or their systems or any loss of data could result in costly legal claims or government
investigations. In addition, regardless of their accuracy, reports of unauthorized access to our solutions, their
systems or data, as well as other factors that may result in the perception that our solutions, their systems or data
are capable of being hacked, may harm our brand, prospects and operating results.

Laws and regulations governing the robotics and AI automation industries are still developing and may
restrict our business or increase the costs of our solutions, making our solutions less competitive or adversely
affecting our revenue growth.

We are generally subject to laws and regulations relating to the robotics and AI automation industries in
the jurisdictions in which we conduct our business or in some circumstances, of those jurisdictions in which we
offer our solutions, as well as the general laws and regulations that apply to all businesses, such as those related
to privacy and personal information, tax and consumer protection. These laws and regulations are developing
and vary from one jurisdiction to another and future legislative and regulatory action, court decisions or other
governmental action, which may be affected by, among other things, political pressures, attitudes and climates,
as well as personal biases, may have a material and adverse impact on our operations and financial results.

Global economic, political and social conditions and uncertainties in the markets that we serve, including
risks and uncertainties caused by the COVID-19 pandemic, may adversely impact our business.

Our performance depends on the financial health and strength of our customers, which in turn is dependent
on the economic conditions of the markets in which we and our customers operate. The recent declines in the
global economy, continuing geopolitical uncertainties and other macroeconomic factors all affect the spending
behavior of potential customers. The economic uncertainty in the United States, Europe, Japan and other
countries may cause end-users to further delay or reduce technology purchases and could possibly cause a
national or global recession.

We also face risks from financial difficulties or other uncertainties experienced by our suppliers,
distributors or other third parties on which we rely resulting from geopolitical tensions. If third parties are unable
to supply us with required materials or components or otherwise assist us in operating our business, our business
could be harmed.

For example, the possibility of an ongoing trade war between the United States and China may impact the
cost of raw materials, finished products or components used in our solutions and our ability to sell our solutions
in, or source materials from, China. Other changes in U.S. social, political, regulatory and economic conditions
or in laws and policies governing foreign trade, manufacturing, development and investment could also
adversely affect our business. In addition, the United Kingdom’s formal exit from the European Union, or the
potential for other countries to decide to leave the European Union, may have an effect on global economic
conditions and the stability of global financial markets, which in turn could have a material adverse effect on our
business, financial condition and results of operations. In extreme cases, we could experience interruptions in
production due to the processing of customs formalities or reduced customer spending in the wake of weaker
economic performance.
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Our business is currently concentrated in the United States. Future exposure to local economies, regional
downturns or severe weather or catastrophic occurrences or other disruptions or events may materially
adversely affect our financial condition and results of operations.

For the year ended December 31, 2020, 30% of our revenue was derived from a customer in Japan. We
expect to see revenue from other markets in future periods. Local and regional conditions in additional these
markets may differ significantly from prevailing conditions in the United States or in other parts of the world.
Our inability to effectively adapt to any shift, including failing to increase revenue from other markets, could
adversely affect our business prospects and financial performance.

We may incur substantial costs and challenges enforcing and defending our intellectual property rights.

We may incur substantial costs in protecting, enforcing and defending our intellectual property rights
against third parties. Intellectual property disputes may be costly and can be disruptive to our business
operations by diverting attention and energies of management and key technical personnel and by increasing our
costs of doing business. Third-party intellectual property claims asserted against us could subject us to
significant liabilities, require us to enter into royalty and licensing arrangements on unfavorable terms, prevent us
from assembling or licensing certain products, subject us to injunctions restricting our sale of solutions, cause
severe disruptions to our operations or the marketplaces in which we compete or require us to satisfy
indemnification commitments with our customers, including contractual provisions under various license
arrangements. Any of these could have an adverse effect on our business and financial condition.

If we are unable to adequately protect or enforce our intellectual property rights, including patents pending,
registered intellectual property and trade secrets, such information may be used by others to compete against
us.

We have devoted substantial resources to the development of our technology and related intellectual
property rights. Our success and future revenue growth will depend, in part, on our ability to protect our
intellectual property. We rely on a combination of registered and unregistered intellectual property and protect
our rights using patents, licenses, trademarks, trade secrets, confidentiality and assignment of invention
agreements and other methods.

Despite our efforts to protect our proprietary rights, it is possible that competitors or other unauthorized
third parties may obtain, copy, use or disclose our technologies, inventions, processes or improvements. We
cannot provide assurance that any of our existing or future patents or other intellectual property rights will not be
challenged, invalidated or circumvented, or will otherwise provide us with meaningful of sufficient protection.
The infringement of our patents and misappropriation of confidential or trade secret technologies may occur in
facilities where we cannot monitor or know that violations or theft is occurring. Our pending patent applications
may not be granted, and we may not be able to obtain foreign patents or pending applications corresponding to
our U.S. patents. Even if foreign patents are granted, effective enforcement in foreign countries may not be
available. Moreover, we have registered our trademarks and domain names that we currently use in certain
countries, but we may not be able to register them in other territories in which we may operate now or in the
future. Further, we may be unable to prevent competitors from acquiring trademarks or domain names that are
similar to or diminish the value of our intellectual property.

Our trade secrets, know-how and other unregistered proprietary rights are a key aspect of our intellectual
property portfolio. While we take reasonable steps to protect our trade secrets and confidential information and
enter into confidentiality and invention assignment agreements intended to protect such rights, such agreements
can be difficult and costly to enforce or may not provide adequate remedies if violated, and we may not have
entered into such agreements with all relevant parties. Such agreements may be breached and trade secrets or
confidential information may be willfully or unintentionally disclosed, including by employees who may leave
our company and join our competitors, or our competitors or other parties may learn of the information in some
other way. The disclosure to, or independent development by, a competitor of any of our trade secrets, know -
how or other technology not protected by a patent or other intellectual property system could materially reduce
or eliminate any competitive advantage that we may have over such competitor.

If our patents and other intellectual property do not adequately protect our technology, our competitors
may be able to offer products similar to ours. Our competitors may also be able to develop similar technology
independently or design around our patents and other intellectual property, by copying or reverse -engineering
our applications or other technology offerings, or through other means. Any of the foregoing events would lead
to increased competition and reduce our revenue or gross margin, which would adversely affect our operating
results.
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Third parties may claim that our solutions or services infringe or otherwise violate their proprietary rights,
which claims and any related litigation may adversely affect our business, financial condition and results of
operations.

Intellectual property disputes and litigation, regardless of merit, can be costly and disruptive to our
business operations by diverting attention and energies of management and key technical personnel and by
increasing our costs of doing business. Any of the foregoing could adversely affect our business and financial
condition and we may be unsuccessful in defending such disputes or litigation, which may require us to pay
substantial damages or be subject to an injunction. Moreover, as part of any settlement or other compromise to
avoid complex, protracted litigation, we may agree not to pursue future claims against a third party, including for
claims related to alleged infringement of the third party’s or our intellectual property rights. Part of any
settlement or other compromise with another party may resolve a potentially costly dispute but may also have
future repercussions on our ability to defend and protect our intellectual property rights, which in turn could
adversely affect our business.

Disruption or failure of our networks, systems or technology as a result of computer viruses or malicious
code, cyber-attacks, misappropriation of data or other malfeasance or cybersecurity incidents, as well as
outages, natural disasters, terrorist attacks, accidental releases of information or similar events could disrupt
our business or result in the loss of critical and confidential information.

We, our suppliers and our customers utilize information technology, or IT, systems and networks to
process, transmit and store electronic information in connection with our business activities. As use of digital
technologies has increased, cyber incidents, including third parties gaining access to employee accounts using
stolen or inferred credentials, computer malware, viruses, spamming, phishing attacks or other means, and
deliberate attacks and attempts to gain unauthorized access to computer systems and networks, have increased in
frequency and sophistication. These threats pose a risk to the security of our systems and networks and the
confidentiality, availability and integrity of our data. There can be no assurance that we will be successful in
preventing cyber-attacks or successfully mitigating their effects. Like other companies, we have on occasion
experienced, and will continue to experience, threats to our data and systems, including malicious codes and
viruses, phishing, business email compromise attacks or other cyber-attacks. Any cyber-attack, data breach or
destruction or loss of data could result in a violation of applicable U.S. and international privacy, data protection
and other laws and subject us to litigation and governmental investigations and proceedings by federal, state and
local regulatory entities in the United States and by international regulatory entities, resulting in exposure to
material civil and/or criminal liability. Further, our general liability insurance and corporate risk management
program may not cover all potential claims to which we are exposed and may not be adequate to indemnify us
for all liability that may be imposed, which could have a material adverse effect on our business and prospects.
In addition, we may suffer reputational harm or face litigation or adverse regulatory action as a result of cyber-
attacks or other data security breaches and may incur significant additional expense to implement further data
protection measures.

If we cannot cost-effectively develop proprietary technology, content, branding or business methods, or
license them on favorable terms, we may be unable to compete effectively or to operate our business in certain
jurisdictions.

Our revenue is derived from the sale of AI-enabled robotics and automation solutions and services. We
have encountered and will continue to encounter challenges experienced by growing companies in a market
subject to rapid innovation and technological change. While we intend to invest substantial resources to remain
on the forefront of technological development, continuing advances in intelligent automation technology,
changes in customer requirements and preferences and the emergence of new standards, regulations and
certifications could adversely affect adoption of our solutions either generally or for particular applications. Our
ability to compete in the intelligent automation market depends, in large part, on our success in developing and
introducing new systems and technology, in improving our existing solutions and technology and qualifying new
materials which our systems can support. We believe that we must continuously enhance and expand the
functionality and features of our solutions and technologies in order to remain competitive. However, we may
not be able to:

•        develop cost-effective new solutions and technologies that address the increasingly complex needs of
prospective customers in a cost-effective manner or at all;

•        enhance our existing solutions and technologies;

•        respond to technological advances and emerging industry standards and certifications on a cost-
effective and timely basis;
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•        adequately protect our intellectual property as we develop new solutions and technologies;

•        identify the appropriate technology or product to which to devote our resources; or

•        ensure the availability of cash resources to fund research and development.

Even if we successfully introduce new AI-enabled robotics and automation solutions and enhance our
existing solutions and technologies, it is possible that these will eventually supplant our existing solutions or that
our competitors will develop new solutions and technologies that will replace our own. As a result, any of our
solutions may be rendered obsolete or uneconomical by our or our competitors’ technological advances, leading
to a loss in market share, decline in revenue and adverse effects to our business and prospects.

Our AI software platform contains third-party open-source software components, and failure to comply with
the terms of the underlying open-source software licenses could restrict our ability to sell our solutions or
give rise to disclosure obligations of proprietary software.

Our AI software platform contains components that are licensed under so-called “open source,” “free” or
other similar licenses. Open source software is made available to the general public on an “as-is” basis under the
terms of a non-negotiable license. Certain open source licenses may give rise to obligations to disclose or license
our source code or other intellectual property rights if such open source software is integrated with our
proprietary software in certain ways. We currently combine our proprietary software with open source software,
but not in a manner that we believe requires the release of the source code of our proprietary software to the
public. If we combine our proprietary software with open source software in a certain manner in the future, we
could, under certain open source licenses, be required to release to the public or remove the source code of our
proprietary software. Open source licensors also generally do not provide warranties or other contractual
protections regarding infringement claims or the quality of the code. We may also face claims alleging
noncompliance with open source license terms or infringement or misappropriation of proprietary software.
These claims could result in litigation, require us to purchase a costly license or require us to remove the
software. In addition, if the license terms for open source software that we use change, we may be forced to re-
engineer our solutions, incur additional costs or discontinue the sale of certain offerings if re-engineering could
not be accomplished in a timely manner. Although we monitor our use of open source software to avoid
subjecting our offerings to unintended conditions, there is a risk that these licenses could be construed in a way
that could impose unanticipated conditions or restrictions on our ability to commercialize our offerings. We
cannot guarantee that we have incorporated open source software in our software in a manner that will not
subject us to liability or in a manner that is consistent with our current policies and procedures.

We employ third-party licensed software for use in or with our software and to develop and maintain our
software, and the inability to maintain these licenses, failure to comply with the terms of these licenses or
errors in the software we license could result in increased costs, or reduced service levels, which would
adversely affect our business.

Our software incorporates, and the development and maintenance of our software uses, certain third-party
software obtained under licenses from other companies. We anticipate that we will continue to rely on such
third-party software in the future. Although we believe that there are commercially reasonable alternatives to the
third-party software we currently license, this may not always be the case, or it may be difficult or costly to
migrate to other third-party software. Our use of additional or alternative third-party software would require us
to enter into license agreements with third parties. In addition, integration of our software, including the third-
party software used in our software with new third-party software may require significant work and require
substantial investment of our time and resources. Also, any undetected errors or defects in third-party software
could prevent the deployment or impair the functionality of our software, delay new updates or enhancements to
our platform, result in a failure of our platform, present security risks and injure our reputation.

Litigation or investigations involving us could result in material settlements, fines or penalties and may
adversely affect our business, financial condition and results of operations.

We could be subject to investigations and litigation in the future. While we intend to mount vigorous
defenses to any future lawsuits that may be brought against us by any third party, we can provide no assurance
as to the outcome of any such disputes, and any such actions may result in judgments against us for significant
damages. Resolution of any such matters can be prolonged and costly, and the ultimate results or judgments are
uncertain due to the inherent
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uncertainty in litigation and other proceedings. In addition, the robotics and AI automation industry has been,
and may continue to be, litigious, particularly with respect to intellectual property claims. Moreover, our
potential liabilities are subject to change over time due to new developments, changes in settlement strategy or
the impact of evidentiary requirements. Regardless of the outcome, future litigation may result in significant
legal expenses and require significant attention and resources of management. As a result, any litigation that may
be brought against us by any third party could result in losses, damages and expenses that have a significant
adverse effect on our financial condition.

Our limited operating history and rapid recent growth make it difficult to evaluate our prospects and may
increase the risk of any investment in our company.

We were founded in 2013, and much of our growth has occurred in recent periods. Our limited operating
history may make it difficult for you to evaluate our current business and our prospects, as we continue to grow
our business. Our ability to forecast our future operating results is subject to a number of uncertainties, including
our ability to plan for and model future growth and expansion into new jurisdictions. We have encountered, and
will continue to encounter, risks and uncertainties frequently experienced by growing companies in rapidly
evolving industries, as we continue to grow our business. If our assumptions regarding these uncertainties, which
we use to plan our business, are incorrect or change in reaction to changes in our markets, or if we do not address
these risks successfully, our operating and financial results could differ materially from our expectations, our
business could suffer and the trading price of our stock may decline.

It is difficult to predict our future revenues and appropriately budget for our expenses, and we have limited
insight into trends that may emerge and affect our business. If actual results differ from our estimates or we
adjust our estimates in future periods, our operating results and financial position could be materially affected.
The projected financial information appearing elsewhere in this proxy statement/prospectus has been prepared
by our management and reflects current estimates of future performance. The projected results depend on the
successful implementation of our management’s growth strategies and are based on assumptions and events over
which we have only partial or no control. The assumptions underlying such projected information require the
exercise of judgment and may not occur, and the projections are subject to uncertainty due to the effects of
economic, business, competitive, regulatory, legislative, political and other changes.

If demand for our solutions does not grow as we expect, or if market adoption of AI-enabled robotics and
automation solutions does not continue to develop, or develops more slowly than we expect, our future
revenues may stagnate or decline, and our business may be adversely affected.

The AI-enabled robotics and automation market is rapidly growing and developing. We may not be able to
develop effective strategies to raise awareness among potential customers of the benefits of AI-enabled robotics
and automation or our solutions may not address the specific needs or provide the level of functionality required
by potential customers to encourage the continuation of this shift towards AI-enabled robotics and automation. If
AI-enabled robotics and automation technology does not continue to gain broader market acceptance as an
alternative to conventional manual operations, or if the marketplace adopts AI-enabled robotics and automation
technologies that differ from our technologies, we may not be able to increase or sustain the level of sales of our
solutions or retain existing customers or attract new customers, and our operating results would be adversely
affected as a result.

Our solutions have a limited operating history, and any defects in our solutions may give rise to warranty or
other claims that could result in material expenses, diversion of management time and attention and damage
to our reputation.

Our AI-enabled robotics and automation solutions (and underlying product modules and related
components) are complex and may contain undetected defects or errors when first introduced, during operation,
or as enhancements are released that, despite testing, are not discovered until after a system has been used for a
certain period of time or under certain conditions. This could result in delayed market acceptance of our
solutions or claims from resellers, customers or others, which may result in litigation, increased end-user
warranty, support and repair or replacement costs, damage to our reputation and business, or significant costs
and diversion of support and engineering personnel to correct the defect or error. We may from time to time
become subject to warranty or product liability claims related to product quality issues that could lead us to incur
significant expenses.
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We attempt to include provisions in our agreements with customers that are designed to limit our exposure
to potential liability for damages arising from defects or errors in our solutions. However, it is possible that these
limitations may not be effective as a result of unfavorable judicial decisions or laws or regulations enacted in the
future.

The sale and support of our solutions entails the risk of product liability claims. Any product liability
claim brought against us, regardless of its merit, could result in material expense, diversion of management time
and attention, damage to our business and reputation and brand, and cause us to fail to retain existing customers
or to fail to attract new customers.

If we fail to grow our business as we expect, our revenue, gross margin and operating margin will be
adversely affected. If we grow our business as we expect but fail to effectively manage our growth, our
business may be harmed, and our results of operation may be adversely impacted.

Over the past several years, we have experienced rapid growth, and we are attempting to continue to grow
our business substantially. To this end, we have made, and expect to continue to make, significant investments in
our business, including investments in our technology development, operations infrastructure and marketing and
sales efforts. These investments include dedicated facilities expansion and increased staffing. If our business
does not generate the level of revenue required to support our investment, our future revenues and profitability,
if any, will be adversely affected.

Our ability to effectively manage our anticipated growth and expansion of our operations will also require
us to enhance our operational, financial and management controls and infrastructure, human resources policies
and reporting systems. These enhancements and improvements will require significant capital expenditures,
investments in additional headcount and other operating expenditures and allocation of valuable management
and employee resources. Our future financial performance and our ability to execute on our business plan will
depend, in part, on our ability to effectively manage any future growth and expansion. There are no guarantees
we will be able to do so in an efficient or timely manner, or at all.

We may require additional capital to support business growth, and this capital may not be available on
acceptable terms, if at all.

We intend to continue to make investments to support our business growth and may require additional
funds to respond to business challenges and opportunities, including the need to develop new features or enhance
our solutions, improve our operating infrastructure or acquire complementary businesses and technologies.
Accordingly, we may need to engage in equity or debt financings to secure additional funds if our existing
sources of cash and any funds generated from operations do not provide us with sufficient capital. If we raise
additional funds through future issuances of equity or convertible debt securities, our existing stockholders could
suffer significant dilution, and any new equity securities we issue could have rights, preferences and privileges
superior to those of holders of our common stock. Any debt financing that we may secure in the future could
involve restrictive covenants relating to our capital raising activities and other financial and operational matters,
which may make it more difficult for us to obtain additional capital and to pursue business opportunities,
including potential acquisitions. We may not be able to obtain additional financing on terms favorable to us, if at
all. If we are unable to obtain adequate financing or financing on terms satisfactory to us when we require it, our
ability to continue to support our business growth and to respond to business challenges and opportunities could
be significantly impaired, and our business may be adversely affected.

As part of our growth strategy, we expect to acquire or make investments in other businesses, patents,
technologies, products or services. Our failure to do so successfully could disrupt our business and have an
adverse impact on our financial condition.

We have no experience acquiring businesses and third-party technologies or products but expect to do so
in the future. To the extent we seek to grow our business through acquisitions, we may not be able to
successfully identify attractive acquisition opportunities or consummate any such acquisitions if we cannot reach
an agreement on commercially favorable terms, if we lack sufficient resources to finance the transaction on our
own and cannot obtain financing at a reasonable cost or if regulatory authorities prevent such transaction from
being consummated.
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In addition, competition for acquisitions in the markets in which we operate during recent years has increased,
and may continue to increase, which may result in an increase in the costs of acquisitions or cause us to refrain
from making certain acquisitions. We may not be able to complete future acquisitions on favorable terms, if at
all.

If we do complete future acquisitions, we cannot assure you that they will ultimately strengthen our
competitive position or that they will be viewed positively by customers, financial markets or investors.
Furthermore, future acquisitions could pose numerous additional risks to our operations, including:

•        diversion of management’s attention from their day-to-day responsibilities;

•        unanticipated or significant costs or liabilities associated with the acquisition;

•        incurrence of acquisition-related costs, which would be recognized as a current period expense;

•        problems integrating the purchased business, products or technologies;

•        challenges in achieving strategic objectives, cost savings and other anticipated benefits;

•        inability to maintain relationships with key customers, suppliers, vendors and other third parties on
which the purchased business relies;

•        the difficulty of incorporating acquired technology and rights into our platform and of maintaining
quality and security standards consistent with our brand;

•        difficulty in maintaining controls (financial or otherwise), procedures and policies during the
transition and integration;

•        material changes to our business or product offerings resulting from regulatory compliance;

•        challenges in integrating the new workforce and the potential loss of key employees, particularly
those of the acquired business; and

•        use of substantial portions of our available cash or the incurrence of debt to consummate the
acquisition.

If we proceed with a particular acquisition, we may have to use cash, issue new equity securities with
dilutive effects on existing shareholders, incur indebtedness, assume contingent liabilities or amortize assets or
expenses in a manner that might have a material adverse effect on our financial condition and results of
operations. Aversion to any such acquisition from existing shareholders could adversely affect our stock price.
Acquisitions will also require us to record certain acquisition-related costs and other items as current period
expenses, which would have the effect of reducing our reported earnings in the period in which an acquisition is
consummated. In addition, we could also face unknown liabilities or write-offs due to our acquisitions, which
could result in a significant charge to our earnings in the period in which they occur. We will also be required to
record goodwill or other long-lived asset impairment charges (if any) in the periods in which they occur, which
could result in a significant charge to our earnings in any such period.

Achieving the expected returns and synergies from future acquisitions will depend, in part, upon our ability
to integrate the products and services, technology, administrative functions and personnel of these businesses
into our product lines in an efficient and effective manner. We cannot assure you that we will be able to do so,
that our acquired businesses will perform at levels and on the timelines anticipated by our management or that
we will be able to obtain these synergies in the future. In addition, acquired technologies and intellectual
property may be rendered obsolete or uneconomical by our own or our competitors’ technological advances.
Management resources may also be diverted from operating our existing businesses to certain acquisition
integration challenges. If we are unable to successfully integrate acquired businesses, our anticipated revenues
and profits may be lower. Our profit margins may also be lower, or diluted, following the acquisition of
companies whose profit margins are less than those of our existing businesses.
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The competition for qualified personnel is particularly intense in our industry. In addition, we have added or
made changes to executive personnel during 2020 and may continue to do so as our needs evolve. If we are
unable to retain or hire executive and other key personnel, we may not be able to sustain or grow our
business.

Our ability to operate successfully and manage our potential future growth depends significantly upon our
ability to attract, retain and motivate highly skilled and qualified technical, sales, marketing, managerial, legal
and financial personnel. We have hired, and expect to continue to hire, a substantial number of employees in
these areas and others in order to support commercialization and the expected growth in our global business.
However, we face intense competition for qualified personnel, and we may not be able to attract, retain and
motivate these individuals. We compete for talent with numerous companies, as well as research organizations.
Our future success also depends on the personal efforts and abilities of the principal members of our senior
management and technical staff to provide strategic direction, management of our operations and maintenance of
a cohesive and stable working environment. Although we have employment and incentive compensation
agreements with our executive officers and incentive and compensation plans for our other personnel providing
them with various economic incentives to remain employed with us, these incentives may not be sufficient to
retain them. The loss of key personnel for any reason or our inability to hire, retain and motivate additional
qualified personnel in the future could prevent us from sustaining or growing our business.

Our decision to expand existing solutions offerings into new markets or to launch new solutions may
consume significant financial and other resources and may not achieve the desired results.

We expect to expand existing solutions offerings into new markets and to launch new solutions in the
future. We may not be able to do so at prices that are attractive to our customers, and our costs to develop new
solutions may be significant. It may take longer than we might expect for a solution, even if ultimately
successful, to achieve attractive sales results. Failure to successfully develop or market new or expanded
solutions or delays in the development of new or expanded solutions could have a material adverse effect on our
financial condition, results of operations and business.

Our management team will have broad discretion in making strategic decisions to execute their growth plans,
and there can be no assurance that our management’s decisions will result in successful achievement of our
business objectives or will not have unintended consequences that negatively impact our growth prospects.

Our management will have broad discretion in making strategic decisions to execute their growth plans
and may devote time and company resources to new or expanded solution offerings, potential acquisitions,
prospective customers or other initiatives that do not necessarily improve our operating results or contribute to
our growth. Management’s failure to make strategic decisions that are ultimately accretive to our growth may
result in unfavorable returns and uncertainty about our prospects, each of which could cause the price of our
common stock to decline.

We have a broad range of competitors, including automation and robotics suppliers, more diversified
technology providers and providers of alternative products, which could adversely impact the price of our
solutions and our ability to increase our market share.

The robotics and AI automation industry in which we operate is fragmented and competitive. We compete
for customers with a wide variety of producers of robotics and automation systems, as well as with providers of
components, materials and services for this equipment. Some of our existing and potential competitors are
researching, designing, developing and marketing other types of products and services that may render our
existing or future solutions obsolete, uneconomical or less competitive. Existing and potential competitors may
also have substantially greater financial, technical, marketing and sales, manufacturing, distribution and other
resources than us, including name recognition, as well as experience and expertise in intellectual property rights
and operating within certain international markets, any of which may enable them to compete effectively against
us.

We intend to continue to follow a strategy of continuing product development and distribution network
expansion to enhance our competitive position to the extent practicable. But we cannot assure you that we will
be able to maintain our current position or continue to compete successfully against current and future sources of
competition. If we do not keep pace with technological change and introduce new solutions and technologies,
demand for our solutions may decline, and our operating results may suffer.
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Our failure to meet our customers’ price expectations or declines in the prices of our solutions and services
or in our sales volume would adversely affect our business and results of operations.

Demand for our AI-enabled robotics and automation solutions is sensitive to price. We believe our
competitive pricing has been an important factor in our results to date. Therefore, changes in our pricing
strategies can have a significant impact on our business and ability to generate revenue. Many factors, including
our production and personnel costs and our competitors’ pricing and marketing strategies, can significantly
impact our pricing strategies. If we fail to meet our customers’ price expectations in any given period, demand
for our solutions could be negatively impacted and our business and results of operations could suffer.

We use, and plan to continue using, different pricing models for different solutions. For example, we offer
our customers a robotics-as-a-service (“RaaS”) pricing model whereby we own and maintain systems physically
located at our customer’s facility and our customer pays a subscription fee for the use of the system. Such
pricing models are still relatively new to some of our customers and may not be attractive to them, especially in
regions where they are less common. The RaaS pricing model requires us to fund the capital needed to
manufacture systems and, therefore, substantial capital may be needed if our customers increase the use of the
RaaS pricing model. Such capital may not be available under favorable terms, or at all, which could in turn harm
our ability to grow our revenue. If customers resist such pricing models, our revenue may be adversely affected
and we may need to restructure the way in which we charge customers for our solutions.

We may undergo an ownership change for U.S. federal income tax purposes, which would limit our ability to
utilize net operating losses from prior tax years.

For U.S. federal income tax purposes, we have incurred net losses since our inception. If we undergo an
ownership change for U.S. federal income tax purposes, our ability to utilize net operating loss carry-forwards
from prior years to reduce taxable income in future tax years might be limited by operation of the Internal
Revenue Code, either by limiting the amount of net operating losses that can be utilized to offset taxable income
in a given year, or in total over the entire carry-forward period. Certain changes in the ownership of our common
stock may result in an ownership change sufficient to limit the availability of our net operating losses.

Risks Related to the Business Combination and RAAC

Unless the context otherwise requires, all references in this “— Risks Related to the Business Combination
and RAAC” section to “we,” “us,” or “our” refer to RAAC.

RAAC Stockholders will have a reduced ownership and voting interest after the Business Combination and
will exercise less influence over management.

Upon the issuance of the shares to Berkshire Grey’s stockholders, current RAAC Stockholders’ percentage
ownership will be diluted. Because of this, current RAAC Stockholders, as a group, will have less influence on
the board of directors, management and policies of New Berkshire Grey than they now have on the board of
directors, management and policies of RAAC. The market price of shares of New Berkshire Grey Common
Stock after the Business Combination may be affected by factors different from those currently affecting the
prices of shares of RAAC Common Stock before the Business Combination.

Upon completion of the Business Combination (and following the BG Preferred Conversion), holders of
shares of Berkshire Grey Common Stock will become holders of shares of New Berkshire Grey Common Stock.
Prior to the Business Combination, RAAC has had limited operations. Upon completion of the Business
Combination, New Berkshire Grey’s results of operations will depend upon the performance of Berkshire Grey’s
businesses, which are affected by factors that are different from those currently affecting the results of operations
of RAAC.

Following the consummation of the Business Combination, our only significant asset will be ownership of
100% of the Surviving Corporation’s equity interests, and we do not currently intend to pay dividends on New
Berkshire Grey Common Stock and, consequently, your ability to achieve a return on your investment will
depend on appreciation in the price of New Berkshire Grey Common Stock.

Following the consummation of the Business Combination, we will have no direct operations and no
significant assets other than the ownership of 100% of the Surviving Corporation’s equity interests. We will
depend on Berkshire Grey for distributions, loans and other payments to generate the funds necessary to meet
our financial obligations, including our expenses as a publicly traded company, and to pay any dividends with
respect to New Berkshire Grey Common Stock.
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Applicable state law and contractual restrictions, as well as the financial condition and operating requirements of
Berkshire Grey, may limit our ability to obtain cash from Berkshire Grey. Thus, we do not expect to pay cash
dividends on New Berkshire Grey Common Stock. Any future dividend payments are within the absolute
discretion of our board of directors and will depend on, among other things, our results of operations, working
capital requirements, capital expenditure requirements, financial condition, level of indebtedness, contractual
restrictions with respect to payment of dividends, business opportunities, anticipated cash needs, provisions of
applicable law and other factors that our board of directors may deem relevant. In addition, in the event that the
board of directors and stockholders of the Surviving Corporation were to approve a sale of all of our direct and
indirect interests in Berkshire Grey, your equity interest would be in a holding company with no material assets
other than those assets and other consideration received in such transaction.

RAAC has not obtained an opinion from an independent investment banking firm or from an independent
accounting firm regarding fairness. Consequently, you may have no assurance from an independent source
that the price we are paying for the business of Berkshire Grey is fair from a financial point of view.

RAAC has not obtained an opinion that the price we are paying is fair from a financial point of view. Our
stockholders will be relying on the judgment of RAAC’s officers and directors and the RAAC Advisors, who
have determined fair market value based on standards generally accepted by the financial community.

Since the Sponsor and RAAC’s directors and executive officers have interests that are different, or in addition
to (and which may conflict with), the interests of our stockholders, a conflict of interest may have existed in
determining whether the business combination with Berkshire Grey is appropriate as the Business
Combination.

When you consider the recommendation of the RAAC Board in favor of the Business Combination
Proposal, you should keep in mind that the Sponsor and RAAC’s directors and officers have interests in such
proposal that are different from, or in addition to, those of the RAAC Stockholders and warrant holders
generally. These interests include those discussed in “The Business Combination — Interests of RAAC Directors
and Officers in the Business Combination” beginning on page 176 on this proxy statement/prospectus.

The existence of financial and personal interests of one or more of RAAC’s directors may result in a
conflict of interest on the part of such director(s) between what he, she or they may believe is in the best
interests of RAAC and its stockholders and what he, she or they may believe is best for himself or themselves in
determining to recommend that shareholders vote for the proposals.

The personal and financial interests of the Sponsor as well as RAAC’s directors and officers may have
influenced their motivation in identifying and selecting Berkshire Grey as a business combination target,
completing a Business Combination with Berkshire Grey and influencing the operation of the business following
the Business Combination. In considering the recommendations of the RAAC Board to vote for the proposals, its
stockholders should consider these interests.

The Sponsor, and RAAC’s directors and an advisor of the Sponsor have agreed to vote in favor of the
Business Combination, regardless of how our public stockholders vote.

Unlike many other blank check companies in which the sponsor, officers and directors agree to vote their
founder shares in accordance with the majority of the votes cast by the public stockholders in connection with an
initial business combination, RAAC’s Sponsor, officers and directors have agreed to vote their respective shares
of RAAC Common Stock, including any public shares purchased during or after RAAC’s IPO (including in
open market and privately negotiated transactions), in favor of the Business Combination and the other RAAC
proposals. As of the record date, Sponsor, and RAAC officers and directors beneficially own an aggregate of
approximately 25% of the outstanding shares of RAAC Common Stock. Accordingly, it is more likely that the
necessary stockholder approval will be received than would be the case if such persons agreed to vote their
shares of RAAC Common Stock in accordance with the majority of the votes cast by the public stockholders.

Regulatory approvals may not be received, may take longer than expected or may impose conditions that are
not presently anticipated or cannot be met.

The completion of the Business Combination is conditioned on the absence of certain orders, injunctions
or decrees by any court or regulatory authority of competent jurisdiction that would prohibit or make illegal the
completion of the Business Combination. There can be no assurances as to the absence of litigation challenging
approval under the antitrust laws. See “Regulatory Approvals Required for the Merger” beginning on page 179
of this proxy statement/prospectus.
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There can be no assurance that New Berkshire Grey Common Stock will be approved for listing on Nasdaq or
that New Berkshire Grey will be able to comply with the continued listing standards of Nasdaq.

In connection with the closing of the Business Combination, we intend to list New Berkshire Grey
Common Stock on Nasdaq under the symbol “BGRY”. New Berkshire Grey’s continued eligibility for listing
may depend on the number of RAAC’s shares that are redeemed. If, after the Business Combination, Nasdaq
delists New Berkshire Grey’s shares from trading on its exchange for failure to meet the listing standards, New
Berkshire Grey and its stockholders could face significant material adverse consequences including:

•        a limited availability of market quotations for New Berkshire Grey’s securities;

•        a determination that New Berkshire Grey Common Stock is a “penny stock” which will require
brokers trading in New Berkshire Grey Common Stock to adhere to more stringent rules, possibly
resulting in a reduced level of trading activity in the secondary trading market for shares of New
Berkshire Grey Common Stock;

•        a limited amount of analyst coverage; and

•        a decreased ability to issue additional securities or obtain additional financing in the future.

The consummation of the Business Combination is subject to a number of conditions and if those conditions
are not satisfied or waived, the Merger Agreement may be terminated in accordance with its terms and the
Business Combination may not be completed.

The Merger Agreement is subject to a number of conditions which must be fulfilled in order to complete
the Business Combination. Those conditions include: approval of the Merger Agreement by the Berkshire Grey
stockholders, approval of each of the proposals required to effect the Business Combination by RAAC
Stockholders, as well as receipt of certain requisite regulatory approvals, absence of orders prohibiting
completion of the Business Combination, effectiveness of the registration statement of which this proxy
statement/prospectus is a part, approval of the shares of Berkshire Grey Common Stock to be issued to
Berkshire Grey stockholders for listing on Nasdaq, meeting the minimum cash condition, the accuracy of the
representations and warranties by both parties (subject to the materiality standards set forth in the Merger
Agreement) and the performance by both parties of their covenants and agreements. These conditions to the
closing of the Business Combination may not be fulfilled in a timely manner or at all, and, accordingly, the
Business Combination may not be completed. In addition, the parties can mutually decide to terminate the
merger agreement at any time, before or after stockholder approval, or RAAC or Berkshire Grey may elect to
terminate the Merger Agreement in certain other circumstances.

Termination of the Merger Agreement could negatively impact RAAC.

If the Business Combination is not completed for any reason, including as a result of RAAC Stockholders
declining to approve the proposals required to effect the Business Combination, the ongoing business of RAAC
may be adversely impacted and, without realizing any of the anticipated benefits of completing the Business
Combination, RAAC would be subject to a number of risks, including the following:

•        RAAC may experience negative reactions from the financial markets, including negative impacts on
its stock price (including to the extent that the current market price reflects a market assumption that
the Business Combination will be completed);

•        RAAC will have incurred substantial expenses and will be required to pay certain costs relating to the
Business Combination, whether or not the merger is completed; and

•        since the Merger Agreement restricts the conduct of RAAC’s businesses prior to completion of the
Business Combination, RAAC may not have been able to take certain actions during the pendency of
the Business Combination that would have benefitted it as an independent company, and the
opportunity to take such actions may no longer be available.
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Berkshire Grey will be subject to business uncertainties and contractual restrictions while the Business
Combination is pending.

Uncertainty about the effect of the Business Combination on employees and vendors may have an adverse
effect on Berkshire Grey and consequently on RAAC. These uncertainties may impair Berkshire Grey’s ability
to attract, retain and motivate key personnel until the Business Combination is completed, and could cause
vendors and others that deal with Berkshire Grey to seek to change existing business relationships with Berkshire
Grey. Retention of certain employees may be challenging during the pendency of the Business Combination, as
certain employees may experience uncertainty about their future roles. If key employees depart because of issues
relating to the uncertainty and difficulty of integration or a desire not to remain with the business, Berkshire
Grey’s business following the Business Combination could be negatively impacted. In addition, the Merger
Agreement restricts Berkshire Grey from making certain expenditures and taking other specified actions without
the consent of RAAC until the Business Combination occurs. These restrictions may prevent the Berkshire Grey
from pursuing attractive business opportunities that may arise prior to the completion of the Business
Combination. See “Other Agreements” beginning on page 197 of this proxy statement/prospectus.

The unaudited pro forma condensed combined financial information included in this proxy
statement/prospectus is preliminary, and the actual financial condition and results of operations after the
Business Combination may differ materially.

The unaudited pro forma financial information included in this proxy statement/prospectus is presented for
illustrative purposes only and is not necessarily indicative of what New Berkshire Grey’s actual financial
position or results of operations would have been had the Business Combination been completed on the date(s)
indicated. The preparation of the pro forma financial information is based upon available information and certain
assumptions and estimates that RAAC and Berkshire Grey currently believe are reasonable. The unaudited pro
forma financial information reflects adjustments, which are based upon preliminary estimates, among other
things, to allocate the purchase price to Berkshire Grey’s net assets. The purchase price allocation reflected in
this proxy statement/prospectus is preliminary, and the final allocation of the purchase price will be based upon
the actual purchase price and the fair value of the assets and liabilities of Berkshire Grey as of the date of the
completion of the Business Combination. In addition, following the completion of the Business Combination,
there may be further refinements of the purchase price allocation as additional information becomes available.
Accordingly, the final purchase accounting adjustments may differ materially from the pro forma adjustments
reflected in this proxy statement/prospectus. See “Selected Unaudited Pro Forma Condensed Combined
Financial Information” beginning on page 28 of this proxy statement/prospectus.

RAAC and Berkshire Grey will incur transaction costs in connection with the Business Combination.

Each of RAAC and Berkshire Grey has incurred and expects that it will incur significant, non-recurring
costs in connection with consummating the Business Combination. Berkshire Grey may also incur additional
costs to retain key employees. RAAC and Berkshire Grey will also incur significant legal, financial advisor,
accounting, banking and consulting fees, fees relating to regulatory filings and notices, SEC filing fees, printing
and mailing fees and other costs associated with the Business Combination. Some of these costs are payable
regardless of whether the Business Combination is completed. See “The Business Combination” beginning on
page 163 of this proxy statement/prospectus.

The Sponsor may elect to purchase shares or warrants from public stockholders, which may influence a vote
on a proposed Business Combination and reduce the public “float” of our securities.

At any time at or prior to the Business Combination, subject to applicable securities laws (including with
respect to material nonpublic information), the Sponsor, Berkshire Grey or their respective directors, officers,
advisors or any of their respective affiliates may enter into transactions with investors and others to provide them
with incentives to acquire public shares, vote their public shares in favor of the Business Combination or not
redeem their public shares. However, the Sponsor, Berkshire Grey or their respective directors, officers, advisors
and all of their respective affiliates are under no obligation or duty to do so and they have no current
commitments, plans or intentions to engage in such transactions and have not formulated any terms or conditions
for any such transactions. The purpose of such purchases could be to vote such shares in favor of the Business
Combination and thereby increase the likelihood of obtaining stockholder approval of the Business Combination
or to satisfy a closing condition in the Merger Agreement that requires RAAC to have a minimum net worth or a
certain amount of cash at the closing of the Business Combination, where it appears that such requirement would
otherwise not be met. The purpose of any such purchases of public
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warrants could be to reduce the number of public warrants outstanding or to vote such warrants on any matters
submitted to the warrant holders for approval in connection with the Business Combination. This may result in
the completion of the Business Combination that may not otherwise have been possible.

In addition, if such purchases are made, the public “float” of our securities and the number of beneficial
holders of our securities may be reduced, possibly making it difficult to maintain or obtain the quotation, listing
or trading of our securities on a national securities exchange.

Subsequent to our completion of the Business Combination, we may be required to subsequently take write-
downs or write-offs, restructuring and impairment or other charges that could have a significant negative
effect on our financial condition, results of operations and the price of our securities, which could cause you
to lose some or all of your investment.

We cannot assure you that the due diligence conducted in relation to Berkshire Grey has identified all
material issues that may be present with Berkshire Grey or that factors outside of Berkshire Grey and outside of
our control will not later arise. As a result of these factors, we may be forced to later write down or write off
assets, restructure our operations, or incur impairment or other charges that could result in our reporting losses.
Even if our due diligence successfully identifies certain risks, unexpected risks may arise and previously known
risks may materialize in a manner not consistent with our preliminary risk analysis. Even though these charges
may be non-cash items and not have an immediate impact on our liquidity, the fact that we report charges of this
nature could contribute to negative market perceptions about us or our securities. In addition, charges of this
nature may cause us to violate net worth or other covenants to which we may be subject by virtue of our
obtaining post-Business Combination debt financing. Accordingly, any stockholder or warrant holder who
chooses to remain a stockholder or warrant holder, respectively, following the Business Combination could
suffer a reduction in the value of their securities. Such stockholders and warrant holders are unlikely to have a
remedy for such reduction in value.

If third parties bring claims against us, the proceeds held in the Trust Account could be reduced and the per-
share redemption amount received by stockholders may be less than $10.00 per share.

Our placing of funds in the Trust Account may not protect those funds from third-party claims against us.
Although we will seek to have all vendors, service providers (other than our independent registered public
accounting firm), prospective target businesses and other entities with which we do business execute agreements
with us waiving any right, title, interest or claim of any kind in or to any monies held in the Trust Account for the
benefit of our public stockholders, such parties may not execute such agreements, or even if they execute such
agreements they may not be prevented from bringing claims against the Trust Account, including, but not
limited to, fraudulent inducement, breach of fiduciary responsibility or other similar claims, as well as claims
challenging the enforceability of the waiver, in each case in order to gain advantage with respect to a claim
against our assets, including the funds held in the Trust Account. If any third party refuses to execute an
agreement waiving such claims to the monies held in the Trust Account, our management will perform an
analysis of the alternatives available to it and will enter into an agreement with a third party that has not executed
a waiver only if management believes that such third party’s engagement would be significantly more beneficial
to us than any alternative.

Examples of possible instances where we may engage a third party that refuses to execute a waiver
include the engagement of a third-party consultant whose particular expertise or skills are believed by
management to be significantly superior to those of other consultants that would agree to execute a waiver or in
cases where we are unable to find a service provider willing to execute a waiver. In addition, there is no
guarantee that such entities will agree to waive any claims they may have in the future as a result of, or arising
out of, any negotiations, contracts or agreements with us and will not seek recourse against the Trust Account for
any reason. Upon the exercise of a redemption right in connection with the Business Combination, we will be
required to provide for payment of claims of creditors that were not waived that may be brought against us
within the ten years following redemption. Accordingly, the per -share redemption amount received by public
stockholders could be less than the $10.00 per public share initially held in the Trust Account, due to claims of
such creditors.

The Sponsor has agreed that it will be liable to us if and to the extent any claims by a third party (other
than our independent registered public accounting firm) for services rendered or products sold to us, or a
prospective target business with which we have discussed entering into a transaction agreement, reduce the
amount of funds in the Trust Account to below (1) $10.00 per public share or (2) such lesser amount per public
share held in the Trust Account as
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of the date of the liquidation of the Trust Account due to reductions in the value of the trust assets, in each case
net of interest which may be withdrawn to pay taxes, except as to any claims by a third party who executed a
waiver of any and all rights to seek access to the Trust Account and except as to any claims under our indemnity
of the underwriter of this offering against certain liabilities, including liabilities under the Securities Act.
Moreover, in the event that an executed waiver is deemed to be unenforceable against a third party, the Sponsor
will not be responsible to the extent of any liability for such third-party claims. We have not independently
verified whether the Sponsor has sufficient funds to satisfy its indemnity obligations and believe that the
Sponsor’s only assets are securities of our company. The Sponsor may not have sufficient funds available to
satisfy those obligations. We have not asked the Sponsor to reserve for such obligations, and therefore, no funds
are currently set aside to cover any such obligations. As a result, if any such claims were successfully made
against the Trust Account, the funds available for the Business Combination and redemptions could be reduced
to less than $10.00 per public share. In such event, we may not be able to complete the Business Combination,
and you would receive such lesser amount per share in connection with any redemption of your public shares.

If, after we distribute the proceeds in the Trust Account to our public stockholders, RAAC files a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, a bankruptcy court may
seek to recover such proceeds, and the members of our board of directors may be viewed as having breached
their fiduciary duties to our creditors, thereby exposing the members of our board of directors and us to
claims of punitive damages.

If, after we distribute the proceeds in the Trust Account to our public stockholders, we file a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, any distributions received
by stockholders could be viewed under applicable debtor/creditor and/or bankruptcy laws as either a
“preferential transfer” or a “fraudulent conveyance.” As a result, a bankruptcy court could seek to recover some
or all amounts received by our stockholders. In addition, our board of directors may be viewed as having
breached its fiduciary duty to our creditors and/or having acted in bad faith by paying public stockholders from
the Trust Account prior to addressing the claims of creditors, thereby exposing itself and us to claims of punitive
damages.

If, before distributing the proceeds in the Trust Account to our public stockholders, RAAC files a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, the claims of creditors
in such proceeding may have priority over the claims of our stockholders and the per-share amount that
would otherwise be received by our stockholders in connection with our liquidation may be reduced.

If, before distributing the proceeds in the Trust Account to our public stockholders, we file a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, the proceeds held in the
Trust Account could be subject to applicable bankruptcy law, and may be included in our bankruptcy estate and
subject to the claims of third parties with priority over the claims of our stockholders. To the extent any
bankruptcy claims deplete the Trust Account, the per-share amount that would otherwise be received by our
public stockholders in connection with our liquidation would be reduced.

We are not registering the shares of New Berkshire Grey Common Stock issuable upon exercise of the
warrants under the Securities Act or any state securities laws at this time, and such registration may not be in
place when an investor desires to exercise warrants, thus precluding such investor from being able to exercise
its warrants except on a cashless basis and potentially causing such warrants to expire worthless.

We are not registering the shares of New Berkshire Grey Common Stock issuable upon exercise of the
warrants under the Securities Act or any state securities laws at this time. However, under the terms of the
Warrant Agreement entered into at the time of RAAC’s IPO, we have agreed that, as soon as practicable, but in
no event later than 15 business days after the closing of the Business Combination, we will use our commercially
reasonable efforts to file with the SEC a registration statement covering the issuance of such shares, and we will
use our commercially reasonable efforts to cause the same to become effective within 60 business days after the
closing of the Business Combination and to maintain the effectiveness of such registration statement and a
current prospectus relating to those shares of New Berkshire Grey Common Stock until the warrants expire or
are redeemed. We cannot assure you that we will be able to do so if, for example, any facts or events arise which
represent a fundamental change in the information set forth in the registration statement or prospectus, the
financial statements contained or incorporated by reference therein are not current, complete or correct or the
SEC issues a stop order. If the shares issuable upon exercise of the warrants are not registered under the
Securities Act in accordance with the above requirements, we will be required to permit
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holders to exercise their warrants on a cashless basis, in which case, the number of shares of New Berkshire
Grey Common Stock that you will receive upon cashless exercise will be based on a formula subject to a
maximum amount of shares equal to 0.361 shares of Berkshire Grey Common Stock per warrant (subject to
adjustment). However, no warrant will be exercisable for cash or on a cashless basis, and we will not be
obligated to issue any shares to holders seeking to exercise their warrants, unless the issuance of the shares upon
such exercise is registered or qualified under the securities laws of the state of the exercising holder, or an
exemption from registration is available. Notwithstanding the above, if our shares of New Berkshire Grey
Common Stock are at the time of any exercise of a warrant not listed on a national securities exchange such that
they satisfy the definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at our
option, require holders of public warrants who exercise their warrants to do so on a “cashless basis” in
accordance with Section 3(a)(9) of the Securities Act and, in the event we so elect, we will not be required to file
or maintain in effect a registration statement, but we will use our commercially reasonable efforts to register or
qualify the shares under applicable blue sky laws to the extent an exemption is not available. In no event will we
be required to net cash settle any warrant, or issue securities or other compensation in exchange for the warrants
in the event that we are unable to register or qualify the shares underlying the warrants under applicable state
securities laws and no exemption is available. If the issuance of the shares upon exercise of the warrants is not so
registered or qualified or exempt from registration or qualification, the holder of such warrant shall not be
entitled to exercise such warrant and such warrant may have no value and expire worthless. In such event,
holders who acquired their warrants as part of a purchase of units will have paid the full unit purchase price
solely for the shares of New Berkshire Grey Common Stock included in the units. There may be a circumstance
where an exemption from registration exists for holders of our private placement warrants to exercise their
warrants while a corresponding exemption does not exist for holders of the public warrants included as part of
units sold in this offering. In such an instance, the Sponsor and its permitted transferees would be able to
exercise their warrants and sell the shares of New Berkshire Grey Common Stock underlying their warrants
while holders of our public warrants would not be able to exercise their warrants and sell the underlying shares
of New Berkshire Grey Common Stock. If and when the warrants become redeemable by us, we may exercise
our redemption right even if we are unable to register or qualify the underlying shares of Berkshire Grey
Common Stock for sale under all applicable state securities laws. As a result, we may redeem the warrants as set
forth above even if the holders are otherwise unable to exercise their warrants.

Past performance by RAAC or the Sponsor or management team and their respective affiliates may not be
indicative of future performance of an investment in Berkshire Grey or New Berkshire Grey.

Past performance by RAAC, its management team or the Sponsor and their respective affiliates is not a
guarantee of success with respect to the Business Combination. You should not rely on the historical record of
RAAC, its management team or the Sponsor or their respective affiliates or any related investment’s
performance as indicative of our future performance of an investment in Berkshire Grey or New Berkshire Grey,
or the returns Berkshire Grey or New Berkshire Grey will, or are likely to, generate going forward.

We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to you,
thereby making your warrants worthless.

We have the ability to redeem the outstanding warrants at any time after they become exercisable and
prior to their expiration, at a price of $0.01 per warrant if, among other things, the Reference Value equals or
exceeds $18.00 per share (as adjusted for adjustments to the number of shares issuable upon exercise or the
exercise price of a warrant). If and when the warrants become redeemable by us, we may exercise our
redemption right even if we are unable to register or qualify the underlying securities for sale under all applicable
state securities laws. As a result, we may redeem the warrants as set forth above even if the holders are otherwise
unable to exercise the warrants. Redemption of the outstanding warrants as described above could force you to:
(1) exercise your warrants and pay the exercise price therefor at a time when it may be disadvantageous for you
to do so; (2) sell your warrants at the then-current market price when you might otherwise wish to hold your
warrants; or (3) accept the nominal redemption price which, at the time the outstanding warrants are called for
redemption, we expect would be substantially less than the market value of your warrants. None of the private
placement warrants will be redeemable by us so long as they are held by the Sponsor or its permitted transferees.

In addition, we have the ability to redeem the outstanding warrants at any time after they become
exercisable and prior to their expiration, at a price of $0.10 per warrant if, among other things, the Reference
Value equals or exceeds $10.00 per share (as adjusted for adjustments to the number of shares issuable upon
exercise or the exercise price of a
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warrant). In such a case, the holders will be able to exercise their warrants prior to redemption for a number of
shares of New Berkshire Grey Common Stock determined based on the redemption date and the fair market
value of our New Berkshire Grey Common Stock. Any such redemption may have similar consequences to a
cash redemption described above. In addition, such redemption may occur at a time when the warrants are “out-
of-the-money,” in which case you would lose any potential embedded value from a subsequent increase in the
value of the New Berkshire Grey Common Stock had your warrants remained outstanding. The value received
upon exercise of the warrants (1) may be less than the value the holders would have received if they had
exercised their warrants at a later time where the underlying share price is higher and (2) may not compensate
the holders for the value of the warrants, including because the number of shares of New Berkshire Grey Class A
Common Stock received is capped at 0.361 shares of New Berkshire Grey Common Stock per warrant (subject
to adjustment) irrespective of the remaining life of the warrants.

RAAC’s and Berkshire Grey’s ability to consummate the Business Combination, and the operations of New
Berkshire Grey following the Business Combination, may be materially adversely affected by the COVID-19
pandemic.

The COVID-19 pandemic has resulted, and other infectious diseases could result, in a widespread health
crisis that has affected and could continue to adversely affect the economies and financial markets worldwide,
which may delay or prevent the consummation of the Business Combination, and the business of Berkshire Grey
or New Berkshire Grey following the Business Combination could be materially and adversely affected. The
extent of such impact will depend on future developments, which are highly uncertain and cannot be predicted,
including new information which may emerge concerning the severity of COVID-19 and the actions to contain
COVID-19 or treat its impact, among others.

The parties will be required to consummate the Business Combination even if Berkshire Grey, its
business, financial condition and results of operations are materially affected by COVID-19. The disruptions
posed by COVID-19 have continued, and other matters of global concern may continue, for an extensive period
of time, and if Berkshire Grey is unable to recover from business disruptions due to COVID-19 or other matters
of global concern on a timely basis, Berkshire Grey’s ability to consummate the Business Combination and New
Berkshire Grey’s financial condition and results of operations following the Business Combination may be
materially adversely affected. Each of Berkshire Grey and New Berkshire Grey may also incur additional costs
due to delays caused by COVID-19, which could adversely affect New Berkshire Grey’s financial condition and
results of operations.

Our warrants are accounted for as liabilities and the changes in value of our warrants could have a material
effect on our financial results.

On April  12, 2021, the Acting Director of the Division of Corporation Finance and Acting Chief
Accountant of the SEC together issued a statement regarding the accounting and reporting considerations for
warrants issued by special purpose acquisition companies entitled “Staff Statement on Accounting and Reporting
Considerations for Warrants Issued by Special Purpose Acquisition Companies (‘SPACs’)” (the “SEC
Statement”). Specifically, the SEC Statement focused on certain settlement terms and provisions related to
certain tender offers following a business combination, which terms are similar to those contained in the warrant
agreement governing our warrants. As a result of the SEC Statement, we reevaluated the accounting treatment of
our 9,583,333 public warrants and 5,166,667 private placement warrants, and determined to classify the warrants
as derivative liabilities measured at fair value, with changes in fair value each period reported in earnings.

As a result, included on our consolidated balance sheet as of December 31, 2020 contained elsewhere in
this proxy statement/prospectus are derivative liabilities related to embedded features contained within our
warrants. Accounting Standards Codification (“ASC”) 815, Derivatives and Hedging, and ASC 820, Fair Value
Measurement, provide for the remeasurement of the fair value of such derivatives at each balance sheet date,
with a resulting non-cash gain or loss related to the change in the fair value being recognized in earnings in the
statement of operations. As a result of the recurring fair value measurement, our consolidated financial
statements and results of operations may fluctuate quarterly, based on factors, which are outside of our control.
Due to the recurring fair value measurement, we expect that we will recognize non-cash gains or losses on our
warrants each reporting period and that the amount of such gains or losses could be material.
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We have identified a material weakness in our internal control over financial reporting as of December 31,
2020. If we are unable to develop and maintain an effective system of internal control over financial
reporting, we may not be able to accurately report our financial results in a timely manner, which may
adversely affect investor confidence in us and materially and adversely affect our business and operating
results.

Following this issuance of the SEC Statement, on April 29, 2021, after consultation with our independent
registered public accounting firm, management and the Audit Committee of the RAAC Board concluded that, in
light of the SEC Statement, it was appropriate to restate (i) certain items on RAAC’s previously issued audited
balance sheet dated as of December 10, 2020, which was related to RAAC’s IPO, and (ii) RAAC’s previously
issued audited financial statements as of December 31, 2020 and for the period from September 10, 2020
(inception) to December 31, 2020. See “— Our warrants are accounted for as liabilities and the changes in
value of our warrants could have a material effect on our financial results.” As part of such process, we
identified a material weakness in our internal controls over financial reporting.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial
reporting such that there is a reasonable possibility that a material misstatement of our annual or interim
financial statements will not be prevented, or detected and corrected on a timely basis.

Effective internal controls are necessary for us to provide reliable financial reports and prevent fraud. We
continue to evaluate steps to remediate the material weakness. These remediation measures may be time
consuming and costly, and there is no assurance that these initiatives will ultimately have the intended effects.

If we identify any new material weaknesses in the future, any such newly identified material weakness
could limit our ability to prevent or detect a misstatement of our accounts or disclosures that could result in a
material misstatement of our annual or interim financial statements. In such case, we may be unable to maintain
compliance with securities law requirements regarding timely filing of periodic reports in addition to applicable
stock exchange listing requirements, investors may lose confidence in our financial reporting and our stock price
may decline as a result. We cannot assure you that the measures we have taken to date, or any measures we may
take in the future, will be sufficient to avoid potential future material weaknesses in our internal controls over
financial reporting.

We may face litigation and other risks and uncertainties as a result of the material weakness in our internal
control over financial reporting and the restatement of our financial statements.

Following this issuance of the SEC Statement, on April 29, 2021, after consultation with our independent
registered public accounting firm, management and the Audit Committee of the RAAC Board concluded that it
was appropriate to restate (i) certain items on RAAC’s previously issued audited balance sheet dated as of
December 10, 2020, which was related to RAAC’s IPO, and (ii) RAAC’s previously issued audited financial
statements as of December 31, 2020 and for the period from September 10, 2020 (inception) to December 31,
2020. See “— Our warrants are accounted for as liabilities and the changes in value of our warrants could have
a material effect on our financial results.” As part of such process, we identified a material weakness in our
internal controls over financial reporting.

As a result of such material weakness, the restatement of previously issued financials of RAAC, the
change in accounting for the warrants and other matters raised or that may in the future be raised by the SEC, we
face potential for litigation, inquiries from the SEC and other regulatory bodies, other disputes or proceedings
which may include, among other things, monetary judgments, penalties or other sanctions, claims invoking the
federal and state securities laws and contractual claims. As of the date of this proxy statement/prospectus, we
have no knowledge of any such litigation, inquires, disputes or proceedings. However, we can provide no
assurance that such litigation, inquiries, disputes or proceedings will not arise in the future. Any such litigation,
inquiries, disputes or proceedings, whether successful or not, could have a material adverse effect on our
business, results of operations and financial condition or our ability to complete our initial business combination.
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Risks Relating to Ownership of New Berkshire Grey’s Common Stock Following the Business
Combination

New Berkshire Grey’s common stock price may be volatile or may decline regardless of our operating
performance and you may lose some or all of your investment.

The trading price of our common stock following the Business Combination is likely to be volatile and the
stock market recently has experienced extreme volatility and may experience similar volatility moving forward.
This volatility often has been unrelated or disproportionate to the operating performance of particular companies.
You may not be able to resell your shares at an attractive price due to a number of factors such as those listed in
“— Risks Related to the Company’s Business and Industry” and the following:

•        the previous and continued impact of the COVID-19 pandemic on our financial condition and the
results of operations;

•        our operating and financial performance and prospects;

•        our quarterly or annual earnings or those of other companies in our industry compared to market
expectations;

•        conditions that impact demand for our solutions;

•        future announcements concerning our business, our clients’ businesses or our competitors’
businesses;

•        the public’s reaction to our press releases, other public announcements and filings with the SEC;

•        the market’s reaction to our reduced disclosure and other requirements as a result of being an
“emerging growth company” under the Jumpstart Our Business Startups Act (the “JOBS Act”);

•        the size of our public float;

•        coverage by or changes in financial estimates by securities analysts or failure to meet their
expectations;

•        market and industry perception of our success, or lack thereof, in pursuing our growth strategy and
the effects of such perception on our brand and reputation;

•        strategic actions by us or our competitors, such as acquisitions or restructurings;

•        changes in laws or regulations which adversely affect our industry or us;

•        changes in accounting standards, policies, guidance, interpretations or principles;

•        changes in senior management or key personnel;

•        issuances, exchanges or sales, or expected issuances, exchanges or sales of our capital stock;

•        adverse resolution of new or pending litigation against us; and

•        changes in general market, economic and political conditions in the United States and global
economies or financial markets, including those resulting from natural disasters, terrorist attacks, acts
of war and responses to such events.

These broad market and industry factors may materially reduce the market price of our common stock,
regardless of our operating performance. In addition, price volatility may be greater if the public float and
trading volume of our common stock is low. As a result, you may suffer a loss on your investment following the
Business Combination.

In the past, following periods of market volatility, stockholders have instituted securities class action
litigation. If we were involved in securities litigation, it could have a substantial cost and divert resources and the
attention of executive management from our business, regardless of the outcome of such litigation.
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We do not intend to pay dividends on our common stock for the foreseeable future.

We currently intend to retain all available funds and any future earnings to fund the development and
growth of our business. As a result, we do not anticipate declaring or paying any cash dividends on our common
stock in the foreseeable future. Any decision to declare and pay dividends in the future will be made at the
discretion of our board of directors and will depend on, among other things, our business prospects, results of
operations, financial condition, cash requirements and availability, certain restrictions related to any future
indebtedness, industry trends and other factors that our board of directors may deem relevant. Any such decision
will also be subject to compliance with contractual restrictions and covenants in the agreements governing our
future indebtedness. In addition, we may incur indebtedness, the terms of which may further restrict or prevent
us from paying dividends on our common stock. As a result, you may have to sell some or all of your common
stock after price appreciation in order to generate cash flow from your investment, which you may not be able to
do. Our inability or decision not to pay dividends, particularly when others in our industry have elected to do so,
could also adversely affect the market price of our common stock.

If securities analysts do not publish research or reports about us, or if they issue unfavorable commentary
about us or our industry or downgrade our common stock, the price of our common stock could decline.

The trading market for our common stock will depend in part on the research and reports that third-party
securities analysts publish about us and the industries in which we operate. We may be unable or slow to attract
research coverage and if one or more analysts cease coverage of us, the price and trading volume of our
securities would likely be negatively impacted. If any of the analysts that may cover us change their
recommendation regarding our securities adversely, or provide more favorable relative recommendations about
our competitors, the price of our securities would likely decline. If any analyst that may cover us ceases covering
us or fails to regularly publish reports on us, we could lose visibility in the financial markets, which could cause
the price or trading volume of our securities to decline. Moreover, if one or more of the analysts who cover us
downgrades our common stock, or if our reporting results do not meet their expectations, the market price of our
common stock could decline.

Our issuance of additional shares of common stock or convertible securities could make it difficult for
another company to acquire us, may dilute your ownership of us and could adversely affect our stock price.

In connection with the proposed Business Combination, we intend to file a registration statement with the
SEC on Form S-8 providing for the registration of shares of our common stock issued or reserved for issuance
under the Incentive Equity Plan. Subject to the satisfaction of vesting conditions and the expiration of lockup
agreements, shares registered under the registration statement on Form S-8 will be available for resale
immediately in the public market without restriction. From time to time in the future, we may also issue
additional shares of our common stock or securities convertible into common stock pursuant to a variety of
transactions, including acquisitions. The issuance by us of additional shares of our common stock or securities
convertible into our common stock would dilute your ownership of us and the sale of a significant amount of
such shares in the public market could adversely affect prevailing market prices of our common stock.

In the future, we may obtain financing or to further increase our capital resources by issuing additional
shares of our capital stock or offering debt or other equity securities, including senior or subordinated notes, debt
securities convertible into equity, or shares of preferred stock. Issuing additional shares of our capital stock,
other equity securities, or securities convertible into equity may dilute the economic and voting rights of our
existing stockholders, reduce the market price of our common stock, or both. Debt securities convertible into
equity could be subject to adjustments in the conversion ratio pursuant to which certain events may increase the
number of equity securities issuable upon conversion. Preferred stock, if issued, could have a preference with
respect to liquidating distributions or a preference with respect to dividend payments that could limit our ability
to pay dividends to the holders of our common stock. Additionally, debt securities convertible into equity or
preferred stock, if issued, may be given preferential rights or powers that could affect the rights and powers of
our current stockholders. Our decision to issue securities in any future offering will depend on market conditions
and other factors beyond our control, which may adversely affect the amount, timing or nature of our future
offerings. As a result, holders of our common stock bear the risk that our future offerings may reduce the market
price of our common stock and dilute their percentage ownership. See “Description of New Company Capital
Stock.”
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Future sales, or the perception of future sales, of our common stock by us or our existing stockholders in the
public market following the closing of the Business Combination could cause the market price for our
common stock to decline.

The sale of shares of our common stock in the public market, or the perception that such sales could occur,
could harm the prevailing market price of shares of our common stock. These sales, or the possibility that these
sales may occur, also might make it more difficult for us to sell equity securities in the future at a time and at a
price that we deem appropriate.

Upon consummation of the Business Combination, we will have a total of 248,464,019 shares of common
stock outstanding, consisting of (i) 28,576,374 shares issued to holders of shares of common stock of Berkshire
Grey, (ii) 165,054,312  shares issued to holders of shares of preferred stock of Berkshire Grey, (iii) 16,500,000
shares issued pursuant to the Subscription Agreements, (iv) 28,750,000 shares held by the RAAC Public
Stockholders (assuming no redemptions by such public stockholders) and (v) 9,583,333 shares held by the
Sponsor and the Insiders. All shares issued as merger consideration in the Business Combination will be freely
tradable without registration under the Securities Act and without restriction by persons other than our
“affiliates” (as defined under Rule 144 of the Securities Act, referred to herein as “Rule 144”), including our
directors, executive officers and other affiliates.

In connection with the Business Combination, pursuant to the A&R Registration Rights Agreement,
certain of Berkshire Grey’s stockholders have agreed that they will not, during the period beginning at the
effective time of the Business Combination and continuing to and including the date that is one hundred eighty
(180) days after the date of effective time (the “Restricted Period”), directly or indirectly, offer, sell, contract to
sell, pledge, grant any option to purchase, make any short sale or otherwise dispose of any shares of common
stock, or any options or warrants to purchase any shares of common stock, or any securities convertible into,
exchangeable for or that represent the right to receive shares of common stock, or any interest in any of the
foregoing (in each case, subject to certain exceptions set forth in the A&R Registration Rights Agreement). See
“Other Agreements — Amended and Restated Registration Rights Agreement” beginning on page 197 of the
accompanying proxy statement/prospectus.

Upon the expiration or waiver of the lock-ups described above, shares held by certain of our stockholders
will be eligible for resale, subject to, in the case of certain stockholders, volume, manner of sale and other
limitations under Rule 144. In addition, pursuant to the A&R Registration Rights Agreement, certain
stockholders will have the right, subject to certain conditions, to require us to register the sale of their shares of
our common stock under the Securities Act. By exercising their registration rights and selling a large number of
shares, these stockholders could cause the prevailing market price of our common stock to decline. Following
completion of the Business Combination, the shares covered by registration rights would represent
approximately 73% of our outstanding common stock. See “Other Agreements — Amended and Restated
Registration Rights Agreement” for a description of these registration rights.

As restrictions on resale end or if these stockholders exercise their registration rights, the market price of
shares of our common stock could drop significantly if the holders of these shares sell them or are perceived by
the market as intending to sell them. These factors could also make it more difficult for us to raise additional
funds through future offerings of our shares of common stock or other securities.

In addition, the shares of our common stock reserved for future issuance under the Incentive Equity Plan
will become eligible for sale in the public market once those shares are issued, subject to provisions relating to
various vesting agreements, lock-up agreements and, in some cases, limitations on volume and manner of sale
applicable to affiliates under Rule 144, as applicable. The number of shares to be reserved for future issuance
under the Incentive Equity Plan is expected to equal the sum of (i) 5% of the total outstanding shares of common
stock on a fully diluted basis immediately after the closing of the Business Combination, (ii) the number of
shares available for future grants under our equity plans in effect prior to the Business Combination and (iii) any
shares which are subject to awards under our equity plans in effect prior to the Business Combination that
become available for grant under the share recycling provisions of the Incentive Equity Plan. In addition, the
Incentive Equity Plan is expected to include an evergreen feature that will allow our board of directors, in its sole
discretion, beginning January 1, 2022 and each January 1 thereafter, to cumulatively increase the number of
shares reserved and available for issuance under the Incentive Equity Plan, by the lesser of (A) 5% of the number
of shares of common stock issued and outstanding on the final day of the immediately preceding calendar year
and (B) such lower amount as determined in the discretion of our board of directors. We expect to file one or
more registration statements on Form S-8 under the Securities Act to register shares of our common stock or
securities convertible into or exchangeable for shares of our common stock
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issued pursuant to our equity plans. Any such Form S-8 registration statements will automatically become
effective upon filing. Accordingly, shares registered under such registration statements will be available for sale
in the open market. The initial registration statement on Form S-8 is expected to cover approximately           
million shares of our common stock.

We are an emerging growth company and a smaller reporting company within the meaning of the Securities
Act, and if we take advantage of certain exemptions from disclosure requirements available to emerging
growth companies or smaller reporting companies, this could make our securities less attractive to investors
and may make it more difficult to compare our performance with other public companies.

We are an “emerging growth company” within the meaning of the Securities Act, as modified by the JOBS
Act, and we may take advantage of certain exemptions from various reporting requirements that are applicable
to other public companies that are not emerging growth companies including, but not limited to, not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced
disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and
exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and
shareholder approval of any golden parachute payments not previously approved. As a result, our shareholders
may not have access to certain information they may deem important. We could be an emerging growth
company for up to five years, although circumstances could cause us to lose that status earlier, including if the
market value of our ordinary shares held by non-affiliates exceeds $700 million as of the end of any second
quarter of a fiscal year, in which case we would no longer be an emerging growth company as of the end of such
fiscal year. We cannot predict whether investors will find our securities less attractive because we will rely on
these exemptions. If some investors find our securities less attractive as a result of our reliance on these
exemptions, the trading prices of our securities may be lower than they otherwise would be, there may be a less
active trading market for our securities and the trading prices of our securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have not
had a Securities Act registration statement declared effective or do not have a class of securities registered under
the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act
provides that a company can elect to opt out of the extended transition period and comply with the requirements
that apply to non-emerging growth companies but any such election to opt out is irrevocable. We have elected
not to opt out of such extended transition period which means that when a standard is issued or revised and it has
different application dates for public or private companies, we, as an emerging growth company, can adopt the
new or revised standard at the time private companies adopt the new or revised standard. This may make
comparison of our financial statements with another public company which is neither an emerging growth
company nor an emerging growth company which has opted out of using the extended transition period difficult
or impossible because of the potential differences in accounting standards used.

Additionally, we are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-K. Smaller
reporting companies may take advantage of certain reduced disclosure obligations, including, among other
things, providing only two years of audited financial statements. We will remain a smaller reporting company
until the last day of the fiscal year in which (1) the market value of our ordinary shares held by non-affiliates
equals or exceeds $250 million as of the end of that year’s second fiscal quarter, or (2) our annual revenue
equaled or exceeded $100 million during such completed fiscal year or the market value of our ordinary shares
held by non-affiliates equals or exceeds $700 million as of the end of that year’s second fiscal quarter. To the
extent we take advantage of such reduced disclosure obligations, it may also make comparison of our financial
statements with other public companies difficult or impossible.
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Certain provisions, including anti-takeover provisions, in New Berkshire Greys governing documents and
under Delaware law could make an acquisition of us more difficult, limit attempts by our stockholders to
replace or remove our current management and limit the market price of our common stock.

The New Berkshire Grey Charter and Proposed Bylaws that will be in effect upon the consummation of
the Business Consummation, and the DGCL, contain provisions that could have the effect of rendering more
difficult, delaying, or preventing an acquisition deemed undesirable by New Berkshire Grey’s board of directors
and therefore depress the market price of Berkshire Grey’s common stock. Among other things, the New
Berkshire Grey Charter and Bylaws will include the following provisions:

•        a staggered board, which means that our board of directors is classified into three classes of directors
with staggered three-year terms and directors may be removed from office (i) only for cause and
(ii) only by the affirmative vote of the holders of not less than two thirds of the outstanding shares of
capital stock then entitled to vote at an election of directors;

•        limitations regarding special stockholder meetings, including the requirement that a special meeting
of stockholders may be called only by a majority of the entire New Berkshire Grey board of directors,
which could delay the ability of stockholders to force consideration of a proposal or to action,
including the removal of directors and the adoption of desired governance changes;

•        a prohibition on stockholder action by written consent, which forces stockholder action to be taken at
an annual or special meeting of stockholders and, therefore, could delay the ability of stockholders to
force consideration of a stockholder proposal or to take action;

•        the authorization of undesignated preferred stock, the terms of which may be established and shares
of which may be issued without further action by our stockholders;

•        the ability of the New Berkshire Grey board of directors to amend its Bylaws, which may allow the
New Berkshire Grey board of directors to take additional actions to prevent an unsolicited takeover
and inhibit the ability of an acquirer to amend the Bylaws to facilitate an unsolicited takeover
attempt;

•        limitation of liability of, and the indemnification of, New Berkshire Grey’s directors and officers; and

•        advance notice procedures, which apply for stockholders to nominate candidates for election as
directors or to bring matters before an annual meeting of stockholders.

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or
changes in the New Berkshire Grey board of directors or management.

Any provision of the New Berkshire Grey Charter and Bylaws or Delaware law that has the effect of
delaying, preventing or deterring a change in control could limit the opportunity for our stockholders to receive a
premium for their shares of our common stock and could also affect the price that some investors are willing to
pay for our common stock.

New Berkshire Grey’s Proposed Bylaws will designate the Court of Chancery of the State of Delaware as the
sole and exclusive forum for substantially all disputes between us and our stockholders, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, or
other employees.

The New Berkshire Grey Bylaws, which will be in effect upon the consummation of the Business
Combination, will provide that, unless we consent in writing to the selection of an alternative forum, the Court of
Chancery (the “Chancery Court”) of the State of Delaware shall be the sole and exclusive forum for state law
claims for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of
breach of a fiduciary duty owed by any of our directors, officers or other employee of New Berkshire Grey to
New Berkshire Grey or New Berkshire Grey’s stockholders, (iii) any action asserting a claim arising pursuant to
any provision of the DGCL or the New Berkshire Grey Charter or Proposed Bylaws, (iv) any action to interpret,
apply, enforce or determine the validity of the New Berkshire Grey Charter or Proposed Bylaws, or (v) any
action asserting a claim against New Berkshire Grey governed by the internal affairs doctrine. The foregoing
provisions will not apply to any claims arising under
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the Exchange Act or the Securities Act and, unless we consent in writing to the selection of an alternative forum,
the United States District Court for the District of Massachusetts will be the sole and exclusive forum for
resolving any action asserting a claim arising under the Securities Act.

The choice of forum provision in the Proposed Bylaws may limit a stockholder’s ability to bring a claim in
a judicial forum that it finds favorable for disputes with New Berkshire Grey or any of New Berkshire Grey’s
directors, officers, or other employees, which may discourage such lawsuits with respect to such claims. There is
uncertainty as to whether a court would enforce such provisions, and the enforceability of similar choice of
forum provisions in other companies’ organizational documents has been challenged in legal proceedings. It is
possible that a court could find these types of provisions to be inapplicable or unenforceable, and if a court were
to find the choice of forum provision contained in the New Berkshire Grey’s Bylaws to be inapplicable or
unenforceable in an action, we may incur additional costs associated with resolving such action in other
jurisdictions, which could harm the New Berkshire Grey’s business, results of operations, and financial
condition.

Additionally, Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts
over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations
thereunder. As noted above, the Proposed Bylaws will designate the United States District Court for the District
of Massachusetts as the sole and exclusive forum for resolving any action asserting a claim arising under the
Securities Act. Accordingly, there is uncertainty as to whether a court would enforce such provision, and we may
incur additional costs associated with resolving such action in other jurisdictions, which could harm New
Berkshire Grey’s business, results of operations, and financial condition. Our stockholders will not be deemed to
have waived our compliance with the federal securities laws and the rules and regulations thereunder.

Risks Relating to Redemption

There is no guarantee that a public stockholder’s decision whether to redeem its shares for a pro rata portion
of the Trust Account will put such stockholder in a better future economic position.

No assurance can be given as to the price at which a public stockholder may be able to sell the shares of
New Berkshire Grey Common Stock in the future following the completion of the Business Combination.
Certain events, including the Business Combination, may cause an increase in New Berkshire Grey’s stock
price, and may result in a realization of a lower value now than a RAAC Stockholder might realize in the future
had the stockholder not elected to redeem such stockholder’s public shares. Similarly, if one of the RAAC Public
Stockholders does not redeem his, her or its shares, such stockholder will bear the risk of ownership of New
Berkshire Grey Common Stock after the consummation of the Business Combination, and there can be no
assurance that a stockholder can sell his, her or its shares of New Berkshire Grey Common Stock in the future
for a greater amount than the redemption price set forth in this proxy statement/prospectus. A public stockholder
should consult his, her or its own tax and/or financial advisor for assistance on how this may affect its individual
situation.

If RAAC public stockholders fail to comply with the redemption requirements specified in this proxy
statement/prospectus, they will not be entitled to redeem their public shares for a pro rata portion of the funds
held in the Trust Account.

Regardless of whether they vote for or against the Business Combination Proposal or any other proposal
described in this proxy statement/prospectus and whether they held RAAC Common Stock as of the RAAC
record date or acquired them after the RAAC record date, holders of RAAC Public Shares may exercise their
rights to redeem their public shares for a pro rata portion of the Trust Account. To exercise their redemption
rights, holders are required to deliver their stock, either physically or electronically using the DWAC system, to
RAAC’s transfer agent prior to the vote at the RAAC Special Meeting. If a holder properly seeks redemption as
described in this proxy statement/prospectus and the merger with Berkshire Grey is consummated, RAAC will
redeem these shares for a pro rata portion of funds deposited in the Trust Account, and the holder will no longer
own such shares following the merger. See the section titled “RAAC Special Meeting of Stockholders —
Redemption Rights” beginning on page 76 for additional information on how to exercise your redemption rights.
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RAAC does not have a specified maximum redemption threshold. The absence of such a redemption
threshold may make it possible for RAAC to complete the Business Combination with which a substantial
majority of RAAC’s shareholders do not agree.

The RAAC’s A&R Charter does not provide a specified maximum redemption threshold, except that
RAAC will not redeem public shares in an amount that would cause RAAC’s net tangible assets to be less than
$5,000,001 (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act). This condition is for the
sole benefit of Berkshire Grey and may be waived by Berkshire Grey. As a result, RAAC may be able to
complete the Business Combination even though a substantial portion of public stockholders do not agree with
the merger and have redeemed their public shares.

If you or a “group” of stockholders of which you are a part is deemed to hold an aggregate of more than 15%
of the public shares, you (or, if a member of such a group, all of the members of such group in the aggregate)
will lose the ability to redeem all such shares in excess of 15% of the public shares.

A public stockholder, together with any of his, her or its affiliates or any other person with whom it is
acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from
redeeming in the aggregate his, her or its public shares or, if part of such a group, the group’s public shares, in
excess of 15% of the public shares. Your inability to redeem any such excess public shares could resulting in
you suffering a material loss on your investment in RAAC if you sell such excess public shares in open market
transactions. RAAC cannot assure you that the value of such excess public shares will appreciate over time
following the Business Combination or that the market price of the public shares will exceed the per-share
redemption price.

However, the RAAC Stockholders’ ability to vote all of their public shares (including such excess shares)
for or against the Business Combination Proposal or any other proposal described in this proxy
statement/prospectus is not restricted by this limitation on redemption.
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 UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Introduction

The following unaudited pro forma condensed combined financial statements of Revolution Acceleration
Acquisition Corp, “RAAC”, present the combination of the financial information of RAAC and Berkshire Grey,
Inc., (“Berkshire Grey”), adjusted to give effect to the Business Combination and consummation of the
transactions contemplated by the Subscription Agreements (collectively, the “Transactions”). The following
unaudited pro forma condensed combined financial information has been prepared in accordance with Article 11
of Regulation S-X.

RAAC is a blank check company incorporated in Delaware on September 10, 2020. RAAC was formed
for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, recapitalization,
reorganization or similar business combination with one or more businesses. At December  31, 2020, there was
approximately $287.5 million held in the trust account.

Berkshire Grey was incorporated in Delaware on October 3, 2013. Berkshire Grey is an Intelligent
Enterprise Robotics (“IER”) company pioneering and delivering transformative AI-enabled robotic solutions that
automate filling ecommerce orders for consumers or businesses, filling orders to resupply retail stores and
groceries, and handling packages shipped to fill those orders. Berkshire Grey’s solutions transform supply chain
operations and enable our customers to meet and exceed the demands of today’s connected consumers and
businesses. Berkshire Grey is headquartered in Bedford, Massachusetts.

The following unaudited pro forma condensed combined balance sheet as of December 31, 2020 assumes
that the Transactions occurred on December 31, 2020. The unaudited pro forma condensed combined statement
of operations for the year ended December 31, 2020 present pro forma effect to the Transactions as if they had
been completed on January 1, 2020.

The unaudited pro forma condensed combined financial statements do not necessarily reflect what
RAAC’s financial condition or results of operations would have been had the Transactions occurred on the dates
indicated. The unaudited pro forma condensed combined financial information also may not be useful in
predicting the future financial condition and results of operations of RAAC. The actual financial position and
results of operations may differ significantly from the pro forma amounts reflected herein due to a variety of
factors.

This information should be read together with RAAC’s and Berkshire Grey’s respective audited financial
statements and related notes, the sections titled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations of RAAC,” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations of Berkshire Grey,” and other financial information included elsewhere in this proxy
statement/consent solicitation statement/prospectus.

Under both the no redemption and maximum redemption scenarios, the Business Combination will be
accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in accordance
with GAAP. Berkshire Grey has been determined to be the accounting acquirer based on evaluation of the
following facts and circumstances:

•        Berkshire Grey’s stockholders will have a majority of the voting power under both the no redemption
and maximum redemption scenarios;

•        The majority of the members of the existing board of directors of Berkshire Grey will comprise the
majority of the members of the New Berkshire Grey Board;

•        Berkshire Grey’s existing management will comprise the management of the New Berkshire Grey;

•        Berkshire Grey will comprise the ongoing operations of the New Berkshire Grey;

•        Berkshire Grey is the larger entity based on historical revenues and business operations; and

•        New Berkshire Grey will assume Berkshire Grey’s name.
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Under this method of accounting, RAAC will be treated as the “acquired” company for financial reporting
purposes. Accordingly, for accounting purposes, the Business Combination will be treated as the equivalent of
Berkshire Grey issuing stock for the net assets of RAAC, accompanied by a recapitalization. The net assets of
RAAC will be stated at historical cost, with no goodwill or other intangible assets recorded.

The unaudited pro forma condensed combined financial information has been prepared using the
assumptions below:

•        Assuming No Redemptions:    This presentation assumes that no RAAC stockholders exercise
redemption rights with respect to their Public Shares.

•        Assuming Maximum Redemptions:    This presentation assumes that 22,740,375 of the current
outstanding RAAC Public Shares are redeemed (which is derived from the number of shares that
could be redeemed in connection with the Business Combination at an assumed redemption price of
approximately $10.00 per share based on funds held in the Trust Account as of December  31, 2020
and still satisfy the minimum cash condition of $200,000,000 set forth in the Merger Agreement, after
giving effect to the PIPE Investment and the payment of estimated transaction costs of approximately
$25 million, including deferred underwriting commissions from RAAC’s IPO, incurred in connection
with the Business Combination), 16,500,000 shares of RAAC Class A Common Stock are issued
pursuant to the PIPE Investment and 193,630,686 shares of RAAC Class A Common Stock are issued
as Merger Consideration.

Description of the Transactions

On February 23, 2021, RAAC entered into the Merger Agreement. Pursuant to the terms of the Merger
Agreement, a business combination between RAAC and Berkshire Grey will be affected through the merger of
Merger Sub with and into Berkshire Grey, with Berkshire Grey surviving the merger as a wholly owned
subsidiary of RAAC. At the effective time of the Business Combination, each share of Berkshire Grey preferred
stock, par value $0.0001 per share (“Berkshire Grey preferred stock”), and each share of Berkshire Grey
common stock, par value $0.0001 per share (“Berkshire Grey common stock”), will be converted into the right
to receive a number of shares of RAAC’s Class A common stock, par value $0.0001 per share. The purchase
price for the Berkshire Grey common stock and preferred stock is the consideration cap of $2.25 billion. The
consideration payable to Berkshire Grey stockholders will consist of 225.0 million shares of RAAC Class A
common stock at $10.00 per share (or $2.25 billion), or approximately 5.85140 shares of RAAC Class A
Common Stock for each share of Berkshire Grey common stock.

In connection with the execution of the Merger Agreement, RAAC entered into the Subscription
Agreements. Pursuant to the Subscription Agreements, the Subscribers have agreed to purchase, and RAAC has
agreed to sell to the Subscribers, an aggregate of 16.5 million shares of Class A common stock for a purchase
price of $10.00 per share and at an aggregate purchase price of $165.0 million (collectively, the “PIPE”). The
obligations to consummate the transactions contemplated by the Subscription Agreements are conditioned upon,
among other things, customary closing conditions and the consummation of the transactions contemplated by the
Merger Agreement.

The following represents the aggregate merger consideration under the no redemption and maximum
redemption scenarios:

 
No Redemption and

Maximum Redemption

(in thousands)  Purchase price  Shares Issued

Share Consideration to Berkshire Grey(a)(b)  $ 2,250,000 225,000
____________

(a)      The value of Class A common stock issued to Berkshire Grey included in the consideration is reflected at $10.00 per
share as defined in the Merger Agreement.

(b)      The total 225.0 million consideration shares include approximately 193.6 million shares to be issued for all issued
and outstanding Berkshire Grey common and preferred stock plus approximately 31.4 million shares underlying
unvested and/or unexercised restricted stock and options.
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The following summarizes the unaudited pro forma common stock shares outstanding under the no
redemption and maximum redemption scenarios:

Ownership

(in thousands)  

Assuming
No

Redemption  

Assuming
Maximum

Redemption

Shares  %  Shares  %

RAAC Public Stockholders  28,750  11.6%  6,009 2.7%

RAAC Sponsor and Directors  9,583 3.9%  9,583 4.2%

Total RAAC  38,333  15.5%  15,592  6.9%

Berkshire Grey(a)  193,631 77.8%  193,631 85.8%

PIPE Shares  16,500  6.7%  16,500  7.3%
Total Shares at Closing (excluding certain Berkshire Grey

shares)  248,464 100% 225,723 100%

Berkshire Grey-Remaining Consideration Shares(a)  31,369     31,369    
Total Shares at Closing (including certain Berkshire Grey

shares)  279,833    257,092   

____________

(a)      Total consideration to be issued to Berkshire Grey is $2.25  billion or 225.0 million shares ($10.00 per share price).
The total shares to be issued includes Berkshire Grey common and preferred stock plus shares underlying unvested
and/or unexercised restricted stock and stock options. Accordingly, the consideration shares outstanding at the
closing of the Business Combination has been adjusted to exclude the portion of consideration shares that will be
attributed to unvested, and/or unexercised share awards at the closing of the Business Combination.

The following unaudited pro forma condensed combined balance sheet as of December 31, 2020 and the
unaudited pro forma condensed combined statement of operations for the year ended December 31, 2020 are
based on the historical financial statements of RAAC and Berkshire Grey. The unaudited pro forma adjustments
are based on information currently available, assumptions, and estimates underlying the pro forma adjustments
and are described in the accompanying notes. Actual results may differ materially from the assumptions used to
present the accompanying unaudited pro forma condensed combined financial information.
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UNAUDITED PRO FORMA CONDENSED RAAC BALANCE SHEET
AS OF DECEMBER 31, 2020

(in thousands)

 Historical  Assuming No Redemption  Assuming Maximum Redemption

  RAAC  
RAAC 

Pro Forma 
Adjustments  Note 3  

RAAC As 
Adjusted  

RAAC 
Pro Forma 
Adjustments  Note 3  

RAAC As 
Adjusted

ASSETS                         

CURRENT ASSETS                         

Cash and cash equivalents  $ 780   $ 271,178   (A)  $ 271,958   $ 43,774   (A)  $ 44,554  

Accounts receivable   —    —      —    —      —  

Inventories   —    —      —    —      —  

Deferred fulfillment costs   —    —      —    —      —  

Prepaid expenses   748    —      748    —      748  

Other current assets   —    —      —    —      —  

Total current assets   1,528    271,178      272,706    43,774      45,302  

Property and equipment – net   —    —      —    —      —  

Restricted cash   —    —      —    —      —  

Cash held in trust account   287,491    (287,491)  (B)   —    (287,491)  (B)   —  

Other non-current assets   —    —      —    —      —  

Total Assets  $ 289,019   $ (16,313)    $ 272,706   $ (243,717)    $ 45,302  

                         
LIABILITIES, MEZZANINE

EQUITY AND
STOCKHOLDERS’
DEFICIT                         

CURRENT LIABILITIES                         

Accounts payable  $ —   $ —     $ —   $ —     $ —  

Accrued expenses   106    —      106    —      106  

Contract liabilities   —    —      —    —      —  

Other current liabilities   —    —      —    —      —  

Total current liabilities   106    —      106    —      106  

Deferred underwriting fee payable   10,063    (10,063)  (C)   —    (10,063)  (C)   —  

Warrant liability   22,863    —      22,863    —      22,863  
Share-based compensation

liability   —    —      —    —      —  

Other non-current liabilities   —    —      —    —      —  

Total Liabilities   33,032    (10,063)     22,969    (10,063)     22,969  

                         

MEZZANINE EQUITY                         
Redeemable convertible preferred

stock   —    —      —    —      —  
Class A common stock subject to

redemption   250,988    (250,988)  (D)   —    (250,988)  (D)   —  
STOCKHOLDERS’ EQUITY

(DEFICIT)                       —  

Class A common stock   —    —      —    —      —  

Class B common stock   —    —      —    —      —  

Class C common stock   1    —      1    —      1  

Common stock   —    2   (D)   2    —      —  

Additional paid-in capital   6,651    244,735   (D)   251,386    17,333   (D)   23,984  

Accumulated deficit   (1,652)   —      (1,652)   —      (1,652)
Accumulated other

comprehensive income   —    —      —    —      —  
Total stockholders’ equity

(deficit)   5,000    244,737      249,737    17,333      22,333  
Total liabilities and

stockholders’ equity (deficit)  $ 289,019   $ (16,313)    $ 272,706   $ (243,717)    $ 45,302  
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UNAUDITED PRO FORMA CONDENSED BERKSHIRE GREY BALANCE SHEET
AS OF DECEMBER 31, 2020

(in thousands)

 Historical  Assuming No Redemption  Assuming Maximum Redemption

  
Berkshire 

Grey  

Berkshire 
Grey Pro 

Forma 
Adjustments  Note 3  

Berkshire 
Grey As 
Adjusted  

Berkshire 
Grey Pro 

Forma 
Adjustments  Note 3  

Berkshire 
Grey As 
Adjusted

ASSETS                         

CURRENT ASSETS                         

Cash and cash equivalents  $ 93,857   $ (6,250)  (E)  $ 87,607   $ (6,250)  (E)  $ 87,607  

Accounts receivable   16,752    —      16,752    —      16,752  

Inventories   758    —      758    —      758  

Deferred fulfillment costs   3,461    —      3,461    —      3,461  

Prepaid expenses   804    —      804    —      804  

Other current assets   132    —      132    —      132  

Total current assets   115,764    (6,250)     109,514    (6,250)     109,514  

Property and equipment – net   9,403    —      9,403    —      9,403  

Restricted cash   1,121    —      1,121    —      1,121  

Cash held in trust account   —    —      —    —      -  

Other non-current assets   101    —      101    —      101  

Total Assets  $ 126,389   $ (6,250)    $ 120,139   $ (6,250)    $ 120,139  

                         
LIABILITIES, MEZZANINE

EQUITY AND
STOCKHOLDERS’
DEFICIT                         

CURRENT LIABILITIES                         

Accounts payable  $ 1,681   $ —     $ 1,681   $ —     $ 1,681  

Accrued expenses   7,771    —      7,771    —      7,771  

Contract liabilities   22,331    —      22,331    —      22,331  

Other current liabilities   182    —      182    —      182  

Total current liabilities   31,965    —      31,965    —      31,965  

Deferred underwriting fee payable  —    —      —    —      —  

Warrant liability   —    —      —    —      —  
Share-based compensation

liability   3,047    (3,047)  (F)   —    (3,047)  (F)   —  

Other non-current liabilities   2,057    —      2,057    —      2,057  

Total Liabilities   37,069    (3,047)     34,022    (3,047)     34,022  

                         

MEZZANINE EQUITY                         
Redeemable convertible preferred

stock   223,442    (223,442)  (G)   —    (223,442)  (G)   —  
Class A common stock subject to 

redemption   —    —      —    —      —  
STOCKHOLDERS’ EQUITY

(DEFICIT)                       —  

Class A common stock   —    —      —    —      —  

Class B common stock   —    —      —    —      —  

Class C common stock   —    —      —    —      —  

Common stock   3    16   (G)   19    16   (G)   19  

Additional paid-in capital   17,578    220,223   

(E),
(F),
(G)   237,801    220,223   

(E),
(F),
(G)   237,801  

Accumulated deficit   (151,704)   —      (151,704)   —      (151,704)
Accumulated other

comprehensive income   1    —      1    —      1  
Total stockholders’ equity

(deficit)   (134,122)   220,239      86,117    220,239      86,117  
Total liabilities and

stockholders’ equity (deficit)  $ 126,389   $ (6,250)    $ 120,139   $ (6,250)    $ 120,139  
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF DECEMBER 31, 2020

(in thousands)

 Assuming No Redemption  Assuming Maximum Redemption

  
RAAC as
Adjusted  

Berkshire
Grey As 
Adjusted  

Transaction
Accounting 
Adjustments 

Note
3  

Pro
Forma 

Combined 
RAAC

as 
Adjusted 

Berkshire
Grey As 
Adjusted  

Transaction
Accounting 
Adjustments 

Note
3  

Pro
Forma 

Combined

ASSETS                                   
CURRENT

ASSETS                                   
Cash and cash

equivalents  $271,958  $ 87,607  $ 147,564  (A)  $ 507,129   $ 44,554   $ 87,607  $ 154,387  (A)  $ 286,548  

Accounts receivable  —   16,752   —    16,752   —    16,752   —    16,752  

Inventories   —   758    —    758    —    758    —    758  
Deferred fulfillment

costs   —   3,461    —    3,461    —    3,461    —    3,461  

Prepaid expenses   748    804    —    1,552    748    804    —    1,552  

Other current assets   —   132    —    132    —    132    —    132  

Total current assets   272,706   109,514    147,564     529,784    45,302    109,514    154,387     309,203  
Property and

equipment – net   —   9,403    —    9,403    —    9,403    —    9,403  

Restricted cash   —   1,121    —    1,121    —    1,121    —    1,121  
Cash held in trust

account   —   —   —    —   —    —   —    —  
Other non-current

assets   —   101    —    101    —    101    —    101  

Total Assets  $272,706  $ 120,139   $ 147,564    $ 540,409   $ 45,302   $ 120,139   $ 154,387    $ 319,828  

                                   
LIABILITIES, MEZZANINE EQUITY AND STOCKHOLDERS’ DEFICIT  
CURRENT

LIABILITIES                                   

Accounts payable  $ —  $ 1,681   $ —   $ 1,681   $ —   $ 1,681   $ —   $ 1,681  

Accrued expenses   106    7,771    —    7,877    106    7,771    —    7,877  

Contract liabilities   —   22,331   —    22,331   —    22,331   —    22,331  
Other current

liabilities   —   182    —    182    —    182    —    182  
Total current

liabilities   106    31,965   —    32,071   106    31,965   —    32,071  
Deferred underwriting

fee payable   —   —   —    —   —    —   —    —  

Warrant liability   22,863   —   —    22,863   22,863    —   —    22,863  
Share-based

compensation
liability   —   —   —    —   —    —   —    —  

Other non-current
liabilities   —   2,057    —    2,057    —    2,057    —    2,057  

Total Liabilities   22,969   34,022   —    56,991   22,969    34,022   —    56,991  

                                   
MEZZANINE

EQUITY                                   
Redeemable

convertible
preferred stock   —   —   —    —   —    —   —    —  

Class A common stock
subject to
redemption   —   —   —    —   —    —   —    —  

STOCKHOLDERS’
EQUITY
(DEFICIT)                                   
Class A common

stock   —   —   —    —   —    —   —    —  
Class B common

stock   —   —   —    —   —    —   —    —  
Class C common

stock   1    —   —    1    1    —   —    1  

Common stock   2    19   1  (D)   22   —    19   1  (D)   20  

Additional paid-in
capital   251,386   237,801    145,911  

(D),
(E),
(F)   635,098    23,984    237,801    152,734  

(D),
(E),
(F)   414,519  

Accumulated deficit  (1,652)  (151,704)  1,652  (D)   (151,704)  (1,652)   (151,704)  1,652  (D)   (151,704)
Accumulated other

comprehensive
income   —   1    —    1    —    1    —    1  

Total stockholders’
equity (deficit)   249,737   86,117   147,564     483,418    22,333    86,117   154,387     262,837  



Total liabilities and
stockholders’
equity (deficit)  

$272,706  $ 120,139   $ 147,564
   

$ 540,409    45,302   $ 120,139   $ 154,387
   

$ 319,828  
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2020

(in thousands, except per share data)

 Historical  No redemptions  Maximum redemptions

  RAAC  
Berkshire

Grey  
Transaction
Accounting

Adjustments  Note 3  Pro Forma  
Transaction
Accounting

Adjustments  Note 3  Pro Forma

Revenue  $ —   $ 34,835   $ —      $ 34,835   $ —      $ 34,835  

                               

Cost of revenue   —    32,009    —       32,009    —       32,009  

Gross profit   —    2,826    —       2,826    —       2,826  

                               

Operating expenses:                               

General and administrative   —    15,935    718   (I) (J)  16,653    718   (I) (J)  16,653  

Sales and marketing   —    12,910    —       12,910           12,910  

Research and development   —    35,806    —       35,806           35,806  
Change in fair value of

warrant liability   590    —    —       590    —       590  

Transaction costs   828    —    (828)  (J )   —    (828)  (J )   —  

Compensation expense   52    —    (52)  (J )   —    (52)  (J )   —  
Formation and operational

costs   173    —    (173)  (J )   —    (173)  (J )   —  

Total operating expenses   1,643    64,651    (335)      65,959    (335)      65,959  

Loss from operations   (1,643)   (61,825)   335       (63,133)   335       (63,133)

                               

Other income (expense):                               

Interest income   —    280    —       280    —       280  

Other income   —    3,907    —       3,907    —       3,907  
Interest income (expense)

on marketable securities
held in trust account   8    —    (8)  (K )   —    (8)  (K )   —  

Unrealized gain (loss) on
marketable securities
held in trust account   (17)   —    17   (L )   —    17   (L )   —  

Net loss before income
tax   (1,652)   (57,638)   344       (58,946)   344       (58,946)

Income tax   —    5    —       5    —       5  

Net loss   (1,652)   (57,643)   344       (58,951)   344       (58,951)

                               
Weighted average

common shares
outstanding   9,280    3,554           248,464           225,723  

Net loss per common
share – basic and diluted $ (0.18)  $ (16.22)         $ (0.24)         $ (0.26)
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

1.     Basis of Presentation

Under both the no redemption and the maximum redemption scenarios, the Business Combination will be
accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in accordance
with GAAP. Under this method of accounting, RAAC will be treated as the “acquired” company for financial
reporting purposes. Accordingly, for accounting purposes, the Business Combination will be treated as the
equivalent of Berkshire Grey issuing stock for the net assets of RAAC, accompanied by a recapitalization. The
net assets of RAAC will be stated at historical cost, with no goodwill or other intangible assets recorded.

The unaudited pro forma condensed combined balance sheet as of December 31, 2020 assumes that the
Transactions occurred on December 31, 2020. The unaudited pro forma condensed combined statement of
operations for the year ended December 31, 2020 presents the pro forma effect of the Transactions as if they had
been completed on January 1, 2020.

The unaudited pro forma condensed combined statement of operations for the year ended December 31,
2020 has been prepared using, and should be read in conjunction with, the following:

•        RAAC’s audited statement of operations for the year ended December 31, 2020 and the related notes
included elsewhere in this proxy statement/consent solicitation statement/prospectus; and

•        Berkshire Grey’s audited consolidated statements of operations for the year ended December 31,
2020 and the related notes, included elsewhere in this proxy statement/consent solicitation
statement/prospectus.

Management has made significant estimates and assumptions in its determination of the pro forma
adjustments. As the unaudited pro forma condensed combined financial information has been prepared based on
these preliminary estimates, the final amounts recorded may differ materially from the information presented.

The unaudited pro forma condensed combined financial information does not give effect to any
anticipated synergies, operating efficiencies, tax savings, or cost savings that may be associated with the
Transactions.

The pro forma adjustments reflecting the consummation of the Transactions are based on information
currently available and certain assumptions and methodologies that RAAC believes are reasonable under the
circumstances. The unaudited condensed combined pro forma adjustments, which are described in the
accompanying notes, may be revised as additional information becomes available and is evaluated. Therefore, it
is likely that the actual adjustments will differ from the pro forma adjustments, and it is possible the differences
may be material. RAAC believes that these assumptions and methodologies provide a reasonable basis for
presenting all of the significant effects of the Transactions based on information available to management at the
time and that the pro forma adjustments give appropriate effect to those assumptions and are properly applied in
the unaudited pro forma condensed combined financial information.

The unaudited pro forma condensed combined financial information is not necessarily indicative of what
the actual results of operations and financial position would have been had the Transactions taken place on the
dates indicated, nor are they indicative of the future consolidated results of operations or financial position of
New Berkshire Grey. They should be read in conjunction with the historical financial statements and notes
thereto of RAAC and Berkshire Grey.

2.     Accounting Policies

As part of the preparation of these unaudited pro forma condensed combined financial statements, certain
reclassifications were made to align RAAC’s and Berkshire Grey’s financial statement presentation. Upon
completion of the Transactions, management will perform a comprehensive review of RAAC’s and Berkshire
Grey’s accounting policies. As a result of the review, management may identify differences between the
accounting policies of the two entities which, when conformed, could have a material impact on the financial
statements of New Berkshire Grey. Based on its initial analysis, RAAC has identified the presentation
differences that would have an impact on the unaudited pro forma condensed combined financial information
and recorded the necessary adjustments.
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3.     Adjustments to Unaudited Pro Forma Condensed Combined Financial Information

The unaudited pro forma condensed combined financial information has been prepared to illustrate the
effect of the Transactions and has been prepared for informational purposes only.

The following unaudited pro forma condensed combined financial information has been prepared in
accordance with Article 11 of Regulation S-X, which requires the depiction of the accounting for the transaction
(“Transaction Accounting Adjustments”) and presentation of the reasonably estimable synergies and other
transaction effects that have occurred or are reasonably expected to occur (“Management’s Adjustments”).
RAAC has elected not to present Management’s Adjustments and will only be presenting Transaction
Accounting Adjustments in the following unaudited pro forma condensed combined financial information.

The unaudited pro forma condensed combined provision for income taxes does not necessarily reflect the
amounts that would have resulted had New Berkshire Grey filed consolidated income tax returns during the
periods presented.

The unaudited pro forma basic and diluted earnings per share amounts presented in the unaudited pro
forma condensed combined statements of operations are based upon the number of RAAC’s shares outstanding,
assuming the Transactions occurred on January 1, 2020.

Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet

The adjustments included in the unaudited pro forma condensed combined balance sheet as of
December 31, 2020 are as follows:

(A)    Reflects the release of cash held in trust account less payment of deferred underwriting fees and
RAAC transaction expenses.

The table below represents the sources and uses of funds as it relates to the Business Combination:

(in thousands)  Note  No redemptions  
Maximum

redemptions

RAAC cash held in trust account  (1)  $ 287,491   $ 287,491  

PIPE – RAAC Investors  (2)   64,000    64,000  

PIPE – New Investors  (2)   101,000    101,000  

Payment to redeeming RAAC Stockholders  (3)   —    (227,404)

Payment of RAAC deferred underwriting commissions  (4)   (10,063)   (10,063)

Payment of RAAC accounting and legal fees  (5)   (6,250)   (6,250)

Payment of Berkshire Grey accounting and legal fees  (6)   (6,250)   (6,250)

Payment of other transaction costs  (7)   (17,437)   (10,615)

Excess cash to balance sheet from Business Combination    $ 412,491   $ 191,909  

____________

(1)      Represents the amount of the restricted investments and cash held in the trust account upon consummation of the
Business Combination at Closing.

(2)      Represents the issuance, in the PIPE Investment, to certain investors of 165,000,000 shares of Combined Entity
common stock at a price of $10.00 per share.

(3)      Represents the amount paid to RAAC stockholders who are assumed to exercise redemption rights under the
maximum redemption scenario.

(4)      Represents payment of deferred RAAC IPO underwriting commissions by RAAC.
(5)      Represents payment of Legal and Accounting fees by RAAC.
(6)      Represents payment of Legal and Accounting fees by Berkshire Grey.
(7)      Represents payment of other Business Combination transaction costs.
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(B)    Reflects the release of cash held in trust account upon consummation of the Business Combination at
closing (See Note 3(A)(1)).

(C)    Reflects the payment of deferred RAAC IPO underwriting commissions by RAAC in the amount of
approximately $10.1 million (see Note 3(A)(4)). The unaudited pro forma condensed combined
balance sheet reflects payment of these costs as a reduction of cash, with a corresponding decrease in
deferred underwriting commission liability.

(D)    Post-Business Combination Class C common stock and warrant liabilities are expected to be
classified as equity and liabilities, respectively. The following table represents the impact of the
Business Combination and PIPE Investment on the number of shares of RAAC Class A common
stock and represents the equity section assuming no redemptions by RAAC stockholders:

 Common Stock       

(in thousands)  

Number of Shares  Par Value  Berkshire 
Grey
Stock  

Additional 
paid-in 
capital  

Accumulated 
deficit

Class A
Stock  

Class B
Stock  

Class C
Stock  

Class A
Stock  

Class B
Stock  

Class C
Stock  

Pre-Business
Combination – RAAC
stockholders  1,364 3,833   5,750 $ —   $ — $ 1 $ —   $ 6,650   $ (1,652)

Pre-Business
Combination –
Berkshire Grey  — —   —  3    —  —  223,442    17,578    (151,704)

Conversion of Class B
common stock to
Class A common
stock  3,833 (3,833)  —  —    —  —  —    —    —  

Reclassification of
redeemable stock to
Class A common
stock  25,100 —   —  2    —  —  —    250,985    —  

Berkshire Grey
Stockholders  193,631 —   —  19    —  —  —    (19)   —  

PIPE – RAAC
Shareholders  6,400 —   —  —    —  —  —    64,000    —  

PIPE – New Investors  10,100 —   —  1    —  —  —    101,000    —  
Balances after share

transactions of
Combined Entity  240,428 —   5,750  25    —  1  223,442    440,194    (153,356)

Estimated transaction
costs  — —   —  —    —  —  —    (29,937)   —  

Elimination of historical
accumulated deficit of
RAAC  — —   —  —    —  —  —    (1,652)   1,652  

Elimination of historical
par amounts for
Class A, Class B  — —   —  —    —  —  —    —    —  

Elimination of historical
stock of Berkshire
Grey  — —   —  (3)   —  —  (223,442)   223,445    —  

Post-Business
Combination  240,428 —   5,750 $ 22   $ — $ 1 $ —   $ 632,050   $ (151,704)
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In the case of maximum redemption by RAAC stockholders, the following table represents the impact of
the Business Combination and PIPE Investment on the number of shares of RAAC Class A common stock and
represents the equity section:

 Common Stock  

Berkshire 
Grey 
Stock  

Additional 
paid-in 
capital  

Accumulated 
deficit

  Number of Shares  Par Value  

(in thousands)  
Class A
Stock  

Class B
Stock  

Class C
Stock  

Class A
Stock  

Class B
Stock  

Class C
Stock  

Pre-Business
Combination –
RAAC stockholders  1,364   3,833   5,750 $ —   $ — $ 1 $ —   $ 6,650   $ (1,652)

Pre-Business
Combination –
Berkshire Grey  —   —   —  3    —  —  223,442    17,578    (151,704)

Conversion of Class B
common stock to
Class A common
stock  3,833   (3,833)  —  —    —  —  —    —    —  

Reclassification of
redeemable stock to
Class A common
stock  25,100   —   —  2    —  —  —    250,985    —  

Less: Redemption of
redeemable shares  (22,740)  —   —  (2)   —  —  —    (227,401)   —  

Berkshire Grey
Stockholders  193,631   —   —  19    —  —  —    (19)   —  

PIPE – RAAC
Shareholders  6,400   —   —  —    —  —  —    64,000    —  

PIPE – New Investors  10,100   —   —  1    —  —  —    101,000    —  
Balances after share

transactions of
Combined Entity  217,688   —   5,750  23    —  1  223,442   $ 212,793    (153,356)

Estimated transaction
costs  —   —   —  —    —  —  —    (23,115)   —  

Elimination of historical
accumulated deficit
of RAAC  —   —   —  —    —  —  —    (1,652)   1,652  

Elimination of historical
par amounts for
Class A, Class B  —   —   —  —    —  —  —    —    —  

Elimination of historical
stock of Berkshire
Grey  —   —   —  (3)   —  —  (223,442)   223,445    —  

Post-Business
Combination  217,688   —   5,750 $ 20   $ — $ 1 $ —   $ 411,471   $ (151,704)

(E)    Reflects payment of Berkshire Grey related transaction expenses.

(F)    Share-based compensation liability reflects restricted stock awards issued to an executive officer, who
purchased the awards using the proceeds received from the partial recourse secured promissory note
issued by the Company. In conjunction with the Transactions, the promissory note will be settled
through the repurchase of approximately 172,622 shares of vested common stock. The pro forma
adjustments recorded assume the promissory note is settled via repurchase of shares at the time pro
forma adjustment occurred.

(G)    Reflects conversion of preferred stock, payment of transaction expenses (see note 3(E) and settlement
of promissory note (see note 3(F)).

(H)    Reflects closing of PIPE less related transaction expenses (see uses and sources of funds in note 3(A)
for additional details).

Adjustments to Unaudited Pro Forma Condensed Combined Statements of Operations

The pro forma adjustments included in the unaudited pro forma condensed combined statement of
operations for the year ended December 31, 2020 are as follows:

(I)     In conjunction with the Transactions, a partial recourse promissory note issued to an executive officer,
the proceeds of which were used to purchase restricted stock awards, was settled through the
repurchase of approximately 172,622 shares of vested common stock. This adjustment reflects a
corresponding reduction
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in stock-based compensation expense of approximately $0.3 million as a result of fewer outstanding
shares associated with the stock award. The adjustment assumes the promissory note is settled via
repurchase of at the time pro forma adjustment occurred.

(J)     Reflects the reclassification of transaction costs, compensation expense and formation and operational
costs incurred by RAAC of approximately $1.0 million to General and Administrative expenses on
the condensed combined statements of operations.

(K)    Reflects the elimination of interest income earned on marketable securities held in the RAAC trust
account.

(L)    Reflects the elimination of unrealized loss on marketable securities held in the RAAC trust account.

4.     Loss Per Share

Net loss per share calculated using the historical weighted average shares outstanding, and the issuance of
additional shares in connection with the Transactions, assuming the shares were outstanding since January 1,
2020. As the Transactions are being reflected as if they had occurred at the beginning of the periods presented,
the calculation of weighted average shares outstanding for basic and diluted net loss per share assumes that the
shares issuable relating to the Transactions have been outstanding for the entire periods presented. If the
maximum number of shares are redeemed, this calculation is retroactively adjusted to eliminate such shares for
the entire periods.

The unaudited pro forma condensed combined financial information has been prepared assuming two
alternative levels of redemption for the year ended December 31, 2020:

(in thousands, except per share amounts)  
No

Redemptions  
Maximum

Redemptions

Pro forma net loss  $ (58,951)  $ (58,951)

Pro forma weighted average shares outstanding-basic and diluted   248,464    225,723  

Pro forma net loss per share-basic and diluted  $ (0.24)  $ (0.26)
         

Pro forma weighted average shares outstanding-basic and diluted         
         

RAAC public stockholders   28,750    6,009  

RAAC Sponsor   9,583    9,583  

Total RAAC   38,333    15,592  

Berkshire Grey(a)   193,631    193,631  

PIPE Shares   16,500    16,500  

Pro forma weighted average shares outstanding-basic and diluted(b)   248,464    225,723  

____________

(a)      Excludes approximately 31.4 million Berkshire Grey consideration shares that will be issued upon the occurrence of
future events (i.e., exercise of stock options). Total consideration to be issued to Berkshire Grey is $2.25 billion or
225 million shares ($10 per share price). The total shares to be issued includes all issued and outstanding Berkshire
Grey common and preferred stock plus shares underlying unvested stock options. Accordingly, the weighted average
pro forma shares outstanding at close has been adjusted to exclude the portion of consideration shares that will be
unvested, unissued, and/or unexercised at the closing of the Business Combination.

(b)      For the purposes of applying the if converted method for calculating diluted earnings per share, it was assumed that
all Berkshire Grey stock options are exchanged for Class A common stock. However, since this results in anti -
dilution, the effect of such exchange was not included in calculation of diluted loss per share. Shares underlying
these instruments include approximately 31.4 million Berkshire consideration shares for unvested, unissued, and/or
unexercised stock options.
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 RAAC SPECIAL MEETING OF STOCKHOLDERS

General

RAAC is furnishing this proxy statement/prospectus to its stockholders as part of the solicitation of
proxies by the RAAC Board for use at the RAAC Special Meeting. This proxy statement/prospectus provides the
RAAC Stockholders with information they need to know to be able to vote or direct their vote to be cast at the
RAAC Special Meeting.

Date, Time and Place

The RAAC Special Meeting will be held on             , 2021, at              a.m. Eastern Time. In light of the
ongoing developments related to the COVID-19 pandemic and to protect the health of RAAC Stockholders,
management and the community, the RAAC Special Meeting will be a completely virtual meeting of
stockholders conducted via live audio webcast. You will be able to attend the RAAC Special Meeting by visiting
https://www.cstproxy.com/revolutionaac/sm2021 and entering your control number as further explained
elsewhere in this proxy statement/prospectus. RAAC recommends that you log in at least 15 minutes before the
RAAC Special Meeting to ensure you are logged in when the RAAC Special Meeting starts. On or about
            , 2021, RAAC commenced mailing this proxy statement/prospectus and the enclosed form of proxy to its
stockholders entitled to vote at the RAAC Special Meeting.

Purpose of RAAC Special Meeting

RAAC Stockholders are being asked to vote on the following proposals:

•        the Business Combination Proposal;

•        the Nasdaq Proposal

•        the Charter Proposal;

•        the Advisory Charter Proposals;

•        the Existing Director Election Proposal;

•        the Business Combination Director Election Proposal;

•        the Incentive Plan Proposal; and

•        the Adjournment Proposal.

Recommendation of the RAAC Board of Directors

The RAAC Board has unanimously determined that the Business Combination, on the terms and
conditions set forth in the Merger Agreement, is advisable and in the best interests of RAAC and its stockholders
and has directed that the proposals set forth in this proxy statement/prospectus be submitted to its stockholders
for approval at the RAAC Special Meeting on the date and at the time and place set forth in this proxy
statement/prospectus. The RAAC Board unanimously recommends that the RAAC Stockholders vote “FOR” the
Business Combination Proposal, “FOR” the Nasdaq Proposal, “FOR” the Charter Proposal, “FOR” each of the
Advisory Charter Proposals, “FOR” the Existing Director Election Proposal, “FOR” the Business Combination
Director Election Proposal, “FOR” the Incentive Plan Proposal and “FOR” the Adjournment Proposal.

Voting Power; Record Date

You will be entitled to vote or direct votes to be cast at the RAAC Special Meeting if you owned shares of
RAAC Common Stock at the close of business on             , 2021, which is the record date for the RAAC Special
Meeting. You are entitled to one vote for each share of RAAC Common Stock that you owned as of the close of
business on the RAAC record date. If your shares are held in “street name” or are in a margin or similar account,
you should contact your broker, bank or other nominee to ensure that votes related to the shares you beneficially
own are properly counted. On the record date, there were 38,333,333 shares of RAAC Common Stock
outstanding, of which
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28,750,000 are shares of RAAC Class A Common Stock, 3,833,333 are shares of RAAC Class B Common
Stock and 5,750,000 are shares of RAAC Class C Common Stock. In addition, 9,583,333 shares of RAAC
Class A Common Stock are issuable pursuant to RAAC Public Warrants and 5,166,667 shares of RAAC Class A
Common Stock are shares issuable pursuant to RAAC Private Warrants.

Vote of the Sponsor and RAAC’s Directors and Officers

RAAC has entered into an agreement with the Sponsor, RAAC’s officers and directors and other holders
of founder shares and alignment shares pursuant to which such Insiders have agreed to vote any shares of RAAC
Common Stock they hold in favor of the Business Combination Proposal and other proposals. Furthermore, the
Insiders agreed to waive all anti-dilution and redemption rights with respect to their founder shares and
alignment shares. See “Other Agreements — Sponsor Support Aga vote agreement.”

Quorum and Required Vote for Proposals for the RAAC Special Meeting

A quorum of RAAC Stockholders is necessary to hold a valid meeting. A quorum will be present at the
RAAC Special Meeting if a majority of the issued and outstanding RAAC Common Stock entitled to vote as of
the RAAC record date at the RAAC Special Meeting is represented in person or by proxy. Abstentions and
broker non-votes will be counted as present for the purpose of determining a quorum. The holders of the founder
shares and alignment shares, who currently own 25% of the issued and outstanding shares of RAAC Common
Stock, will count towards this quorum. As of the RAAC record date for the RAAC Special Meeting, 19,166,667
shares of RAAC Common Stock would be required to achieve a quorum.

Approval of each of the Business Combination Proposal, the Nasdaq Proposal, the Incentive Plan
Proposal, the Advisory Charter Proposals and the Adjournment Proposal requires the affirmative vote of holders
of a majority of the votes cast by holders of RAAC Common Stock, voting together as a single class, attending
virtually or represented by proxy at the RAAC Special Meeting. Approval of the Charter Proposal requires the
affirmative vote of holders of a majority of the outstanding shares of RAAC Common Stock, voting together as
a single class. Approval of each of the Existing Director Election Proposal and the Business Combination
Director Election Proposal requires the affirmative vote of holders of a plurality of the votes cast by holders of
RAAC Class B Common Stock and RAAC Class C Common Stock, voting together as a single class, attending
virtually or represented by proxy at the RAAC Special Meeting. If you do not vote or do not instruct your bank,
broker or other nominee how to vote with respect to the Charter Proposal, it will have the same effect as a vote
“AGAINST” such proposal. Because approval of each of the other proposals only requires a majority or
plurality of the votes cast, as the case may be, assuming a quorum is established at the RAAC Special Meeting,
if you do not vote or do not instruct your bank, broker or other nominee how to vote, it will have no effect on
each of these other proposals because such action would not count as a vote cast at the RAAC Special Meeting.
The RAAC Board has already approved the proposals and recommends the stockholders vote “FOR” each of the
proposals. The Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Advisory Charter
Proposals, the Existing Director Election Proposal, the Business Combination Director Election Proposal, the
Incentive Plan Proposal and the Adjournment Proposal are collectively referred to herein as the “proposals”.

The Business Combination is conditioned upon the approval of each of the Conditioned Proposals. Failure
to receive approval of any of the Conditioned Proposals provides each of RAAC and the Berkshire Grey with a
right to terminate the Merger Agreement. If our stockholders do not approve each of the Conditioned Proposals,
the Business Combination may not be consummated. If the Business Combination Proposal is not approved,
each of the other proposals (except the Adjournment Proposal) will not be presented to the stockholders for a
vote.

It is important for you to note that in the event that any of the Conditioned Proposals do not receive the
requisite vote for approval, then the Business Combination may not be consummated. If RAAC does not
consummate the Business Combination and fails to complete an initial business combination by December 10,
2022, RAAC will be required to dissolve and liquidate its Trust Account by returning the then-remaining funds
in such account to the public stockholders.
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Recommendation of the RAAC Board of Directors

The RAAC Board unanimously determined that the Merger Agreement and the transactions
contemplated thereby, including the Business Combination, were advisable, fair to, and in the best
interests of, RAAC and its stockholders. Accordingly, the RAAC Board unanimously recommends that its
stockholders vote “FOR” the Business Combination Proposal and each of the other proposals hereby.

In considering the recommendation of the RAAC Board to vote in favor of approval of the Business
Combination Proposal, the Nasdaq Proposal, the Charter Proposal, each of the Advisory Charter Proposals, the
Existing Director Election Proposal, the Business Combination Director Election Proposal and the Incentive
Plan Proposal, stockholders should keep in mind that certain members of the board of directors and executive
officers of RAAC and the Sponsor have interests in such proposals that are different from, or in addition to,
those of RAAC Stockholders generally. These interests include, among other things:

•        If the Business Combination or another initial business combination is not consummated by
December 10, 2022 or such extended period of time as a result of a stockholder vote to amend the
RAAC A&R Charter, RAAC will (1) cease all operations except for the purpose of winding up, (2) as
promptly as reasonably possible but not more than ten business days thereafter, redeem the shares of
RAAC Class A Common Stock, at a per -share price, payable in cash, equal to the aggregate amount
then on deposit in the Trust Account, including interest (less up to $100,000 of interest to pay
dissolution expenses and which interest shall be net of taxes payable), divided by the number of then
issued and outstanding shares of RAAC Class A Common Stock, which redemption will completely
extinguish RAAC Public Stockholders’ rights as RAAC Stockholders (including the right to receive
further liquidating distributions, if any), and (3) as promptly as reasonably possible following such
redemption, subject to the approval of the remaining RAAC Stockholders and the RAAC Board,
liquidate and dissolve, subject in each case to RAAC’s obligations under Delaware law to provide for
claims of creditors and the requirements of other applicable law. There will be no redemption rights
or liquidating distributions with respect to RAAC Public Warrants or RAAC Private Warrants, which
will all expire worthless if RAAC fails to complete its initial business combination within the allotted
time period. In addition, in such event, the 3,833,333 shares of RAAC Class B Common Stock and
the 5,750,000 shares of RAAC Class C Common Stock held by the Sponsor, an advisor of the
Sponsor and the directors and officers of RAAC, which were acquired for an aggregate purchase
price of $25,000 prior to RAAC’s IPO, would be worthless because such holders have waived their
rights to liquidating distributions from the Trust Account with respect to such shares. While such
shares are subject to certain transfer restrictions and, in the case of shares of RAAC Class C Common
Stock, cancelation triggers that shares of RAAC Class A Common Stock are not, based upon the
closing price of $             per share of the RAAC Class A Common Stock on Nasdaq on             ,
2021, such shares of RAAC Class B Common Stock and RAAC Class C Common Stock had an
aggregate market value of $            .

•        The Sponsor purchased 5,166,667 RAAC Private Warrants for an aggregate purchase price of
$7,750,000 in connection with RAAC’s IPO. As described in the preceding paragraph, the RAAC
Private Warrants, along with the RAAC Public Warrants, will all expire worthless if RAAC fails to
complete its initial business combination within the allotted time period. While such RAAC Private
Warrants are subject to certain transfer restrictions that the RAAC Public Warrants are not, based
upon the closing price of              per warrant of the RAAC Public Warrants on Nasdaq on             ,
2021, such shares of RAAC Class B Common Stock and RAAC Class C Common Stock had an
aggregate market value of $            .

•        The Sponsor will be liable to RAAC if and to the extent any claims by a third party (other than claims
by RAAC’s independent registered public accounting firm) for services rendered or products sold to
RAAC, or a prospective target business with which RAAC has discussed entering into a transaction
agreement, reduce the amount of funds in the Trust Account to below (1) $10.00 per public share or
(2) such lesser amount per outstanding share of RAAC Class A Common Stock held in the Trust
Account as of the date of the liquidation of the Trust Account, due to reductions in value of the assets
in the Trust Account, in each case net of the amount of interest which may be withdrawn to pay taxes,
except as to any claims by a third party who executed a waiver of any and all rights to seek access to
the Trust Account and except as to any claims under our indemnity of the underwriter of RAAC’s
IPO against certain liabilities, including liabilities under the Securities Act.
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•        Mr. Delaney will remain a member of the board of directors of New Berkshire Grey after the closing
of the Business Combination for a term that expires in 2024. As such, in the future, unless and until
he is replaced, Mr. Delaney will receive any cash fees, stock options or stock awards that the New
Berkshire Grey Board determines to pay for his service.

•        The Sponsor and RAAC’s officers and directors and their affiliates are entitled to reimbursement of
out-of-pocket expenses incurred by them in connection with certain activities on RAAC’s behalf,
such as identifying potential target businesses for RAAC’s initial business combination and
performing due diligence on suitable business combinations. However, if RAAC fails to consummate
a business combination within the required period, they will not have any claim against the Trust
Account for reimbursement. Accordingly, RAAC may not be able to reimburse these expenses if the
Business Combination or another initial business combination is not completed by December 10,
2022 or such extended period of time as a result of a stockholder vote to amend the RAAC A&R
Charter.

•        The holders of shares of RAAC Class B Common Stock, shares of RAAC Class C Common Stock
and RAAC Private Warrants and the PIPE Investors are entitled to customary registration rights.

•        RAAC’s current officers and directors will receive continued indemnification and liability insurance
after the merger.

Abstentions and Broker Non-Votes

Abstentions are considered present for the purposes of establishing a quorum and will have the same effect
as a vote “AGAINST” the Charter Proposal only. Broker non-votes are considered present for the purposes of
establishing a quorum and will have the effect of a vote “AGAINST” the Charter Proposal only.

Voting Your Shares

Each share of RAAC Common Stock that you own in your name entitles you to one vote on each of the
proposals for the RAAC Special Meeting. Your one or more proxy cards show the number of shares of RAAC
Common Stock that you own. There are several ways to have your shares of RAAC Common Stock voted:

•        You can submit a proxy to vote your shares by completing, the signing, dating and returning the
enclosed proxy card in the postage-paid envelope provided. If you hold your shares in “street name”
through a bank, broker or other nominee, you will need to follow the instructions provided to you by
your bank, broker or other nominee to ensure that your shares are represented and voted at the RAAC
Special Meeting. If you submit a proxy card, your “proxy”, whose name is listed on the proxy card,
will vote your shares as you instruct on the proxy card. If you sign and return the proxy card but do
not give instructions on how to vote your shares, your shares of RAAC Common Stock will be voted
in favor of each of the proposals. The RAAC Board recommends voting “FOR” the Business
Combination Proposal, “FOR” the Nasdaq Proposal, “FOR” the Charter Proposal, “FOR” each of
the Advisory Charter Proposals, “FOR” the Existing Director Election Proposal, “FOR” the
Business Combination Director Election Proposal, “FOR” the Incentive Plan Proposal and “FOR”
the Adjournment Proposal.

•        You can attend the RAAC Special Meeting and vote online. You will be given a ballot when you
arrive. However, if your shares of RAAC Common Stock are held in the name of your broker, bank
or other nominee, you must get a proxy from the broker, bank or other nominee. That is the only way
RAAC can be sure that the broker, bank or nominee has not already voted your shares of RAAC
Common Stock.

•        You can attend the RAAC Special Meeting virtually and vote online even if you have previously
voted by submitting a proxy pursuant to any of the methods noted above. However, if your shares of
RAAC Common Stock are held in the name of your broker, bank or other nominee, you must get a
proxy from the broker, bank or other nominee. That is the only way we can be sure that the broker,
bank or nominee has not already voted your shares of RAAC Common Stock.
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Revoking Your Proxy

If you are a record owner of your shares and you give a proxy, you may change or revoke it at any time
before it is exercised by doing any one of the following:

•        you may send another proxy card with a later date;

•        you may notify RAAC’s secretary in writing before the RAAC Special Meeting that you have
revoked your proxy; or

•        you may attend the RAAC Special Meeting, revoke your proxy, and vote online as described above.

If your shares are held in “street name” or are in a margin or similar account, you should contact your
broker for information on how to change or revoke your voting instructions.

No Additional Matters May be Presented at the RAAC Special Meeting

The RAAC Special Meeting has been called only to consider the approval of the Business Combination
Proposal, the Nasdaq Proposal, the Charter Proposal, the Advisory Charter Proposals, the Existing Director
Election Proposal, the Business Combination Director Election Proposal, the Incentive Plan Proposal and the
Adjournment Proposal (if necessary). Under the RAAC Bylaws, no other matters may be considered at the
RAAC Special Meeting if they are not included in this proxy statement/prospectus, which serves as the notice of
the RAAC Special Meeting.

Who Can Answer Your Questions About Voting

If you have any questions about how to vote or direct a vote in respect of your shares of RAAC Common
Stock, you may call Innisfree, RAAC’s proxy solicitor, at (877) 717 -3930 (toll-free for stockholders) or (212)
750-5833 (for banks and brokers).

Redemption Rights

Each public stockholder may elect to redeem their public shares regardless of whether they vote for or
against the Business Combination Proposal or any other proposal described in this proxy statement/prospectus
and whether they held RAAC Common Stock as of the RAAC record date or acquired them after the RAAC
record date. Any stockholder holding public shares may demand that RAAC redeem such shares for a full pro
rata portion of the Trust Account (which, for illustrative purposes, was $         per share as of             , 2021, the
RAAC record date), calculated as of two business days prior to the anticipated consummation of the Business
Combination. If a holder properly seeks redemption as described in this section and the merger with the
Berkshire Grey is consummated, RAAC will redeem these shares for a pro rata portion of funds deposited in the
Trust Account, and the holder will no longer own these shares following the Business Combination.

Notwithstanding the foregoing, a holder of public shares, together with any affiliate of his or any other
person with whom he is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act),
will be restricted from seeking redemption rights with respect to more than 15% of the public shares.
Accordingly, all public shares in excess of 15% held by a public stockholder, together with any affiliate of such
holder or any other person with whom such holder is acting in concert or as a “group”, will not be redeemed for
cash.

Holders of the founder shares or alignment shares will not have redemption rights with respect to such
shares.

RAAC Stockholders are not required to affirmatively vote against the Business Combination Proposal in
order to exercise their rights to redeem their shares for a pro rata portion of the Trust Account. Holders may
demand redemption by submitting a request in writing and delivering their stock, either physically or
electronically using the DWAC system, to RAAC’s transfer agent prior to the vote at the RAAC Special
Meeting. If you hold the shares in “street name”, you will have to coordinate with your broker to have your
shares certificated or delivered electronically. Certificates that have not been tendered (either physically or
electronically) in accordance with these procedures will not be redeemed for cash. There is a nominal cost
associated with this tendering process and the act of certificating the shares or delivering them through the
DWAC system. The transfer agent will typically charge the tendering broker $80, and it would be up to the
broker whether or not to pass this cost on to the redeeming stockholder. The need to
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deliver shares is a requirement of exercising redemption rights regardless of the timing of when such delivery
must be effectuated. In the event the proposed merger is not consummated, this may result in an additional cost
to stockholders for the return of their shares.

RAAC’s transfer agent can be contacted at the following address:

Continental Stock Transfer & Trust Company
1 State Street — 30th Floor

New York, NY 10004
Attn: Mark Zimkind

Email: mzimkind@continentalstock.com

Any request to redeem such shares, once made, may be withdrawn at any time up to the vote on the
Business Combination Proposal. Furthermore, if a holder of a public share delivered its certificate in connection
with an election of its redemption and subsequently decides prior to the applicable date not to elect to exercise
such rights, it may simply request that the transfer agent return the certificate (physically or electronically).

If the Business Combination is not approved or completed for any reason, then the RAAC Public
Stockholders who elected to exercise their redemption rights will not be entitled to redeem their shares for a full
pro rata portion of the Trust Account, as applicable. In such case, RAAC will promptly return any shares
delivered by public stockholders. If RAAC would be left with less than $5,000,001 of net tangible assets as a
result of the holders of public shares properly demanding redemption of their shares for cash, RAAC will not be
able to consummate the merger. Additionally, the Berkshire Grey will not be required to consummate the
Business Combination if the amount in the Trust Account, plus the proceeds from the PIPE Investment, plus all
other cash and cash equivalents of RAAC (after deducting the cash amounts required to satisfy the RAAC
Stockholder redemptions, payment of any deferred underwriting commissions being held in the Trust Account
and transaction costs of RAAC and its affiliates) does not equal or exceed $200.0 million.

The closing price of RAAC Class A Common Stock on             , 2021, the RAAC record date, was
$          . The cash held in the Trust Account on such date was approximately $             million ($10.00 per public
share). Prior to exercising redemption rights, stockholders should verify the market price of RAAC Common
Stock, as they may receive higher proceeds from the sale of their RAAC Common Stock in the public market
than from exercising their redemption rights if the market price per share is higher than the redemption price.
RAAC cannot assure its stockholders that they will be able to sell their shares of RAAC Common Stock in the
open market, even if the market price per share is higher than the redemption price stated above, as there may
not be sufficient liquidity in its securities when its stockholders wish to sell their shares.

If a holder of public shares exercises his, her or its redemption rights, then he, she or it will be exchanging
its shares of RAAC Common Stock for cash and will no longer own those shares. You will be entitled to receive
cash for these shares only if you properly demand redemption no later than the close of the vote on the Business
Combination Proposal by delivering your stock certificate (either physically or electronically) to RAAC’s
transfer agent prior to the vote at the RAAC Special Meeting, and the Business Combination is consummated.

Whether the redemption is subject to U.S. federal income tax depends on the particular facts and
circumstances. Please see the section titled “Proposal No. 1 — The Business Combination Proposal —
United States Federal Income Tax Considerations for Stockholders Exercising Redemption Rights” beginning on
page 79. We urge you to consult your tax advisors regarding the tax consequences of exercising your redemption
rights.

Appraisal Rights

Appraisal rights are not available to holders of shares of RAAC Common Stock, the RAAC Public
Warrants or the RAAC Private Warrants in connection with the merger.

Proxy Solicitation Costs

RAAC is soliciting proxies on behalf of the RAAC Board. This solicitation is being made by mail but also
may be made by telephone or in person. RAAC and its directors and officers may also solicit proxies in person.
RAAC will file with the SEC all scripts and other electronic communications as proxy soliciting materials.
RAAC will bear the cost of the solicitation.
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RAAC has hired Innisfree to assist in the proxy solicitation process. RAAC has agreed to pay Innisfree a
fee of $18,500, plus disbursements.

RAAC will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy
materials to their principals and to obtain their authority to execute proxies and voting instructions. RAAC will
reimburse them for their reasonable expenses.

The Sponsor and the Insiders

As of             , 2021, the RAAC record date, the Sponsor and the Insiders collectively owned of record and
were entitled to vote an aggregate of 3,833,333 founder shares and 5,750,000 alignment shares that were, in each
case, issued prior to RAAC’s IPO. Such shares currently constitute 25% of the outstanding shares of RAAC
Common Stock. The holders of these securities have agreed to vote the founder shares, the alignment shares and
any shares of RAAC Common Stock acquired in the secondary market in favor of each of the proposals being
presented at the RAAC Special Meeting. The founder shares and alignment shares have no right to participate in
any redemption distribution and will be worthless if RAAC does not complete a business combination by
December 10, 2022 or such extended period of time as a result of a stockholder vote to amend the RAAC A&R
Charter.

Upon consummation of the merger, under the Sponsor Support Agreement, the founder shares (and the
shares of RAAC Class A Common Stock issuable upon conversion thereof), the alignment shares and the shares
of RAAC Common Stock issuable upon exercise of RAAC Private Warrants will be subject to certain lock-up
restrictions. See “Other Agreements — Sponsor Support Agreement” beginning on page 197 of this proxy
statement/prospectus.
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 PROPOSAL NO. 1 — THE BUSINESS COMBINATION PROPOSAL

Overview

Holders of RAAC Common Stock are being asked to approve the Merger Agreement and the transactions
contemplated thereby, including the merger. RAAC Stockholders should read carefully this proxy
statement/prospectus in its entirety for more detailed information concerning the Merger Agreement, which is
attached as Annex A to this proxy statement/prospectus. Please see the sections titled “The Business
Combination” and “The Merger Agreement” in this proxy statement/prospectus for additional information
regarding the Merger and a summary of certain terms of the Merger Agreement. You are urged to read carefully
the Merger Agreement in its entirety before voting on this proposal.

RAAC may consummate the merger only if it is approved by the affirmative vote of holders of a majority
of the votes cast by holders of RAAC Common Stock, voting together as a single class, attending virtually or
represented by proxy at the RAAC Special Meeting, assuming a quorum is present.

United States Federal Income Tax Considerations for Stockholders Exercising Redemption Rights

The following is a discussion of U.S. federal income tax considerations for holders of our shares of RAAC
Class A Common Stock that elect to have their RAAC Class A Common Stock redeemed for cash if the
Business Combination is completed. This discussion applies only to RAAC Class A Common Stock that is held
as a capital asset for U.S. federal income tax purposes (generally, property held for investment). This discussion
does not describe all of the U.S. federal income tax consequences that may be relevant to you in light of your
particular circumstances, including the alternative minimum tax, the Medicare tax on certain investment income
and the different consequences that may apply if you are subject to special rules that apply to certain types of
investors, such as:

•        banks and financial institutions;

•        insurance companies;

•        brokers and dealers in securities, currencies or commodities;

•        dealers or traders in securities subject to a mark-to-market method of accounting with respect to
shares of RAAC Class A Common Stock;

•        regulated investment companies and real estate investment trusts;

•        governmental organizations and qualified foreign pension funds;

•        persons holding RAAC Class A Common Stock as part of a “straddle,” hedge, integrated transaction
or similar transaction;

•        U.S. holders (as defined below) whose functional currency is not the U.S. dollar;

•        partnerships or other pass-through entities for U.S. federal income tax purposes (and investors in such
entities);

•        certain former citizens or long-term residents of the United States;

•        controlled foreign corporations and passive foreign investment companies; and

•        tax-exempt entities.

If a partnership or entity treated as a partnership for U.S. federal income tax purposes holds shares of
RAAC Class A Common Stock, the U.S. federal income tax treatment of the partners in the partnership will
generally depend on the status of the partners and the activities of the partnership. Partners in partnerships
holding shares of RAAC Class A Common Stock should consult their tax advisors.

This discussion is based on the Code and administrative pronouncements, judicial decisions and final,
temporary and proposed Treasury regulations as of the date hereof, changes to any of which subsequent to the
date of this proxy statement/prospectus may affect the tax consequences described herein. No assurance can be
given that the
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U.S. Internal Revenue Service (the “IRS”) would not assert, or that a court would not sustain, a position contrary
to any of the tax considerations described below. No advance ruling has been or will be sought from the IRS
regarding any matter discussed in this summary. This discussion does not address any aspect of state, local or
non-U.S. taxation, or any U.S. federal taxes other than income taxes (such as gift and estate taxes).

You are urged to consult your tax advisor with respect to the application of U.S. federal tax laws to your
particular situation, as well as any tax consequences arising under the laws of any state, local or foreign
jurisdiction.

Redemption of RAAC Class A Common Stock

In the event that a holder’s shares of RAAC Class A Common Stock are redeemed pursuant to the
redemption provisions described in this proxy statement/prospectus under the section entitled “RAAC Special
Meeting of Stockholders — Redemption Rights,” the treatment of the redemption for U.S. federal income tax
purposes will depend on whether the redemption qualifies as a sale or other exchange of shares of RAAC
Class A Common Stock under Section 302 of the Code. If the redemption qualifies as a sale of shares of RAAC
Class A Common Stock, a U.S. holder (as defined below) will be treated as described below under the section
entitled “U.S. holders — Gain or Loss on Sale, Taxable Exchange or Other Taxable Disposition of RAAC
Class A Common Stock,” and a Non-U.S. holder (as defined below) will be treated as described under the section
entitled “Non-U.S. holders — Gain on Sale, Taxable Exchange or Other Taxable Disposition of RAAC Class A
Common Stock.” If the redemption does not qualify as a sale of shares of RAAC Class A Common Stock, a
holder will be treated as receiving a corporate distribution with the tax consequences to a U.S. holder described
below under the section entitled “U.S. holders — Taxation of Distributions,” and the tax consequences to a Non-
U.S. holder described below under the section entitled “Non-U.S. holders — Taxation of Distributions.”

Whether a redemption of shares of RAAC Class A Common Stock qualifies for sale treatment will depend
largely on the total number of shares of our stock treated as held by the redeemed holder before and after the
redemption (including any stock constructively owned by the holder as a result of owning warrants and any of
our stock that a holder would directly or indirectly acquire pursuant to the Business Combination) relative to all
of our shares outstanding both before and after the redemption. The redemption of RAAC Class A Common
Stock will generally be treated as a sale of RAAC Class A Common Stock (rather than as a corporate
distribution) if the redemption (i) is “substantially disproportionate” with respect to the holder, (ii) results in a
“complete termination” of the holder’s interest in us, or (iii) is “not essentially equivalent to a dividend” with
respect to the holder. These tests are explained more fully below.

In determining whether any of the foregoing tests result in a redemption qualifying for sale treatment, a
holder takes into account not only shares of our stock actually owned by the holder, but also shares of our stock
that are constructively owned by it under certain attribution rules set forth in the Code. A holder may
constructively own, in addition to stock owned directly, stock owned by certain related individuals and entities
in which the holder has an interest or that have an interest in such holder, as well as any stock that the holder has
a right to acquire by exercise of an option, which would generally include RAAC Class A Common Stock which
could be acquired pursuant to the exercise of the warrants. Moreover, any of our stock that a holder directly or
constructively acquires pursuant to the Business Combination should be included in determining the U.S. federal
income tax treatment of the redemption.

In order to meet the substantially disproportionate test, the percentage of our outstanding voting stock
actually and constructively owned by the holder immediately following the redemption of shares of RAAC
Class A Common Stock must, among other requirements, be less than eighty percent (80%) of the percentage of
our outstanding voting stock actually and constructively owned by the holder immediately before the redemption
(taking into account both redemptions by other holders of RAAC Class A Common Stock and the RAAC
Class A Common Stock to be issued pursuant to the Business Combination). There will be a complete
termination of a holder’s interest if either (i) all of the shares of our stock actually and constructively owned by
the holder are redeemed or (ii) all of the shares of our stock actually owned by the holder are redeemed and the
holder is eligible to waive, and effectively waives in accordance with specific rules, the attribution of stock
owned by certain family members and the holder does not constructively own any other stock. The redemption
of RAAC Class A Common Stock will not be essentially equivalent to a dividend if the redemption results in a
“meaningful reduction” of the holder’s proportionate interest in us. Whether the redemption will result in a
meaningful reduction in a holder’s proportionate interest in us will depend on the particular facts and
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circumstances. The IRS has indicated in a published ruling that even a small reduction in the proportionate
interest of a small minority stockholder in a publicly held corporation who exercises no control over corporate
affairs may constitute such a “meaningful reduction.”

If none of the foregoing tests is satisfied, then the redemption of shares of RAAC Class A Common Stock
will be treated as a corporate distribution to the redeemed holder and the tax effects to such U.S. holder will be as
described below under the section entitled “U.S. holders — Taxation of Distributions,” and the tax effects to such
Non-U.S. holder will be as described below under the section entitled “Non-U.S. holders — Taxation of
Distributions.” After the application of those rules, any remaining tax basis of the holder in the redeemed RAAC
Class A Common Stock will be added to the holder’s adjusted tax basis in its remaining stock, or, if it has none,
to the holder’s adjusted tax basis in its warrants or possibly in other stock constructively owned by it.

A holder should consult its tax advisors as to the tax consequences of a redemption.

U.S. holders

This section applies to you if you are a “U.S. holder.” A U.S. holder is a beneficial owner of our shares of
RAAC Class A Common Stock who or that is, for U.S. federal income tax purposes:

•        an individual who is a citizen or resident of the United States;

•        a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) organized
in or under the laws of the United States, any state thereof or the District of Columbia;

•        an estate the income of which is subject to U.S. federal income tax purposes regardless of its source;
or

•        a trust, if (i) a court within the United States is able to exercise primary supervision over the
administration of such trust and one or more “United States persons” (within the meaning of the
Code) have the authority to control all substantial decisions of the trust or (ii) the trust validly elected
to be treated as a United States person for U.S. federal income tax purposes.

Taxation of Distributions.    If our redemption of a U.S. holder’s shares of RAAC Class A Common Stock
is treated as a distribution, as discussed above under the section entitled “Redemption of RAAC Class A Common
Stock,” such distributions will generally constitute a dividend for U.S. federal income tax purposes to the extent
paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax
principles. Distributions in excess of current and accumulated earnings and profits will constitute a return of
capital that will be applied against and reduce (but not below zero) the U.S. holder’s adjusted tax basis in our
RAAC Class A Common Stock. Any remaining excess will be treated as gain realized on the sale or other
disposition of the RAAC Class A Common Stock and will be treated as described below under the section
entitled “U.S. holders — Gain or Loss on Sale, Taxable Exchange or Other Taxable Disposition of RAAC
Class A Common Stock.”

Dividends received by a U.S. holder that is a taxable corporation will generally qualify for the dividends
received deduction if the requisite holding period is satisfied. With certain exceptions (including, but not limited
to, dividends treated as investment income for purposes of investment interest deduction limitations), and
provided certain holding period requirements are met, dividends received by a non-corporate U.S. holder will
generally constitute “qualified dividends” that will be subject to tax at the maximum tax rate applicable to long-
term capital gains. It is unclear whether the redemption rights with respect to the RAAC Class A Common Stock
described in this proxy statement/prospectus may prevent a U.S. holder from satisfying the applicable holding
period requirements with respect to the dividends received deduction or the preferential tax rate on qualified
dividend income, as the case may be.

Gain or Loss on Sale, Taxable Exchange or Other Taxable Disposition of RAAC Class A Common
Stock.    If our redemption of a U.S. holder’s shares of RAAC Class A Common Stock is treated as a sale or
other taxable disposition, as discussed above under the section entitled “Redemption of RAAC Class A Common
Stock,” a U.S. holder will generally recognize capital gain or loss in an amount equal to the difference between
the amount realized and the U.S. holder’s adjusted tax basis in the shares of RAAC Class A Common Stock
redeemed. Any such capital gain or loss will generally be long-term capital gain or loss if the U.S. holder’s
holding period for the RAAC Class A Common Stock so disposed of exceeds one year. It is unclear, however,
whether the redemption rights with respect to the RAAC Class A Common Stock described in this proxy
statement/prospectus may suspend the running of the applicable holding
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period for this purpose. Long-term capital gains recognized by non-corporate U.S. holders will be eligible to be
taxed at reduced rates. The deductibility of capital losses is subject to limitations. U.S. holders who hold
different blocks of RAAC Class A Common Stock (shares of RAAC Class A Common Stock purchased or
acquired on different dates or at different prices) should consult their tax advisor to determine how the above
rules apply to them.

Generally, the amount of gain or loss recognized by a U.S. holder is an amount equal to the difference
between (i) the sum of the amount of cash and the fair market value of any property received in such disposition
and (ii) the U.S. holder’s adjusted tax basis in its RAAC Class A Common Stock so disposed of. A U.S. holder’s
adjusted tax basis in its RAAC Class A Common Stock will generally equal the U.S. holder’s acquisition cost
less any prior distributions paid to such U.S. holder with respect to its shares of RAAC Class A Common Stock
treated as a return of capital.

Non-U.S. Holders.    This section applies to you if you are a “Non-U.S. holder.” A Non-U.S. holder is a
beneficial owner of our RAAC Class A Common Stock who or that is, for U.S. federal income tax purposes:

•        a non-resident alien individual, other than certain former citizens and residents of the United States
subject to U.S. tax as expatriates;

•        a foreign corporation; or

•        an estate or trust that is not a U.S. holder;

but does not include an individual who is present in the United States for 183 days or more in the taxable year of
disposition. If you are such an individual, you should consult your tax advisor regarding the U.S. federal income
tax consequences of a redemption.

Taxation of Distributions.    If our redemption of a Non-U.S. holder’s shares of RAAC Class A Common
Stock is treated as distribution, as discussed above under the section entitled “Redemption of RAAC Class A
Common Stock,” to the extent paid out of our current or accumulated earnings and profits (as determined under
U.S. federal income tax principles), such distribution will constitute a dividend for U.S. federal income tax
purposes and, provided such dividend is not effectively connected with the Non-U.S. holder’s conduct of a trade
or business within the United States, we will be required to withhold tax from the gross amount of the dividend
at a rate of thirty percent (30%), unless such Non-U.S. holder is eligible for a reduced rate of withholding tax
under an applicable income tax treaty and timely provides proper certification of its eligibility for such reduced
rate (usually on an IRS Form W-8BEN or W-8BEN-E). Any distribution not constituting a dividend will be
treated first as reducing (but not below zero) the Non-U.S. holder’s adjusted tax basis in its shares of our RAAC
Class A Common Stock and, to the extent such distribution exceeds the Non -U.S. holder’s adjusted tax basis, as
gain realized from the sale or other disposition of the RAAC Class A Common Stock, which will be treated as
described below under the section entitled “Non-U.S. holders — Gain on Sale, Taxable Exchange or Other
Taxable Disposition of RAAC Class A Common Stock.”

The withholding tax described above does not apply to a dividend paid to a Non-U.S. holder who provides
an IRS Form W-8ECI, certifying that such dividend is effectively connected with the Non-U.S. holder’s conduct
of a trade or business within the United States. Instead, the effectively connected dividend will be subject to
regular U.S. federal income tax as if the Non-U.S. holder were a U.S. holder, subject to an applicable income tax
treaty providing otherwise. A Non -U.S. holder that is a corporation for U.S. federal income tax purposes and is
receiving an effectively connected dividend may also be subject to an additional “branch profits tax” imposed at
a rate of thirty percent (30%) (or a lower applicable treaty rate).

Gain on Sale, Taxable Exchange or Other Taxable Disposition of RAAC Class A Common Stock.    If our
redemption of a Non-U.S. holder’s shares of RAAC Class A Common Stock is treated as a sale or other taxable
disposition as discussed above under the section entitled “Redemption of RAAC Class A Common Stock,” subject
to the discussions of FATCA below, a Non -U.S. holder will generally not be subject to U.S. federal income or
withholding tax in respect of gain recognized on a sale, taxable exchange or other taxable disposition of our
RAAC Class A Common Stock, unless:

•        the gain is effectively connected with the conduct of a trade or business by the Non-U.S. holder within
the United States (and, under certain income tax treaties, is attributable to a United States permanent
establishment or fixed base maintained by the Non-U.S. holder); or
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•        we are or have been a “United States real property holding corporation” for U.S. federal income tax
purposes at any time during the shorter of the five-year period ending on the date of disposition or the
period that the Non-U.S. holder held our RAAC Class A Common Stock, and, in the case where
shares of our RAAC Class A Common Stock are regularly traded on an established securities market,
the Non-U.S. holder has owned, directly or constructively, more than 5% of our RAAC Class A
Common Stock at any time within the shorter of the five-year period preceding the disposition or such
Non-U.S. holder’s holding period for the shares of our RAAC Class A Common Stock.

Unless an applicable treaty provides otherwise, gain described in the first bullet point above will be
subject to tax at generally applicable U.S. federal income tax rates as if the Non-U.S. holder were a U.S.
resident. In the event the Non-U.S. holder is a corporation for U.S. federal income tax purposes, such gain may
also be subject to an additional “branch profits tax” at a thirty percent (30%) rate (or lower treaty rate).

If the second bullet point above applies to a Non-U.S. holder, gain recognized by such holder on the sale,
exchange or other taxable disposition of shares of our RAAC Class A Common Stock will be subject to tax at
generally applicable U.S. federal income tax rates. In addition, unless our RAAC Class A Common Stock is
regularly traded on an established securities market, a buyer of our RAAC Class A Common Stock (we would
be treated as a buyer with respect to a redemption of RAAC Class A Common Stock) may be required to
withhold U.S. federal income tax at a rate of fifteen percent (15%) of the amount realized upon such disposition.
There can be no assurance that our RAAC Class A Common Stock will be treated as regularly traded on an
established securities market. We believe that we are not and have not been at any time since our formation a
United States real property holding company and we do not expect to be a United States real property holding
corporation immediately after the Business Combination is completed.

It is possible that because the applicable withholding agent may not be able to determine the proper
characterization of a redemption of a Non-U.S. holder’s RAAC Class A Common Stock, the withholding agent
might treat the redemption as a distribution subject to withholding tax.

FATCA Withholding Taxes.    Provisions commonly referred to as “FATCA” impose withholding of thirty
percent (30%) on payments of dividends (including constructive dividends received pursuant to a redemption of
stock) on our RAAC Class A Common Stock to “foreign financial institutions” (which is broadly defined for
this purpose and in general includes investment vehicles) and certain other non-U.S. entities unless various U.S.
information reporting and due diligence requirements (generally relating to ownership by U.S. persons of
interests in or accounts with those entities) have been satisfied, or an exemption applies (typically certified as to
by the delivery of a properly completed IRS Form W-8BEN or W-8BEN-E). Foreign financial institutions
located in jurisdictions that have an intergovernmental agreement with the United States governing FATCA may
be subject to different rules. Non-U.S. holders should consult their tax advisers regarding the effects of FATCA
on a redemption of RAAC Class A Common Stock.

Vote Required for Approval

The Business Combination Proposal is conditioned upon the approval of the Nasdaq Proposal, the Charter
Proposal and the Incentive Plan Proposal. If such proposals are not approved, the Business Combination will
have no effect, even if approved by our stockholders.

The approval of the Business Combination Proposal (and consequently, the Merger Agreement and the
transactions contemplated thereby, including the merger) requires the affirmative vote of holders of a majority of
the votes cast by holders of RAAC Common Stock, voting together as a single class, attending virtually or
represented by proxy at the RAAC Special Meeting. Failure to submit a proxy or to vote by attending the RAAC
Special Meeting virtually, an abstention from voting or a broker non-vote will have no effect on the Business
Combination Proposal.

The Sponsor and RAAC’s officers and directors and the other holder of RAAC Class B Common Stock
and Class C Common Stock have agreed to vote in favor of the Business Combination Proposal. See “Other
Agreements — Sponsor Support Agreement” beginning on page 197 of this proxy statement/prospectus.
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Recommendation of the RAAC Board

THE RAAC BOARD UNANIMOUSLY RECOMMENDS THAT OUR STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF THE BUSINESS COMBINATION PROPOSAL.

The existence of financial and personal interests of RAAC’s directors may result in a conflict of interest
on the part of one or more of the directors between what they may believe is in the best interests of RAAC and
its stockholders and what they may believe is best for themselves in determining to recommend that
stockholders vote for the proposals. See “The Business Combination — Interests of RAAC Directors and
Officers and the Sponsor in the Business Combination” beginning on page 176 of this proxy
statement/prospectus.
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 PROPOSAL NO. 2 — THE NASDAQ PROPOSAL

Overview

Assuming the Business Combination Proposal is approved, holders of RAAC Common Stock are being
asked to approve, for purposes of complying with applicable listing rules of Nasdaq, in connection with the
Business Combination and subject to customary terms and conditions, including the consummation of the
Business Combination, the issuance:

•        to the stockholders of Berkshire Grey, pursuant to the Merger Agreement, of 225,000,000 shares of
RAAC Class A Common Stock (including in respect of shares issuable pursuant to options and
restricted shares that may be assumed by RAAC) upon the consummation of the Business
Combination; and

•        to the PIPE Investors of 16,500,000 shares of RAAC Class A Common Stock, which will be
consummated in connection with and prior to the closing of the Business Combination.

For further information, please see the section entitled “Proposal No. 1 — The Business Combination
Proposal”, as well as the annexes to this proxy statement/prospectus.

Why RAAC Needs Stockholder Approval

We are seeking stockholder approval in order to comply with Nasdaq Listing Rule 5635(a), (b), (c) and
(d).

Under Nasdaq Listing Rule 5635(a), stockholder approval is required prior to the issuance of securities in
connection with the acquisition of another company if such securities are not issued in a public offering and
(i) have, or will have upon issuance, voting power equal to or in excess of 20% of the voting power outstanding
before the issuance of such securities (or securities convertible into or exercisable for common stock), or (ii) the
number of shares of common stock to be issued is or will be equal to or in excess of 20% of the number of
shares of common stock outstanding before the issuance of the stock or securities.

Under Nasdaq Listing Rule 5635(b), stockholder approval is required prior to the issuance of securities
when the issuance or potential issuance will result in a “change of control” of the registrant. Although Nasdaq
has not adopted any rule on what constitutes a “change of control” for purposes of Rule 5635(b), Nasdaq has
previously indicated that the acquisition of, or right to acquire, by a single investor or affiliated investor group,
as little as 20% of the common stock (or securities convertible into or exercisable for common stock) or voting
power of an issuer could constitute a change of control.

Under Nasdaq Listing Rule 5635(c), stockholder approval is required prior to the issuance of securities
when a plan or other equity compensation arrangement is established or materially amended.

Under Nasdaq Listing Rule 5635(d), stockholder approval is required for a transaction other than a public
offering involving the sale, issuance or potential issuance by an issuer of common stock (or securities
convertible into or exercisable for common stock) at a price that is less than the greater of book or market value
of the stock if the number of shares of common stock to be issued is or may be equal to 20% or more of the
common stock, or 20% or more of the voting power, outstanding before the issuance.

Stockholder approval of the Nasdaq Proposal is also a condition to the closing under the Merger
Agreement.

Effect of Proposal on Current Stockholders

If the Nasdaq Proposal is adopted, we will issue 225,000,000 shares of RAAC Class A Common Stock to
the stockholders of Berkshire Grey upon the consummation of the Business Combination. We will also issue
16,500,000 shares of RAAC Class A Common Stock to the PIPE Investors upon the consummation of the PIPE
Investment.

The issuance of the shares of RAAC Class A Common Stock described above would result in significant
dilution to RAAC Stockholders and result in RAAC Stockholders having a smaller percentage interest in the
voting power, liquidation value and aggregate book value of RAAC.
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Vote Required for Approval

The Nasdaq Proposal is conditioned upon the approval of the Business Combination Proposal, the Charter
Proposal and the Incentive Plan Proposal. If such proposals are not approved, the Nasdaq Proposal will have no
effect, even if approved by our stockholders.

Approval of the Nasdaq Proposal requires the affirmative vote of holders of a majority of the votes cast by
holders of RAAC Common Stock, voting together as a single class, attending virtually or represented by proxy
at the RAAC Special Meeting. Failure to submit a proxy or to vote by attending the RAAC Special Meeting
virtually, an abstention from voting or a broker non-vote will have no effect on the Nasdaq Proposal.

Recommendation of the RAAC Board

THE RAAC BOARD UNANIMOUSLY RECOMMENDS THAT OUR STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF THE NASDAQ PROPOSAL.

The existence of financial and personal interests of RAAC’s directors may result in a conflict of interest
on the part of one or more of the directors between what they may believe is in the best interests of RAAC and
its stockholders and what they may believe is best for themselves in determining to recommend that
stockholders vote for the proposals. See “Business Combination — Interests of RAAC Directors and Officers and
the Sponsor in the Business Combination” beginning on page 176 of this proxy statement/prospectus.
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 PROPOSAL NO. 3 — THE CHARTER PROPOSAL

Overview

Assuming the Business Combination Proposal and the Nasdaq Proposal are approved, holders of RAAC
Common Stock are being asked to approve and adopt the New Berkshire Grey Charter which, if the approvals
are obtained and the Business Combination is consummated, RAAC will amend and restate the RAAC A&R
Charter with the New Berkshire Grey Charter under the DGCL as described below.

Comparison of RAAC A&R Charter to New Berkshire Grey Charter

The following is a summary of the key changes effected by the New Berkshire Grey Charter relative to the
RAAC A&R Charter. This summary is qualified in its entirety by reference to the full text of the New Berkshire
Grey Charter.

•        change RAAC’s name to “Berkshire Grey, Inc.”;

•        to make New Berkshire Grey’s corporate existence perpetual as opposed to RAAC’s corporate
existence, which is required to be dissolved and liquidated 24 months following the closing of its
initial public offering if it does not complete an initial business combination;

•        remove various provisions applicable only to special purpose acquisition companies, including
removal of provisions relating to the redemption rights of holders of RAAC Class A Common Stock,
removal of provisions relating to the Trust Account and removal provisions relating to initial business
combination requirements;

•        increase the total number of authorized shares of capital stock, par value $0.0001 per share, from
101,000,000 shares, consisting of 100,000,000 shares of common stock, including 75,000,000 shares
of Class A Common Stock, 10,000,000  shares of RAAC Class B Common Stock and 15,000,000
shares of RAAC Class C Common Stock, and 1,000,000 shares of preferred stock, to 410,000,000
shares, consisting of 400,000,000 shares of common stock, including 385,000,000 shares of Class A
common stock, no shares of Class B common stock and 15,000,000 shares of Class C common stock,
and 10,000,000 shares of preferred stock;

•        classify the board of directors so that there shall be three classes of directors serving staggered terms,
with the terms of Class I, Class II and Class III directors expiring at the annual meeting of
stockholders to be held in 2022, 2023 and 2024, respectively, and each term expiring three years
thereafter, in each case;

•        removal of the ability of stockholders to act by written consent in lieu of a meeting;

•        provide that certain amendments to provisions of the New Berkshire Grey Charter will require the
approval of at least two-thirds of New Berkshire Grey’s then-outstanding shares of capital stock
entitled to vote on such amendment, including amendments to the provision relating to the inability of
stockholders to act by written consent, the procedure for calling a special stockholder meeting, the
classified nature of the board of directors and the limitation of liability to directors;

•        provide that certain amendments to New Berkshire Grey’s bylaws will require the approval of at least
two-thirds of New Berkshire Grey’s then-outstanding shares of capital stock entitled to vote on such
amendment, provided that if the board of directors of New Berkshire Grey recommends such
approval, such amendment will only require the approval of at least a majority of New Berkshire
Grey’s then-outstanding shares of capital stock entitled to vote on such amendment;

•        provide that New Berkshire Grey shall not be governed by Section 203 of the DGCL; and

•        removal of the provision naming the Court of Chancery of the State of Delaware as the sole and
exclusive forum for any derivative action or proceeding brought on behalf of RAAC, any action
asserting a claim of breach of a fiduciary duty owed by a director, officer, employee or agent of
RAAC or the aiding and abetting of such alleged breach, any action asserting a claim against RAAC
or its directors, officers or employees pursuant to any provision of the DGCL or of the RAAC A&R
Charter and any action asserting a claim against RAAC or its directors, officer or employees
governed by the internal affairs doctrine.
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The New Berkshire Grey Charter differs in material respects from the RAAC A&R Charter and we urge
stockholders to carefully consult the information set out in the section “Proposal No. 3 — The Charter
Proposal” and “Proposal No. 4 — The Advisory Charter Proposals” and the full text of the New Berkshire Grey
Charter, attached to this proxy statement/prospectus as Annex H.

Reasons for the Amendments

Each of these amendments was negotiated as part of the Business Combination. For a discussion of the
reasons for the approval of certain provisions in the New Berkshire Grey Charter, see “The Advisory Charter
Proposals — Reasons for the Approval of the Advisory Charter Proposals” below.

Vote Required for Approval

The Charter Proposal is conditioned upon the approval of the Business Combination Proposal, the Nasdaq
Proposal and the Incentive Plan Proposal. If such proposals are not approved, the Charter Proposal will have no
effect, even if approved by our stockholders.

Approval of the Charter Proposal requires the affirmative vote of holders of a majority of the outstanding
shares of RAAC Common Stock, voting together as a single class. Failure to submit a proxy or to vote by
attending the RAAC Special Meeting virtually, an abstention from voting or a broker non-vote will have the
same effect as a vote “AGAINST” such proposal.

Recommendation of the RAAC Board

THE RAAC BOARD UNANIMOUSLY RECOMMENDS THAT OUR STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF THE CHARTER PROPOSAL.

The existence of financial and personal interests of RAAC’s directors may result in a conflict of interest
on the part of one or more of the directors between what they may believe is in the best interests of RAAC and
its stockholders and what they may believe is best for themselves in determining to recommend that
stockholders vote for the proposals. See “Business Combination — Interests of RAAC Directors and Officers
and the Sponsor in the Business Combination” beginning on page 176 of this proxy statement/prospectus.
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 PROPOSAL NO. 4 — THE ADVISORY CHARTER PROPOSALS

Assuming the Business Combination Proposal, the Nasdaq Proposal and the Charter Proposal are
approved, holders of RAAC Common Stock are being asked to vote upon, on a non-binding advisory basis,
seven separate proposals to approve certain governance provisions contained in the New Berkshire Grey Charter
(a copy of which is included in this proxy statement/prospectus as Annex H). This separate vote is not otherwise
required by Delaware law separate and apart from the Charter Proposal but, pursuant to SEC guidance, RAAC is
required to submit these provisions to its stockholders separately for approval, allowing stockholders the
opportunity to present their separate views on important governance provisions. However, the stockholder votes
regarding these proposals are advisory votes, and are not binding on RAAC or the RAAC Board (separate and
apart from the approval of the Charter Proposal). In the judgment of the RAAC Board, these provisions are
necessary to adequately address the needs of New Berkshire Grey. The following are the Advisory Charter
Proposals presented:

•        Advisory Charter Proposal A — to approve an increase of the total number of authorized shares of
capital stock of RAAC, par value $0.0001 per share, from 101,000,000 shares, consisting of
100,000,000 shares of common stock, including 75,000,000 shares of Class A common stock,
10,000,000 shares of Class B common stock and 15,000,000 shares of Class C common stock, and
1,000,000 shares of preferred stock, to 410,000,000 shares, consisting of 400,000,000 shares of
common stock, including 385,000,000 shares of Class A common stock, no shares of Class B
common stock and 15,000,000 shares of Class C common stock, and 10,000,000 shares of preferred
stock;

•        Advisory Charter Proposal B — to approve the classification of the board of directors of New
Berkshire Grey into three classes, designated as Class I, Class II and Class III, with the initial term of
the Class I, Class II and Class III directors expiring at the annual meeting of stockholders to be held
in 2022, 2023 and 2024, respectively, and each term expiring three years thereafter, in each case;

•        Advisory Charter Proposal C — to authorize the removal of the ability of New Berkshire Grey
stockholders to take action by written consent in lieu of a meeting;

•        Advisory Charter Proposal D — to approve that certain amendments to provisions of the New
Berkshire Grey Charter would require the approval of at least two-thirds of New Berkshire Grey’s
then-outstanding shares of capital stock entitled to vote on such amendment, including amendments
to provisions relating to the inability of stockholders to act by written consent, the procedure for
calling a special stockholder meeting, the classified nature of the board of directors and limitation of
liability to directors;

•        Advisory Charter Proposal E — to approve that certain amendments to provisions of the Proposed
Bylaws would require the approval of at least two-thirds of New Berkshire Grey’s then-outstanding
shares of capital stock entitled to vote on such amendment to the Proposed Bylaws, provided that if
the board of directors of New Berkshire Grey recommends such approval, such amendment will only
require the approval of at least a majority of New Berkshire Grey’s then -outstanding shares of capital
stock entitled to vote on such amendment;

•        Advisory Charter Proposal F — to provide that New Berkshire Grey will not be governed by
Section 203 of the DGCL; and

•        Advisory Charter Proposal G — to amend and restate the RAAC A&R Charter to authorize all
other changes in connection with the replacement of RAAC A&R Charter with the New Berkshire
Grey Charter, including (i) changing the RAAC’s corporate name from “Revolution Acceleration
Acquisition Corp” to “Berkshire Grey, Inc.”, (ii) making New Berkshire Grey’s corporate existence
perpetual, (iii) removal of the provision naming the Court of Chancery of the State of Delaware as the
sole and exclusive forum for certain stockholder litigation (though the Proposed Bylaws will set forth
such a provision), and (v) removing various provisions applicable only to special purpose acquisition
companies will no longer be applicable upon consummation of the merger, all of which the RAAC
Board believes is necessary to adequately address the needs of New Berkshire Grey after the
Business Combination.
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Reasons for the Amendments

Common Stock

The primary purpose of this proposal is to authorize additional shares of RAAC Common Stock, which
will be used to issue shares pursuant to the Merger Agreement, in connection with the PIPE Investment, under
the Incentive Equity Plan, and for general corporate purposes. The RAAC Board believes that it is important for
New Berkshire Grey to have available for issuance a number of authorized shares of Common Stock and
preferred stock sufficient to support its growth and to provide flexibility for future corporate needs (including, if
needed, as part of financing for future growth acquisitions). Notwithstanding the foregoing, authorized but
unissued shares of Common Stock may enable New Berkshire Grey’s board of directors to render it more
difficult or to discourage an attempt to obtain control of New Berkshire Grey and thereby protect continuity of or
entrench its management, which may adversely affect the market price of shares of New Berkshire Grey
Common Stock. If, in the due exercise of its fiduciary obligations, for example, the New Berkshire Grey Board
were to determine that a takeover proposal was not in the best interests of New Berkshire Grey, such shares
could be issued by the New Berkshire Grey Board without stockholder approval in one or more private
placements or other transactions that might prevent or render more difficult or make more costly the completion
of any attempted takeover transaction by diluting voting or other rights of the proposed acquirer or insurgent
stockholder group, by creating a substantial voting bloc in institutional or other hands that might support the
position of the incumbent board of directors, by effecting an acquisition that might complicate or preclude the
takeover, or otherwise. The authorization of additional shares will, however, enable New Berkshire Grey to have
the flexibility to authorize the issuance of shares in the future for financing its business, for acquiring other
businesses, for forming strategic partnerships and alliances and for stock dividends and stock splits. New
Berkshire Grey currently has no such plans, proposals, or arrangements, written or otherwise, to issue any of the
additional authorized shares for such purposes.

Classified Board

Under the RAAC A&R Charter, the RAAC Board has no classes. This amendment provides that New
Berkshire Grey Board will be divided into three classes with only one class of directors being elected in each
year and each class serving a three-year term. A classified board will moderate the pace of change in the New
Berkshire Grey Board by extending the time required to elect a majority of directors from one to two annual
meetings of the stockholders, and it may also have the effect of preventing shareholders from realizing an
opportunity to sell their shares at higher than market prices by deterring unsolicited tender offers or other efforts
to obtain control of New Berkshire Grey. Nonetheless, we believe that the classification of the New Berkshire
Grey Board will enhance the likelihood of continuity and stability in the composition of the New Berkshire Grey
Board, avoid costly takeover battles, reduce New Berkshire Grey’s vulnerability to a hostile change of control
and enhance the ability of the New Berkshire Grey Board to maximize stockholder value in connection with any
unsolicited offer to acquire the company.

Removal of Ability to Take Action by Written Consent

Under the New Berkshire Grey Charter and New Berkshire Grey Bylaws, New Berkshire Grey
stockholders will have the ability to propose items of business (subject to the restrictions set forth therein) at duly
convened stockholder meetings. Eliminating the right of stockholders to act by written consent limits the
circumstances under which stockholders can act on their own initiative to remove directors, or alter or amend
New Berkshire Grey’s organizational documents outside of a duly called special or annual meeting of the
stockholders of New Berkshire Grey. Further, the RAAC Board believes continuing to limit stockholders’ ability
to act by written consent will reduce the time and effort the board of directors and management would need to
devote to stockholder proposals, which time and effort could distract directors and management from other
important company business. These provisions may delay the ability of stockholders to force consideration of a
proposal or for stockholders to take any action, including the removal of directors.

In addition, the elimination of the stockholders’ ability to act by written consent may have certain anti-
takeover effects by forcing a potential acquirer to take control of the board of directors only at a duly called
special or annual meeting. However, this proposal is not in response to any effort of which RAAC is aware to
obtain control of New Berkshire Grey, and RAAC and its management do not presently intend to propose other
anti-takeover measures in future proxy solicitations. Further, the RAAC Board does not believe that the effects
of the elimination of stockholder action by written consent will create a significant impediment to a tender offer
or other effort to take control of New
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Berkshire Grey. Inclusion of these provisions in the New Berkshire Grey Charter and Proposed Bylaws might
also increase the likelihood that a potential acquirer would negotiate the terms of any proposed transaction with
the board of directors and thereby help protect stockholders from the use of abusive and coercive takeover
tactics.

Charter Amendment

The principal purpose of this proposal to require the approval by affirmative vote of holders of at least
two-thirds of the voting power of New Berkshire Grey’s then outstanding capital stock entitled to vote on certain
amendments to the New Berkshire Grey Charter, including amendments to provisions relating to the inability of
stockholders to act by written consent, the procedure for calling a special stockholder meeting, the classified
nature of the board of directors and limitation of liability to director, is to protect key provisions of the New
Berkshire Grey Charter from arbitrary amendment and to prevent a simple majority of stockholders from taking
actions that may be harmful to other stockholders or making changes to provisions that are intended to protect all
stockholders. These provisions will limit the ability of stockholders to amend the New Berkshire Grey Charter,
which could restrict the ability of stockholders to participate in the corporate governance process of New
Berkshire Grey.

Bylaw Amendment

The principal purpose of this proposal to require the approval by affirmative vote of holders of at least
two-thirds of the voting power of New Berkshire Grey’s then outstanding capital stock entitled to vote on
amendments to the Proposed Bylaws, provided that if the New Berkshire Grey Board recommends such
amendment, such amendment will only require the approval of at least a majority of New Berkshire Grey’s then-
outstanding shares of capital stock entitled to vote on such amendment, is to protect key provisions of the New
Berkshire Grey Bylaws from arbitrary amendment and to prevent a simple majority of stockholders from taking
actions, unless the New Berkshire Grey Board provides its previous approval, that may be harmful to other
stockholders or making changes to provisions that are intended to protect all stockholders. These provisions will
limit the ability of stockholders to amend the New Berkshire Grey Bylaws, which could restrict the ability of
stockholders to participate in the corporate governance process of New Berkshire Grey.

Section 203

The New Berkshire Grey Charter explicitly “opts out” of Section 203 of the DGCL. Opting out of
Section 203 of the DGCL allows New Berkshire Grey to establish its own rules governing business
combinations with interested parties.

Additional Changes

Corporate Name

The RAAC Board believes that changing the corporate name from “Revolution Acceleration Acquisition
Corp” to “Berkshire Grey, Inc.” is desirable to reflect the merger with Berkshire Grey and to clearly identify
New Berkshire Grey as the publicly traded entity.

Perpetual Existence

The RAAC Board believes that making New Berkshire Grey’s corporate existence perpetual is desirable
to reflect the Business Combination. Additionally, perpetual existence is the usual period of existence for public
corporations, and the RAAC Board believes that it is the most appropriate period for New Berkshire Grey
following the merger.

Exclusive Forum

While the New Berkshire Grey Charter will remove the provision naming the Court of Chancery of the
State of Delaware as the sole and exclusive forum for certain stockholder litigation, the Proposed Bylaws will
adopt Delaware as the exclusive forum for certain stockholder litigation. This is intended to assist New Berkshire
Grey in avoiding multiple lawsuits in multiple jurisdictions regarding the same matter. The ability to require
such claims to be brought in a single forum will help to assure consistent consideration of the issues, the
application of a relatively known body of case law and level of expertise and should promote efficiency and
cost-savings in the resolutions of such claims. The RAAC Board believes that the Delaware courts are best suited
to address disputes involving such matters given
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that New Berkshire Grey will be incorporated in Delaware. Delaware law generally applies to such matters and
the Delaware courts have a reputation for expertise in corporate law matters. Delaware offers a specialized Court
of Chancery to address corporate law matters, with streamlined procedures and processes which help provide
relatively quick decisions. This accelerated schedule can minimize the time, cost and uncertainty of litigation for
all parties. The Court of Chancery has developed considerable expertise with respect to corporate law issues, as
well as a substantial and influential body of case law construing Delaware’s corporate law and long-standing
precedent regarding corporate governance. This provides stockholders and the post-combination company with
more predictability regarding the outcome of intra-corporate disputes. In the event the Court of Chancery does
not have jurisdiction, the other state courts located in Delaware would be the most appropriate forums because
these courts have more expertise on matters of Delaware law compared to other jurisdictions.

In addition, this amendment would promote judicial fairness and avoid conflicting results, as well as make
New Berkshire Grey’s defense of applicable claims less disruptive and more economically feasible, principally
by avoiding duplicative discovery. Although we believe that these exclusive forum provisions benefits New
Berkshire Grey by providing increased consistency in the application of Delaware law in the types of lawsuits to
which it applies, these provisions may have the effect of discouraging lawsuits against New Berkshire Grey’s
directors and officers.

The Proposed Bylaws also adopt the United States District Court for the District of Massachusetts as the
exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act, unless
we consent in writing to an alternative forum, is intended to allow for the consolidation of multi-jurisdiction
litigation, avoid state court forum shopping, provide efficiencies in managing the procedural aspects of securities
litigation and reduce the risk that the outcome of cases in multiple jurisdictions could be inconsistent. We have
chosen the United States District Court for the District of Massachusetts as the exclusive forum for such
Securities Act causes of action because Berkshire Grey’s principal executive offices are located in
Massachusetts.

We note that Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts
over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations
thereunder. As noted above, the Proposed Bylaws will designate the United States District Court for the District
of Massachusetts as the sole and exclusive forum for resolving any action asserting a claim arising under the
Securities Act. Accordingly, there is uncertainty as to whether a court would enforce such provision.

Provisions Related to Status as Special Purpose Acquisition Company

The elimination of certain provisions related to RAAC’s status as special purpose acquisition company is
desirable because these provisions will serve no purpose following the Business Combination. For example,
certain provisions in our the RAAC Charter require that proceeds from RAAC’s IPO be held in the Trust
Account until a business combination or liquidation of RAAC has occurred. These provisions cease to apply
once the Business Combination is consummated and are therefore not included in the New Berkshire Grey
Charter.

Vote Required for Approval

No proposal is conditioned upon the approval of the Advisory Charter Proposals.

The approval of each of the Advisory Charter Proposals, each of which is a non-binding vote, requires the
affirmative vote of holders of a majority of the votes cast by holders of RAAC Common Stock, voting together
as a single class, attending virtually or represented by proxy at the RAAC Special Meeting. Failure to submit a
proxy or to vote by attending the RAAC Special Meeting virtually, an abstention from voting or a broker non-
vote will have no effect on the Advisory Charter Proposals.

THE RAAC BOARD UNANIMOUSLY RECOMMENDS THAT OUR STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF EACH OF THE ADVISORY CHARTER PROPOSALS.

The existence of financial and personal interests of RAAC’s directors may result in a conflict of interest
on the part of one or more of the directors between what they may believe is in the best interests of RAAC and
its stockholders and what they may believe is best for themselves in determining to recommend that
stockholders vote for the proposals. See “Business Combination — Interests of RAAC Directors and Officers
and the Sponsor in the Business Combination” beginning on page 176 of this proxy statement/prospectus.
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 PROPOSAL NO. 5 — THE INCENTIVE PLAN PROPOSAL

Overview

Assuming the Business Combination Proposal, the Nasdaq Proposal and the Charter Proposal are
approved, holders of RAAC Common Stock are being asked to approve the Incentive Plan Proposals. The
RAAC Board adopted the 2021 Plan on             , 2021, subject to stockholder approval at the RAAC Special
Meeting. If the 2021 Plan is approved by our stockholders, the 2021 Plan will become effective on the date of
closing of the Business Combination. If the 2021 Plan is not approved by our stockholders, it will not become
effective and no stock awards will be granted thereunder. The 2021 Plan is described in more detail below. This
summary is qualified in its entirety by reference to the complete text of the 2021 Plan, the form of such Incentive
Equity Plan which is attached to this proxy statement/prospectus as Annex G.

The 2021 Plan is intended to replace the Amended and Restated 2013 Stock Option and Purchase Plan of
Berkshire Grey, Inc. (the “2013 Plan”). The New Berkshire Grey Board will terminate the 2013 Plan, effective
as of and contingent upon the Closing. Following the Closing, no additional stock awards will be granted under
the 2013 Plan, although all outstanding stock awards granted under the 2013 Plan immediately prior to the
Closing will be assumed by us and continue to be subject to the terms and conditions as set forth in the
agreements evidencing such stock awards and the terms of the 2013 Plan.

Reasons to Approve the 2021 Plan

The purpose of the 2021 Plan is to encourage and enable officers, employees, non-employee directors and
consultants of New Berkshire Grey, upon whose judgment, initiative and efforts New Berkshire Grey depends
for the successful conduct of the business, to acquire a proprietary interest in New Berkshire Grey. We consider
equity compensation to be a vital element of our compensation program and believe that the ability to grant stock
awards at competitive levels is in the best interest of us and our stockholders. Our board of directors believes the
2021 Plan is critical in enabling us to grant stock awards as an incentive and retention tool as we continue to
compete for talent.

Approval of the 2021 Plan by our stockholders is required, among other things, to comply with stock
exchange rules requiring stockholder approval of equity compensation plans and allow the grant of incentive
stock options under the 2021 Plan.

Description of the 2021 Plan

Set forth below is a summary of the material features of the 2021 Plan. The 2021 Plan is set forth in its
entirety as Annex G to this proxy statement/prospectus, and all descriptions of the 2021 Plan contained in this
Incentive Plan Proposal are qualified by reference to Annex G.

Purpose

The 2021 Plan is intended to (i) attract and retain the best available personnel to ensure our success and
accomplish our goals; (ii) incentivize employees, directors and independent contractors with long-term equity-
based compensation to align their interests with our stockholders, and (iii) promote the success of our business.

Types of Stock Awards

The 2021 Plan permits the grant of incentive stock options, nonstatutory stock options, stock appreciation
rights (“SARs”), restricted stock, unrestricted stock, restricted stock units (“RSUs”), dividend equivalent rights
and cash-based awards (all such types of awards, collectively, “stock awards”).

Share Reserve

Number of Shares

Subject to adjustments as set forth in the 2021 Plan, the maximum aggregate number of shares of
Berkshire Grey Common Stock that may be issued under the 2021 Plan will be equal to approximately 5% of the
total outstanding capital stock of New Berkshire Grey as of the date of the Closing on an as converted basis (the
“Initial Limit”), plus
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any the number of shares of Berkshire Grey Common Stock which remain available for issuance under the 2013
Plan as of immediately prior to stockholder approval of the 2021 Plan. The shares may be authorized, but
unissued, or reacquired Berkshire Grey Common Stock. Furthermore, subject to adjustments as set forth in the
2021 Plan, in no event will the maximum aggregate number of shares that may be issued under the 2021 Plan
pursuant to incentive stock options exceed ten times the Initial Limit.

The number of shares available for issuance under the 2021 Plan will be increased on the first day of each
fiscal year beginning with the 2022 fiscal year in an amount equal to the lesser of (i) five percent (5%) of the
outstanding shares on the last day of the immediately preceding fiscal year and (ii) such lower number of shares,
as determined by the Plan Administrator.

Lapsed Awards

The shares underlying any awards under the 2021 Plan and the 2013 Plan that are forfeited, canceled or
otherwise terminated (other than by exercise) shall be added back to the shares of stock available for issuance
under the 2021 Plan and, to the extent permissible, the shares of stock that may be issued as incentive stock
options. Nonetheless, the following shares shall not be added to the shares authorized for grant under the 2021
Plan: (i) shares tendered or held back upon exercise of a stock option or settlement of a stock award to cover the
exercise price or tax withholding, and (ii) shares subject to a SAR that are not issued in connection with the
stock settlement of the SAR upon exercise thereof. If New Berkshire Grey repurchases shares of stock on the
open market, such shares shall not be added to the shares of stock available for issuance under the 2021 Plan.
The shares available for issuance under the 2021 Plan may be authorized but unissued shares of stock or shares
of stock reacquired by New Berkshire Grey.

Eligibility

Employees, directors and independent contractors of us or our affiliates are all eligible to participate in the
2021 Plan. Incentive stock options may only be granted to employees. Following the closing of the Business
Combination, New Berkshire Grey is expected to have approximately 300 employees, seven directors and one
independent contractor who will be eligible to be granted awards under the 2021 Plan.

Administration

The 2021 Plan will be administered by our board of directors, the compensation committee or a similar
committee performing the functions of the compensation committee, which committee will be constituted to
satisfy applicable laws (the “Plan Administrator”). The Plan Administrator may, in its sole discretion, delegate to
a committee consisting of one or more officers of New Berkshire Grey, including the chief executive officer, all
or part of the Plan Administrator’s authority and duties with respect to granting stock awards to individuals who
are (i) not subject Section 16 of the Exchange Act and (ii) not members of the delegated committee. Such
delegation of authority shall include a limitation as to the amount of shares of stock underlying stock awards that
may be granted during the period of such delegation and shall additionally contain guidelines as to the
determination of the exercise price and vesting criteria, as applicable.

Subject to the terms of the 2021 Plan, the Plan Administrator has the authority, in its discretion, to
(i) determine the time or times to grant stock awards under the 2021 Plan; (ii) select the service providers to
whom stock awards may be granted under the 2021 Plan; (iii) determine the number of shares to be covered by
each stock award granted under the 2021 Plan; (iv) approve forms of stock award agreements for use under the
2021 Plan; (v) determine and modify, from time to time, the terms and conditions, not inconsistent with the
terms of the 2021 Plan, of any stock award granted thereunder; (vi) institute and determine the terms and
conditions of an exchange program under the terms of the 2021 Plan (subject to stockholder approval);
(vii) construe and interpret the terms of the 2021 Plan and stock awards granted pursuant to the 2021 Plan;
(viii) decide all disputes arising in connection with the 2021 Plan; (ix) prescribe, amend and rescind rules and
regulations relating to the 2021 Plan; (x) modify or amend each stock award (subject to the terms of the 2021
Plan); (xi) supervise the administration of the 2021 Plan; (xii) allow participants to satisfy tax withholding
obligations in such manner as prescribed in the 2021 Plan; (xiii) extend at any time the period in which stock
options may be exercised (subject to the terms of the 2021 Plan); (xiv) accelerate at any time the exercisability or
vesting of all or any portion of any stock award; and (xv) make all other determinations deemed necessary or
advisable for administering the 2021 Plan.
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Stock Options

Each stock option will be designated in the stock award agreement as either an incentive stock option
(which is entitled to potentially favorable tax treatment) or a nonstatutory stock option. However,
notwithstanding such designation, to the extent that the aggregate fair market value of the shares with respect to
which incentive stock options are exercisable for the first time by the participant during any calendar year
exceeds $100,000, such stock options will be treated as nonstatutory stock options. Incentive stock options may
only be granted to employees.

The term of each stock option will be stated in the stock award agreement. In the case of an incentive
stock option, the term will be 10 years from the date of grant or such shorter term as may be provided in the
stock award agreement. Moreover, in the case of an incentive stock option granted to a participant who owns
stock representing more than 10% of the total combined voting power of all classes of our stock or the stock of
any of our affiliates, the term of the incentive stock option will be 5 years from the date of grant or such shorter
term as may be provided in the stock award agreement.

The per share exercise price for the shares to be issued pursuant to exercise of a stock option will be
determined by the Plan Administrator, subject to the following: in the case of an incentive stock option
(i) granted to an employee who, at the time the incentive stock option is granted, owns stock representing more
than 10% of the voting power of all classes of our stock or the stock of any of our affiliates, the per share
exercise price will be no less than 110% of the fair market value per share on the date of grant; and (ii) granted
to any other employee, the per share exercise price will be no less than 100% of the fair market value per share
on the date of grant. In the case of a nonstatutory stock option, the per share exercise price will be no less than
100% of the fair market value per share on the date of grant. Notwithstanding the foregoing, stock options may
be granted with a per share exercise price of less than 100% of the fair market value per share on the date of
grant (i) if such stock option is otherwise compliant with Section 409A of the Code, (ii) if the option recipient is
not subject to U.S. income tax on the date of grant or (iii) pursuant to a corporate reorganization, liquidation,
etc., described in, and in a manner consistent with, Section 424(a) of the Code.

At the time a stock option is granted, the Plan Administrator will fix the period within which the stock
option may be exercised and will determine any conditions that must be satisfied before the stock option may be
exercised. The Plan Administrator will also determine the acceptable form of consideration for exercising a stock
option, including the method of payment. In the case of an incentive stock option, the Plan Administrator will
determine the acceptable form of consideration at the time of grant.

If a participant ceases to be a service provider other than for “Cause” (as defined in the stock award
agreement), the participant may exercise his or her stock option within such period of time as is specified in the
stock award agreement to the extent that the stock option is vested on the date of termination (but in no event
later than the expiration of the term of such stock option). In the absence of a specified time in the stock award
agreement, to the extent vested as of a participant’s termination, the stock option will remain exercisable for 12
months following a termination for death or disability (as determined by the Plan Administrator), and three
months following a termination for any other reason. Any outstanding stock option (including any vested portion
thereof) held by a participant will immediately terminate in its entirety upon the participant being first notified of
his or her termination for Cause and the participant will be prohibited from exercising his or her stock option
from and after the date of such termination.

Stock Appreciation Rights (SARs)

The Plan Administrator will determine the terms and conditions of each SAR, provided that the exercise
price for each SAR will be no less than 100% of the fair market value of the underlying shares of New Berkshire
Grey Common Stock on the date of grant. Upon exercise of a SAR, a participant will receive payment from us in
an amount determined by multiplying the difference between the fair market value of a share on the date of
exercise over the exercise price by the number of shares with respect to which the SAR is exercised. SARs are
exercisable at the times and on the terms established by the Plan Administrator.

Restricted Stock and RSUs

Restricted stock awards are grants of shares of New Berkshire Grey Common Stock that are subject to
various restrictions, including restrictions on transferability and forfeiture provisions. Shares of restricted stock
will vest and the restrictions on such shares will lapse in accordance with terms and conditions established by the
Plan Administrator.
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Each RSU is a bookkeeping entry representing an amount equal to the fair market value of one share of New
Berkshire Grey Common Stock. Upon meeting the applicable vesting criteria, the participant will be entitled to
receive a payout for his or her earned RSUs as determined by the Plan Administrator in the form of cash or
shares.

In determining whether restricted stock or RSUs should be granted, and/or the vesting schedule for such a
stock award, the Plan Administrator may impose whatever conditions on vesting as it determines to be
appropriate.

During the period of restriction, participants holding restricted stock may exercise full voting rights with
respect to such shares, provided, however, that the participant shall not receive any dividends otherwise payable
with respect to such restricted stock during the period of restriction if such restrictions relate to the attainment of
performance goals, which such dividends shall accrue and become payable upon the attainment of such
performance goals.

During the vesting period, participants holding RSUs will hold no voting rights by virtue of such RSUs.
The Plan Administrator may, in its sole discretion, award dividend equivalents in connection with the grant of
RSUs that may be settled in cash, in shares of equivalent value, or in some combination thereof.

Unrestricted Stock Awards

An unrestricted stock award is an award of shares to an eligible person without a purchase price that is not
subject to any restrictions. The Plan Administrator will determine the number of shares to be awarded to the
participant under an unrestricted stock award.

Outside Director Limitations

Stock awards granted during a single calendar year under the 2021 Plan or otherwise, taken together with
any cash compensation paid during such calendar year will not exceed $750,000 in total value for any non-
employee director (calculating the value of any such stock awards based on the grant date fair value of such
stock awards for financial reporting purposes), provided, however that such limit shall be $1,000,000 in any
non-employee director’s first year of service as a non-employee director.

Leaves of Absence/Transfer Between Locations

A participant will not cease to be an employee in the case of (i) any leave of absence approved by the
participant’s employer if the employee’s right to reemployment is guaranteed by a statute, contract or by the
policy pursuant to which the leave of absence was granted, or if the Plan Administrator otherwise so provides in
writing or (ii) transfers between us and any of our affiliates.

Nontransferability of Stock Awards

Unless determined otherwise by the Plan Administrator, a stock award may not be sold, assigned,
transferred, or otherwise encumbered or disposed of in any manner other than by will or by the laws of descent
or distribution and may be exercised, during the lifetime of the participant, only by the participant. If the Plan
Administrator makes a nonstatutory stock option transferable, such stock option will contain such additional
terms and conditions as the Plan Administrator deems appropriate provided, however, that in no event may any
stock award be transferred for consideration.

Clawback/Recovery

Notwithstanding any provisions to the contrary under the 2021 Plan, a stock award granted under the 2021
Plan will be subject to any clawback policy as may be established and/or amended from time to time by us.

Adjustment

In the event of reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock
split or other similar change in our capital stock, the outstanding shares of stock are increased or decreased or are
exchanged for a different number or kind of shares or other of our securities, or additional shares or new or
different shares or other securities of ours or other non-cash assets are distributed with respect to such shares of
stock or other securities, or, if, as a result of any merger or consolidation, sale of all or substantially all of the
assets of New Berkshire Grey,
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the outstanding shares of stock are converted into or exchanged for securities of New Berkshire Grey or any
successor entity (or a parent or subsidiary thereof), the Plan Administrator, in order to prevent dilution,
diminution or enlargement of the benefits or potential benefits intended to be made available under the 2021
Plan, will, in such manner as it may deem equitable, adjust the number, kind and class of securities that may be
delivered under the 2021 Plan, the number, class, kind and price of securities covered by each outstanding stock
award and/or the repurchase or exercise prices (as applicable) of such stock awards; provided that all such
adjustments will be made in a manner that does not result in taxation under Section 409A of the Internal
Revenue Code (“Section 409A”).

Corporate Transaction

In the event of (i) a transfer of all or substantially all of our assets on a consolidated bases to an unrelated
person or entity, (ii) a merger, reorganization or consolidation pursuant to which the holders of the our
outstanding voting power and outstanding stock immediately prior to such transaction do not own a majority of
the outstanding voting power and outstanding stock or other equity interests of the resulting or successor entity
(or its ultimate parent, if applicable) immediately upon completion of such transaction, (iii) the sale of all of our
shares of stock to an unrelated person, entity or group thereof acting in concert, or (iv) any other transaction in
which the owners of New Berkshire Grey’s outstanding voting power immediately prior to such transaction do
not own at least a majority of the outstanding voting power of New Berkshire Grey or any successor entity
immediately upon completion of the transaction other than as a result of the acquisition of securities directly
from us, each outstanding stock award (vested or unvested) may be assumed, continued or substituted with stock
awards of the successor entity, with an appropriate adjustment as to the number and kind of shares and, as
applicable, the per share exercise prices, as agreed to by the parties. If such assumption, continuation or
substitution does not occur, the 2021 Plan and all stock awards shall terminate and upon such termination, except
as otherwise provided in an applicable stock award agreement, all stock awards with time-based vesting
conditions shall become fully vested, nonforfeitable and, if applicable, exercisable, as of the effective time of
such corporate transaction. In addition, all stock awards with performance-based vesting restrictions may
become vested and nonforfeitable in connection with such corporate transaction in the discretion of the Plan
Administrator, or as otherwise provided in the applicable stock award agreement. In the event of such
termination of the 2021 Plan, Berkshire Grey may provide for (i) the cancellation of such stock options and
SARs in exchange for a payment to the participants equal to the excess of (1) the fair market value of the shares
subject to such stock options and SARs as of the closing date of such corporate transaction over (2) the exercise
price or purchase price paid or to be paid for the shares subject to the stock options or SARs; provided, that, if
the exercise price or purchase price for such stock awards equals or exceeds the fair market value of the shares
subject to such stock awards, then the stock awards may be terminated without payment or (ii) the opportunity
for participants to exercise their stock options or SARs prior to the occurrence of the corporate transaction of any
stock options or SARS not exercised prior thereto. In addition, New Berkshire Grey may, in its own discretion,
make or provide for a payment, in cash or in kind, to the holders of other stock awards (other than stock options
or SARs) in an amount equal to the fair market value of the shares subject to such stock awards multiplied by the
number of vested shares of stock underlying such stock awards.

Amendment, Termination and Duration of the 2021 Plan

If approved by our stockholders, the 2021 Plan will continue in effect for a term of 10 years measured
from the Effective Date (as defined in the 2021 Plan), unless terminated earlier under the terms of the 2021 Plan.
The Plan Administrator may at any time amend, alter, suspend or terminate the 2021 Plan.

U.S. Federal Tax Aspects

A participant who receives a stock option or SAR will not have taxable income upon the grant of the stock
option or SAR. For nonstatutory stock options and SARs, the participant will recognize ordinary income upon
exercise in an amount equal to the excess of the fair market value of the shares over the exercise price — the
appreciation value — on the date of exercise. Any additional gain or loss recognized upon any later disposition
of the shares generally will be long-term or short-term capital gain or loss, depending on whether the shares are
held for more than one year.

The purchase of shares upon exercise of an incentive stock option will not result in any taxable income to
the participant, except for purposes of the alternative minimum tax. Gain or loss recognized by the participant on
a later sale or other disposition of the shares will be capital gain or loss and/or ordinary income depending upon
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whether the participant holds the shares transferred upon exercise for a specified period. If the shares are held for
the specified period, any gain generally will be taxed at long-term capital-gain rates. If the shares are not held for
the specified period, generally any gain up to the excess of the fair market value of the shares on the date of
exercise over the exercise price will be treated as ordinary income. Any additional gain generally will be taxable
at long-term or short-term capital-gain rates, depending on whether the participant held the shares for more than
one year after the exercise date.

A participant who receives restricted stock will not have taxable income until vesting unless the
participant timely files an election under Section 83(b) of the Internal Revenue Code to be taxed at the time of
grant. The participant will recognize ordinary income equal to the fair market value of the shares at the time of
vesting less the amount paid for such shares (if any) if no such election is made. Any additional gain or loss
recognized upon any later disposition of the shares generally will be long-term or short-term capital gain or loss,
depending on whether the shares are held for more than one year. If a participant timely files a Section 83(b)
election, the participant will recognize ordinary income equal to the fair market value of the shares at the time of
purchase or grant less the amount paid for such shares (if any).

A participant who receives RSUs will not have taxable income upon grant of the stock award; instead the
participant will be taxed upon settlement of the stock award. The participant will recognize ordinary income
equal to the fair market value of the shares or the amount of cash received by the participant. In addition,
Section 409A imposes certain restrictions on deferred compensation arrangements. Stock awards that are treated
as deferred compensation under Section 409A are intended to meet the requirements of this section of the
Internal Revenue Code.

Prior to the delivery of any shares or cash pursuant to a stock award (or exercise thereof) or prior to any
time the stock award or shares are subject to taxation or other tax-related items, we and/or the participant’s
employer will have the power and the right to deduct or withhold, or require a participant to remit to us, an
amount sufficient to satisfy any tax-related items or other items that are required to be withheld or deducted or
otherwise applicable with respect to such stock award.

The Plan Administrator may, at its discretion and pursuant to such procedures as it may specify from time
to time, permit a participant to satisfy such withholding or deduction obligations or any other tax-related items,
in whole or in part by (without limitation) paying cash, electing to have us withhold otherwise deliverable cash
or shares, or remitting to us proceeds from the immediate sale of shares otherwise to be delivered to the
participant; provided that, any proceeds derived from a cashless exercise must be limited to avoid financial
accounting charges under applicable accounting guidance or shares must have been previously held for the
minimum duration required to avoid financial accounting charges under applicable accounting guidance. The
fair market value of the shares to be withheld or delivered will be determined based on such methodology that
we deem to be reasonable and in accordance with applicable laws.

We will be entitled to a tax deduction in connection with a stock award under the 2021 Plan only in an
amount equal to the ordinary income realized by the participant and at the time the participant recognizes the
income. Section 162(m) of the Internal Revenue Code places a limit of $1 million on the amount of
compensation that we may deduct as a business expense in any year with respect to certain of our most highly
paid executive officers. While the Plan Administrator considers the deductibility of compensation as one factor
in determining executive compensation, the Plan Administrator retains the discretion to award and pay
compensation that is not deductible as it believes that it is in the best interests of our stockholders to maintain
flexibility in our approach to executive compensation and to structure a program that we consider to be the most
effective in attracting, motivating and retaining key employees.
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New Plan Benefits

The 2021 Plan does not provide for set benefits or amounts of awards and we have not approved any stock
awards that are conditioned on stockholder approval of the 2021 Plan. All future awards to executive officers,
employees and consultants under the 2021 Plan are discretionary and cannot be determined at this time. Because
anticipated awards to certain of our executive officers to be granted as of the Closing of the Business
Combination are not calculable as of the date of this prospectus, we have not included them in the table below.

Name and Position  
Dollar Value 

($)(2)  
Number of 

Shares/Units
Thomas Wagner 

Chief Executive Officer  
— —

Steven Johnson 
President and Chief Operating Officer  

— —

Mark Fidler 
Chief Financial Officer  

— —

All current executive officers as a group  — —

All current directors who are not executive officers as a group  — —
All employees, including all current officers who are not executive officers,

as a group  — —

Equity Compensation Plan Information

As of December 31, 2020, we did not maintain any equity compensation plans.

Plan Category  

Number of 
securities to be 

issued upon 
exercise of 

outstanding 
options,

warrants 
and rights 

(a)  

Weighted 
average exercise 

price of 
outstanding 

options, 
warrants and 

rights 
(b)  

Number of 
securities 
remaining 

available for 
future issuance 

under equity 
compensation 

plans (excluding 
securities 

reflected in 
column (a)) 

(c)

Equity compensation plans approved by security holders  — $ — —
Equity compensation plans not approved by security

holders  —  — —

Total  — $ — —

Vote Required for Approval

The Incentive Plan Proposal is conditioned upon the approval of the Business Combination Proposal, the
Nasdaq Proposal and the Charter Proposal. If such proposals are not approved, the Incentive Plan Proposal will
have no effect, even if approved by our stockholders.

Approval of the Incentive Plan Proposal requires the affirmative vote of holders of a majority of the votes
cast by holders of RAAC Common Stock, voting together as a single class, attending virtually or represented by
proxy at the RAAC Special Meeting. Failure to submit a proxy or to vote by attending the RAAC Special
Meeting virtually, an abstention from voting or a broker non-vote will have no effect on the Incentive Plan
Proposal.

99



Table of Contents

Resolution

The full text of the resolution to be passed is as follows:

“RESOLVED, that New Berkshire Grey’s adoption of the 2021 Stock Option and Incentive Plan for New
Berkshire Grey, Inc. and any form award agreements thereunder, be approved, ratified and confirmed in all
respects”.

Recommendation of RAAC’s Board of Directors

THE RAAC BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE RAAC
STOCKHOLDERS VOTE “FOR” THE APPROVAL OF INCENTIVE PLAN PROPOSAL.
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 PROPOSAL NO. 6 — THE EXISTING DIRECTOR ELECTION PROPOSAL

Overview

Holders of RAAC Class B Common Stock and RAAC Class C Common Stock are being asked to elect the
members of the RAAC Board. The RAAC Special Meeting constitutes the 2021 annual meeting of the RAAC
stockholders. Pursuant to the RAAC A&R Charter, each member of the RAAC Board is to serve a two -year
term.

John K. Delaney, Stephen M. Case, Steven A. Museles, Phyllis R. Caldwell and Jason M. Fish are
nominated for election at the RAAC Special Meeting, to hold office until the earlier of the closing of the
Business Combination and the 2023 annual meeting of the RAAC Stockholders, and until their respective
successors are duly elected and qualified or until their earlier resignation, removal or death.

If each of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Incentive
Plan Proposal and the Business Combination Director Election Proposal is approved, in connection with the
closing of the Business Combination, each of our existing directors, including the directors elected pursuant to
the Existing Director Election Proposal other than John K. Delaney, will resign from the RAAC Board, the New
Berkshire Grey Charter will be adopted and the directors elected pursuant to the Business Combination Director
Election Proposal will take office to serve pursuant to the terms of the New Berkshire Grey Charter. See the
section entitled “Management After the Business Combination” of this proxy statement/prospectus for more
information.

Information regarding each nominee is set forth in the section entitled “Management of RAAC” beginning
on page 109 of this proxy statement/prospectus.

Vote Required for Approval

The Existing Director Election Proposal is not conditioned on any other proposal.

Approval of the Existing Director Election Proposal requires the affirmative vote of holders of a plurality
of the votes cast by holders of RAAC Class B Common Stock and RAAC Class C Common Stock, voting
together as a single class, attending virtually or represented by proxy at the RAAC Special Meeting. Failure to
vote by proxy or to vote in person online at the special meeting and broker non-votes will have no effect on the
vote since a plurality of the votes cast is required for the election of each nominee.

Recommendation of the RAAC Board

THE RAAC BOARD UNANIMOUSLY RECOMMENDS THAT OUR STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF EACH OF THE OF EXISTING DIRECTOR PROPOSALS.

The existence of financial and personal interests of RAAC’s directors may result in a conflict of interest
on the part of one or more of the directors between what they may believe is in the best interests of RAAC and
its stockholders and what they may believe is best for themselves in determining to recommend that
stockholders vote for the proposals. See “Business Combination — Interests of RAAC Directors and Officers
and the Sponsor in the Business Combination” beginning on page 176 of this proxy statement/prospectus.
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 PROPOSAL NO. 7 — THE BUSINESS COMBINATION DIRECTOR ELECTION PROPOSAL

Overview

Assuming the Business Combination Proposal, the Nasdaq Proposal and the Charter Proposal are
approved, holders of RAAC Class B Common Stock and RAAC Class C Common Stock are being asked to
elect the members of the New Berkshire Grey Board. Pursuant to the New Berkshire Grey Charter, there shall be
three classes of directors serving staggered terms, with the terms of Class I, Class II and Class III directors
expiring at the annual meeting of stockholders to be held in 2022, 2023 and 2024, respectively, and each term
expiring three years thereafter, in each case.

Pursuant to the Merger Agreement, the Board of Directors of New Berkshire Grey shall consist of seven
directors, which shall initially include six directors to be mutually agreed by RAAC and Berkshire Grey and one
director to be designated by RAAC.

For election at the RAAC Special Meeting,             ,              and              are nominated as Class I
directors,              and              are nominated as Class II directors, and Thomas Wagner and John K. Delaney are
nominated as Class III directors, in each case to hold office upon the closing of the Business Combination and
until, in the case of the Class I directors, the 2022 annual meeting of the stockholders, in the case of the Class II
directors, the 2023 annual meeting of the stockholders, and in the case of the Class III directors, the 2024 annual
meeting of the stockholders, and, in each case, until their respective successors are duly elected and qualified or
until their earlier resignation, removal or death.

Information regarding each nominee is set forth in the section entitled “Management of New Berkshire
Grey After the Business Combination” beginning on page 159 of this proxy statement/prospectus.

Vote Required for Approval

The Business Combination Director Election Proposal is conditioned upon the approval of the Business
Combination Proposal, the Nasdaq Proposal, the Charter Proposal and the Incentive Plan Proposal. If such
proposals are not approved, the Business Combination Director Election Proposal will have no effect, even if
approved by our stockholders. Such proposals are not conditioned upon the approval of the Business
Combination Director Election Proposal.

Approval of the Business Combination Director Election Proposal requires the affirmative vote of holders
of a plurality of the votes cast by holders of RAAC Class B Common Stock and RAAC Class C Common Stock,
voting together as a single class, attending virtually or represented by proxy at the RAAC Special Meeting.
Failure to vote by proxy or to vote in person online at the special meeting and broker non-votes will have no
effect on the vote since a plurality of the votes cast is required for the election of each nominee.

Recommendation of the RAAC Board

THE RAAC BOARD UNANIMOUSLY RECOMMENDS THAT OUR STOCKHOLDERS VOTE
“FOR” THE APPROVAL OF EACH OF THE OF BUSINESS COMBINATION DIRECTOR
PROPOSALS.

The existence of financial and personal interests of RAAC’s directors may result in a conflict of interest
on the part of one or more of the directors between what they may believe is in the best interests of RAAC and
its stockholders and what they may believe is best for themselves in determining to recommend that
stockholders vote for the proposals. See “The Business Combination — Interests of RAAC Directors and
Officers and the Sponsor in the Business Combination” beginning on page 176 of this proxy
statement/prospectus.
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 PROPOSAL NO. 8 — THE ADJOURNMENT PROPOSAL

The Adjournment Proposal

The Adjournment Proposal, if adopted, will allow the RAAC Board to adjourn the RAAC Special Meeting
to a later date or dates to permit further solicitation of proxies. The Adjournment Proposal will only be presented
to stockholders of RAAC in the event that, based on the tabulated votes, there are insufficient votes to approve
the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Incentive Plan Proposal, the
Existing Director Election Proposal or the Business Combination Director Election Proposal, or if holders of
RAAC Class A Common Stock have elected to redeem a number of shares of RAAC Class A Common Stock
such that RAAC would have less than $5,000,001 of net tangible assets or the amount in the Trust Account, plus
the proceeds from the PIPE Investment, plus all other cash and cash equivalents of RAAC (after deducting the
cash amounts required to satisfy the RAAC Stockholder redemptions, payment of any deferred underwriting
commissions being held in the Trust Account and transaction costs of RAAC and its affiliates) does not equal or
exceed $200,000,000. In no event will the RAAC Board adjourn the RAAC Special Meeting or consummate the
Business Combination beyond the date by which it may properly do so under the RAAC A&R Charter and
Delaware law.

Consequences if the Adjournment Proposal is Not Approved

If the Adjournment Proposal is not approved by the RAAC Stockholders, the RAAC Board may not be
able to adjourn the RAAC Special Meeting to a later date in the event that, based on the tabulated votes, there are
not sufficient votes at the time of the RAAC Special Meeting to approve one or more of the proposals presented
at the special meeting.

Vote Required for Approval

Adoption of the Adjournment Proposal is not conditioned upon the adoption of any of the other proposals.

Approval of the Adjournment Proposal requires the affirmative vote of holders of a majority of the votes
cast by holders of RAAC Common Stock, voting together as a single class, attending virtually or represented by
proxy at the RAAC Special Meeting. Failure to submit a proxy or to vote by attending the RAAC Special
Meeting virtually, an abstention from voting or a broker non-vote will have no effect on the Adjournment
Proposal.

Recommendation of RAAC’s Board of Directors

RAAC’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS
VOTE “FOR” THE APPROVAL OF THE ADJOURNMENT PROPOSAL.

The existence of financial and personal interests of Berkshire Grey’s directors may result in a conflict of
interest on the part of one or more of the directors between what they may believe is in the best interests of
Berkshire Grey and its stockholders and what they may believe is best for themselves in determining to
recommend that stockholders vote for the proposals. See “The Business Combination — Interests of Certain
Persons in the Business Combination” beginning on page 176 of this proxy statement/prospectus.
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 INFORMATION ABOUT RAAC

Unless the context otherwise requires, all references in this section to “we,” “us,” or “our” refer to
RAAC.

General

RAAC is a blank check company incorporated in the State of Delaware on September 10, 2020 and
formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or similar business combination with one or more businesses, which we refer to throughout this
proxy statement/prospectus as our initial business combination. While we may pursue our initial business
combination target in any industry or geographic location (subject to certain limitations), we are focusing our
search on target businesses in the financial services, healthcare, technology and consumer and media sectors in
the United States. Prior to executing the Merger Agreement, RAAC’s efforts were limited to organizational
activities, completion of RAAC’s IPO and the evaluation of possible business combinations.

Initial Public Offering and Private Placement

On September 15, 2020, the Sponsor paid $25,000, or approximately $0.003 per share, to cover certain
offering costs of RAAC in consideration for 8,625,000 founder shares. On November 20, 2020, the Sponsor
exchanged 4,791,667 founder shares, which were cancelled by RAAC, for 5,750,000 alignment shares. On
November 20, 2020, the Sponsor transferred 16,000 founder shares and 24,000 alignment shares to each of Mr.
Museles, Ms. Caldwell and Mr. Fish, RAAC’s independent directors, and 50,000 founder shares and 50,000
alignment shares to Andrew Wallace, who serves as an advisor to the Sponsor and provides it with services in
connection with the sourcing and completion of an initial business combination. In addition, each of RAAC’s
officers and directors owns an indirect interest in RAAC’s securities through indirect ownership of the Sponsor.
Up to 500,000 founder shares and 750,000 alignment shares were subject to forfeiture by the Sponsor, depending
on the extent to which the underwriter’s over-allotment option was exercised. The underwriter fully exercised its
over-allotment option concurrently with the closing of RAAC’s and such founder shares and alignment shares
are therefore no longer subject to forfeiture. The issuances of founder shares and alignment shares were made
pursuant to an exemption from registration under Section 4(a)(2) of the Securities Act.

On December 10, 2020, RAAC completed its IPO of 28,750,000 units, which included the full exercise by
the underwriter of its over-allotment option in the amount of 3,750,000 units, at a price of $10.00 per unit,
generating gross proceeds to RAAC of $287.5 million. Each RAAC Unit consists of one share of RAAC’s
Class A Common Stock and one-third of one RAAC Public Warrant. Each whole RAAC Public Warrant entitles
the holder thereof to purchase one share of RAAC Class A Common Stock at a price of $11.50 per share, subject
to certain adjustments.

Concurrently with the completion of RAAC’s IPO, the Sponsor purchased an aggregate of 5,166,667
RAAC Private Warrants at a price of $1.50 per private placement warrant in a private placement, each entitling
the holder thereof to purchase one share of RAAC Class A Common Stock at a price of $11.50 per share,
generating gross proceeds of $7.75 million.

A total of $287,500,000, comprising proceeds from RAAC’s IPO and the sale of the RAAC Private
Warrants, was placed in the Trust Account. Except with respect to interest earned on the funds held in the Trust
Account that may be released to RAAC to pay its taxes, if any, the funds held in the Trust Account will not be
released from the Trust Account until the earliest of: (1) the completion of RAAC’s initial business
combination; (2) the redemption of any Public Shares properly submitted in connection with a stockholder vote
to amend the RAAC A&R Charter (A) to modify the substance or timing of the RAAC’s obligation to allow
redemptions in connection with its initial business combination or to redeem 100% of the Public Shares if RAAC
does not complete its initial business combination within 24 months from the closing of the IPO or (B) with
respect to any other provision relating to stockholders’ rights or pre-initial business combination activity; and
(3) the redemption of all of the Public Shares if it is unable to complete its initial business combination within 24
months from the closing of the IPO, subject to applicable law.

Fair Market Value of Target Business

Nasdaq listing rules require that RAAC’s Business Combination must be with one or more operating
businesses or assets with a fair market value equal to at least 80% of the assets held in the Trust Account
(excluding the deferred underwriting commissions and taxes payable on the income earned on the Trust
Account). The RAAC Board determined that this test was met in connection with the proposed Business
Combination.
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Stockholder Approval of Merger and Redemptions

RAAC is seeking stockholder approval of the Business Combination at the RAAC Special Meeting, at
which shareholders may elect to redeem their shares, regardless of if or how they vote in respect of the Business
Combination Proposal, into their pro rata portion of the trust account, calculated as of two business days prior to
the consummation of the Business Combination including interest earned on the funds held in the trust account
and not previously released to us (net of taxes payable). RAAC will consummate the Business Combination only
if we have net tangible assets of at least $5,000,001 upon such consummation and the Conditioned Proposals are
approved. Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public
shareholder or any other person with whom such public shareholder is acting in concert or as a “group” (as
defined in Section 13(d)(3) of the Exchange Act), shall be restricted from redeeming its public shares with
respect to more than an aggregate of 15% of the public shares without the prior consent of RAAC. Accordingly,
if a public shareholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public
shares held by them, then any such shares in excess of that 15% limit would not be redeemed for cash without
the prior consent of RAAC.

RAAC will complete the merger only if the holders of a majority of the votes cast by holders of shares of
RAAC stock, voting together as a single class, present in person or represented by proxy at the RAAC Special
Meeting vote in favor of the merger. A majority of the voting power of the issued and outstanding RAAC
Common Stock entitled to vote at the RAAC Special Meeting must be present in person or represented by proxy
at the RAAC Special Meeting to constitute a quorum and in order to conduct business at the RAAC Special
Meeting. The holders of the founder shares and alignment shares, who currently own 25% of the issued and
outstanding shares of RAAC Common Stock, will count towards this quorum. As of the RAAC record date for
the RAAC Special Meeting, 19,166,667 shares of RAAC Common Stock would be required to achieve a
quorum. If RAAC Stockholders fail to approve the Business Combination Proposal or any of the other
Conditioned Proposals, the Business Combination may not be consummated.

Voting Restrictions in Connection with Stockholder Meeting

Pursuant to the terms of the Sponsor Support Agreement entered into with RAAC and Berkshire Grey, the
Sponsor, the Insiders, including RAAC’s officers and directors, have agreed to vote the shares of RAAC
Common Stock beneficially owned or held by such parties in favor of the Business Combination. See “Other
Agreements — Sponsor Support Agreement” beginning on page 197 of this proxy statement/prospectus.
Pursuant to the terms of the Sponsor Support Agreement, the Sponsor, the Insiders, including RAAC’s officers
and directors, have also agreed to vote all of the shares of RAAC Common Stock beneficially owned or held by
such parties in favor of the Business Combination and certain related matters, including, among other things, in
favor of all of the proposals set forth in this proxy statement/prospectus. See “Other Agreements — Sponsor
Support Agreement” beginning on page 197 of this proxy statement/prospectus. The Sponsor, the Insiders,
including RAAC’s officers and directors, and their permitted transferees own at least 25% of its outstanding
common stock (excluding warrants) entitled to vote thereon. The quorum and voting thresholds at the RAAC
Special Meeting, the Sponsor Support Agreement may make it more likely that RAAC will consummate the
Merger. In addition, pursuant to the terms of the Sponsor Support Agreement, the Sponsor, the Insiders,
including RAAC’s officers and directors, have agreed to waive their redemption rights with respect to any the
shares of RAAC Common Stock beneficially owned or held by such parties in connection with the completion of
the Business Combination.

Liquidation if No Initial Business Combination

The Sponsor, the Insiders, including RAAC’s officers and directors, have agreed that it will have only
twenty-four months from the closing of RAAC’s IPO to complete any initial business combination. If RAAC is
unable to complete an initial business combination by December 10, 2022 or such extended period of time as a
result of a stockholder vote to amend the RAAC A&R Charter, RAAC will: (i) cease all operations except for the
purpose of winding up, (ii) as promptly as reasonably possible but not more than ten business days thereafter,
redeem the public shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in
the trust account, including interest (which interest shall be net of taxes payable, and less up to $100,000 of
interest to pay dissolution expenses), divided by the number of then outstanding public shares, which redemption
will completely extinguish public stockholders’ rights as stockholders (including the right to receive further
liquidating distributions, if any) and (iii) as promptly as reasonably possible following such redemption, subject
to the approval of its remaining stockholders and the RAAC Board, dissolve and liquidate, subject in each case
to RAAC’s obligations under Delaware law to provide for claims of
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creditors and the requirements of other applicable law. There will be no redemption rights or liquidating
distributions with respect to its warrants, which will expire worthless if RAAC fails to complete an initial
business combination within the twenty-four-month time period.

Pursuant to the Sponsor Support Agreement, the Sponsor, the Insiders, including RAAC’s officers and
directors, have waived their rights to liquidating distributions from the Trust Account with respect to any
founder shares and alignment shares held by them if RAAC fails to complete its initial business combination by
December 10, 2022 or such extended period of time as a result of a stockholder vote to amend the RAAC A&R
Charter. However, if the Sponsor, the Insiders, including any of RAAC’s officers and directors, or any of their
respective affiliates then hold any public shares, they will be entitled to liquidating distributions from the Trust
Account with respect to such public shares if RAAC fails to complete its initial business combination within the
allotted time period.

Pursuant to the Sponsor Support Agreement, the Sponsor, the Insiders, including RAAC’s officers and
directors, have agreed pursuant to a written agreement with RAAC, that they will not propose any amendment to
its amended and restated certificate of incorporation (A) to modify the substance or timing of RAAC’s
obligation to allow redemptions in connection with its initial business combination or to redeem 100% of the
public shares if RAAC’s does not complete its initial business combination within twenty-four months from
RAAC’s IPO or (B) with respect to any other provision relating to stockholders’ rights or pre -initial business
combination activity, unless RAAC provides its public stockholders with the opportunity to redeem their shares
of common stock upon approval of any such amendment at a per-share price, payable in cash, equal to the
aggregate amount then on deposit in the Trust Account, including interest (which interest shall be net of taxes
payable), divided by the number of then outstanding public shares. However, RAAC may not redeem its public
shares in an amount that would cause our net tangible assets to be less than $5,000,001 following such
redemptions.

RAAC expects that all costs and expenses associated with implementing its plan of dissolution, as well as
payments to any creditors, will be funded from amounts remaining out of the $1,000,000 of proceeds held
outside the Trust Account, although RAAC cannot assure you that there will be sufficient funds for such
purpose. However, if those funds are not sufficient to cover the costs and expenses associated with implementing
its plan of dissolution, to the extent that there is any interest accrued in the Trust Account not required to pay
taxes, RAAC may request the trustee to release to it an additional amount of up to $100,000 of such accrued
interest to pay those costs and expenses.

If RAAC were to expend all of the net proceeds of RAAC’s IPO and the sale of the RAAC Private
Warrants, other than the proceeds deposited in the Trust Account, and without taking into account interest, if
any, earned on the Trust Account, the per -share redemption amount received by stockholders upon RAAC’s
dissolution would be approximately $10.00. The proceeds deposited in the Trust Account could, however,
become subject to the claims of RAAC’s creditors which would have higher priority than the claims of its public
stockholders. RAAC cannot assure you that the actual per-share redemption amount received by stockholders
will not be substantially less than $10.00. While RAAC intends to pay such amounts, if any, it cannot assure you
that it will have funds sufficient to pay or provide for all creditors’ claims.

Although RAAC seeks to have all third parties, service providers (other than its independent auditors),
prospective target businesses or other entities with which it does business execute agreements with it waiving
any right, title, interest or claim of any kind in or to any monies held in the Trust Account for the benefit of its
public stockholders, there is no guarantee that they will execute such agreements or even if they execute or have
executed such agreements that they would be prevented from bringing claims against the Trust Account
including, but not limited to, fraudulent inducement, breach of fiduciary responsibility or other similar claims, as
well as claims challenging the enforceability of the waiver, in each case in order to gain an advantage with
respect to a claim against its assets, including the funds held in the Trust Account. If any third-party refuses to
execute an agreement waiving such claims to the monies held in the Trust Account, RAAC management
performs an analysis of the alternatives available to it and only enters into an agreement with a third party that
has not executed a waiver if management believes that such third party’s engagement would be significantly
more beneficial to RAAC than any alternative. Examples of possible instances where RAAC may engage a third
party that refuses to execute a waiver include the engagement of a third-party consultant whose particular
expertise or skills are believed by management to be significantly superior to those of other consultants that
would agree to execute a waiver or in cases where management is unable to find a service provider willing to
execute a waiver.
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In addition, there is no guarantee that such entities will agree to waive any claims they may have in the
future as a result of, or arising out of, any negotiations, contracts or agreements with RAAC and will not seek
recourse against the Trust Account for any reason. Upon redemption of its public shares, if RAAC is unable to
complete its initial business combination within the prescribed time frame, or upon the exercise of a redemption
right in connection with its initial business combination, RAAC will be required to provide for payment of
claims of creditors that were not waived that may be brought against RAAC within the ten years following
redemption. The Sponsor has agreed that it will be liable to RAAC, if and to the extent any claims by a third
party (other than RAAC’s independent auditors) for services rendered or products sold to RAAC, or a
prospective target business with which RAAC has discussed entering into a transaction agreement, reduce the
amount of funds in the Trust Account to below (i) $10.00 per public share or (ii) such lesser amount per public
share held in the Trust Account as of the date of the liquidation of the Trust Account, due to reductions in the
value of the trust assets, in each case net of the interest which may be withdrawn to pay its taxes, except as to
any claims by a third party who executed a waiver of any and all rights to seek access to the Trust Account and
except as to any claims under its indemnity of the underwriters of RAAC’s IPO against certain liabilities,
including liabilities under the Securities Act. In the event that an executed waiver is deemed to be unenforceable
against a third party, then the Sponsor will not be responsible to the extent of any liability for such third-party
claims. RAAC has not independently verified whether the Sponsor has sufficient funds to satisfy its indemnity
obligations and believes that the Sponsor’s only assets are securities of its company and, therefore, the Sponsor
may not be able to satisfy those obligations.

In the event that the proceeds in the Trust Account are reduced below (i) $10.00 per public share or
(ii) such lesser amount per public share held in the Trust Account as of the date of the liquidation of the Trust
Account, due to reductions in value of the trust assets, in each case net of the interest which may be withdrawn to
pay its taxes, and the Sponsor asserts that it is unable to satisfy its indemnification obligations or that it has no
indemnification obligations related to a particular claim, RAAC’s independent directors would determine
whether to take legal action against the Sponsor to enforce their indemnification obligations. While RAAC
currently expects that its independent directors would take legal action on its behalf against the Sponsor to
enforce its indemnification obligations to RAAC, it is possible that its independent directors in exercising their
business judgment may choose not to do so in any particular instance. Accordingly, RAAC cannot assure you
that due to claims of creditors the actual value of the per share redemption price will not be substantially less
than $10.00 per share.

RAAC will seek to reduce the possibility that the Sponsor will have to indemnify the Trust Account due to
claims of creditors by endeavoring to have all third parties, service providers (other than its independent
auditors), prospective target businesses or other entities with which RAAC does business execute agreements
with it waiving any right, title, interest or claim of any kind in or to monies held in the Trust Account. The
Sponsor will also not be liable as to any claims under the indemnity of the underwriters of RAAC’s IPO against
certain liabilities, including liabilities under the Securities Act. RAAC will have access to up to $1,000,000 from
the proceeds of RAAC’s IPO and the sale of the RAAC Private Warrants, with which to pay any such potential
claims (including costs and expenses incurred in connection with its liquidation, currently estimated to be no
more than approximately $100,000). In the event that RAAC liquidates and it is subsequently determined that
the reserve for claims and liabilities is insufficient, stockholders who received funds from RAAC’s Trust
Account could be liable for claims made by creditors.

If RAAC files a bankruptcy petition or an involuntary bankruptcy petition is filed against RAAC that is
not dismissed, the proceeds held in the Trust Account could be subject to applicable bankruptcy law, and may be
included in its bankruptcy estate and subject to the claims of third parties with priority over the claims of the
RAAC Stockholders. To the extent any bankruptcy claims deplete the Trust Account, RAAC cannot assure you
it will be able to return $10.00 per share to its public stockholders. Additionally, if RAAC files a bankruptcy
petition or an involuntary bankruptcy petition is filed against it that is not dismissed, any distributions received
by stockholders could be viewed under applicable debtor/creditor and/or bankruptcy laws as either a
“preferential transfer” or a “fraudulent conveyance”. As a result, a bankruptcy court could seek to recover some
or all amounts received by the RAAC Stockholders. Furthermore, the RAAC Board may be viewed as having
breached its fiduciary duty to RAAC’s creditors and/or may have acted in bad faith, and thereby exposing itself
and RAAC to claims of punitive damages, by paying public stockholders from the Trust Account prior to
addressing the claims of creditors. RAAC cannot assure you that claims will not be brought against RAAC for
these reasons.

The RAAC Public Stockholders will be entitled to receive funds from the Trust Account only in the event
of the redemption of its public shares if RAAC does not complete an initial business combination within twenty-
four months from the closing of RAAC’s IPO or if they redeem their respective shares for cash upon the
completion of an initial
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business combination. In no other circumstances will a stockholder have any right or interest of any kind to or in
the Trust Account. In connection with the merger, a stockholder’s vote in connection with the Business
Combination alone will not result in a stockholder’s redeeming its shares of RAAC for an applicable pro rata
share of the Trust Account. Such stockholder must have also exercised its redemption rights.

Facilities

RAAC currently maintains its executive offices at 1717 Rhode Island Avenue, NW 10th floor,
Washington, D.C. 20036. The cost for this space is included in the $10,000 per month fee that RAAC pays the
Sponsor for office space, administrative and support services. RAAC considers its current office space adequate
for its current operations.

Upon consummation of the merger, the principal executive offices of RAAC will be those of Berkshire
Grey, at which time nothing more will be paid to the Sponsor.

Employees

RAAC currently has one officer and does not intend to have any full-time employees prior to the
completion of an initial business combination. Members of RAAC’s management team are not obligated to
devote any specific number of hours to its matters but they intend to devote as much of their time as they deem
necessary to RAAC’s affairs until RAAC has completed an initial business combination. The amount of time that
any such person will devote in any time period will vary based on whether a target business has been selected for
our initial business combination and the current stage of the business combination process.

Periodic Reporting and Financial Information

RAAC’s Units, the RAAC Class A Common Stock and RAAC Public Warrants are registered under the
Exchange Act and RAAC has reporting obligations, including the requirement that it file annual, quarterly and
current reports with the SEC. In accordance with the requirements of the Exchange Act, RAAC’s annual reports
contain financial statements audited and reported on by its independent registered public accounting firm. The
SEC maintains an Internet site that contains reports, proxy and information statements, and other information
regarding issuers that file electronically with the SEC at http://www.sec.gov.

Legal Proceedings

There is no material litigation, arbitration or governmental proceeding currently pending against RAAC or
any members of its management team in their capacity as such. On March 30, 2021, April 10, 2021, May 4,
2021 and May 6, 2021, four purported stockholders of RAAC sent demand letters requesting that RAAC provide
additional disclosures in an amendment to the Registration Statement. The Company believes that the allegations
in the demand letters are meritless and no additional disclosure is required in the Registration Statement.
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 MANAGEMENT OF RAAC

Directors and Executive Officers

RAAC’s current directors and officers are as follows:

Name  Age  Position

John K. Delaney  58  Chief Executive Officer and Director

Stephen M. Case  62  Director

Steven A. Museles  58  Director

Phyllis R. Caldwell  61  Director

Jason M. Fish  62  Director

John K. Delaney has been our Chief Executive Officer and has served as our director since
September 2020. Mr. Delaney is a well-known entrepreneur, executive and public policy expert. From 2013 to
2019, Mr.  Delaney served as a member of the U.S. House of Representatives and served on the Financial
Services Committee and the Joint Economic Committee. In 2000, he co-founded CapitalSource Inc. (NYSE:
CSE), a leading middle market lending business, and from 2000-2011 he served as its Chief Executive Officer
and Chairman. From 1993 until its sale to Heller Financial in 1999, Mr. Delaney was the co-founder, Chairman
and Chief Executive Officer of HealthCare Financial Partners, Inc. (NYSE: HCF), a provider of commercial
financing to small and medium-sized healthcare service companies. Mr. Delaney currently serves as the
Executive Chairman of Congressional Bancshares, Inc., a banking and lending company, and as the Chief
Executive Officer and a director of Revolution Acceleration Acquisition Corp II, a special purpose acquisition
company. Mr. Delaney received his undergraduate degree from Columbia University and his juris doctor degree
from the Georgetown University Law Center. Mr.  Delaney was selected to serve on our board of directors for
reasons including his extensive experience and track record in deal making and capital markets and his deep
understanding of the U.S. regulatory and policy environment.

Stephen M. Case has served as our director since November 2020. Mr. Case has served as Chairman and
Chief Executive Officer of Revolution LLC, an investment firm, since April 2005, as a partner of Revolution
Growth II, LP, a growth-stage investment firm, since August 2011, as a partner of Revolution Growth III, LP, a
growth-stage investment firm, since June 2015, as a partner of Revolution Ventures II, LP, an early-stage
technology investment firm, since July 2013, as a partner of Revolution Ventures III, LP, an early -stage
technology investment firm, since November 2018, as a partner of Rise of the Rest Seed Fund, LP, a Revolution
early-stage investment firm, since November 2017, as a partner of Rise of the Rest Seed Fund II, LP, a
Revolution early stage investment firm, since March 2019, as a partner of Rise of the Rest Real Estate
Management Company, Inc. since December 2019, as a director of Sweetgreen, Inc., a food company, since
December 2013, as a director of Maui Land & Pineapple Company, Inc. (NYSE: MLP), a land holding and
operating company dedicated to agriculture, since December 2008, and as Chairman of Exclusive Resorts LLC, a
membership-based luxury real estate company, since November 2004. Mr. Case was a director of Revolution
Foods from June 2014 to July 2019, a director of Bloom Energy Corporation from July 2014 to March 2016, a
director of BigCommerce Holdings, Inc. from July 2013 to October 2015, a director of Zipcar, Inc. from
December 2010 to March 2013, the Chairman of Time Warner, Inc. from January 2001 to May 2003, and
Chairman and Chief Executive Officer of America Online, Inc. from 1995 to January 2001 and was its Chief
Executive Officer from 1993 to 1995. Mr.  Case is also a director of Revolution Acceleration Acquisition Corp
II, a special purpose acquisition company. Mr. Case is an experienced business leader, whose experience leading
other public companies further augments his range of knowledge, providing experience on which he can draw
while serving as a member of our board of directors. Mr. Case was selected to serve on our board of directors for
reasons including his extensive experience and track record in entrepreneurship, investment and business
development and deep relationships in various industries.

Steven A. Museles has served as our director since December 2020. Mr. Museles has served as the Chief
Legal Officer and Corporate Secretary of JBG SMITH Properties (NYSE: JBGS), a real estate investment trust,
since July 2017. Prior to joining JBG SMITH’s predecessor in March 2017, Mr.  Museles served as Chief Legal
Officer and Chief Compliance Officer of Alliance Partners LLC, a credit-focused asset management firm, from
August 2013 to March 2017. Prior to joining Alliance Partners, Mr.  Museles served in several capacities at
CapitalSource Inc. (NYSE: CSE), a specialty finance company, including as a director from January 2010 to
April 2014, and as Co-Chief Executive Officer, Chief Legal Officer and Secretary. Prior to joining
CapitalSource, Mr. Museles practiced corporate
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and securities law as a partner at the law firm Hogan Lovells. Mr. Museles received his Bachelor of Arts from
the University of Virginia and Juris Doctor from the Georgetown University Law Center. Mr.  Museles was
selected to serve on our board of directors for reasons including his experience in investments and finance.

Phyllis R. Caldwell has served as a director since December 2020. Ms. Caldwell has served on the board
of trustees of JBG SMITH (NYSE: JBGS) since March 2021. Ms. Caldwell has served as a director of Ocwen
Financial Corporation (NYSE: OCN), a mortgage servicing company, since January 2015. Ms. Caldwell is
founder and managing member of Wroxton Civic Ventures, LLC, which provides advisory services on various
financial, housing and economic development matters, a position she has held since January 2012. Previously,
Ms. Caldwell was Chief, Homeownership Preservation Officer at the U.S. Department of the Treasury,
responsible for oversight of the U.S. housing market stabilization, economic recovery and foreclosure prevention
initiatives established through the Troubled Asset Relief Program. Prior to such time, Ms. Caldwell held various
leadership roles in commercial real estate finance during her eleven years at Bank of America until her
retirement from Bank of America in 2007, serving most recently as President of Community Development
Banking. Since January 2014, Ms. Caldwell has served as an independent director of City First Bank of DC.
Since October 2018, Ms. Caldwell has also served as a director of MicroVest Holdings, Inc., a registered
investment advisor. From January 2014 through September 2018, Ms. Caldwell served as an independent
director of American Capital Senior Floating, Ltd. (Nasdaq: ACSF), a business development company.
Ms. Caldwell has also served on the boards of numerous non-profit organizations engaged in housing and
community development finance. Ms. Caldwell received her Master of Business Administration from the Robert
H. Smith School of Business at the University of Maryland, College Park and holds a Bachelor of Arts in
Sociology, also from the University of Maryland. Ms. Caldwell was selected to serve on our board of directors
for reasons including her experience as a director of public companies and extensive experience in financial
services and government regulation.

Jason M. Fish has served as our director since December 2020. Since 2013, Mr. Fish has been the
President of Sebastes Capital, LLC, a private investment firm. In 2011, he co-founded Alliance Partners, LLC,
where he served as a director and its Chief Investment Officer until 2016. Prior to Alliance Partners, LLC, in
2000 Mr. Fish co-founded CapitalSource, Inc., together with John Delaney, where served as a director and its
President, Chief Investment Officer and Vice Chairman of the Board until 2007. Previously, from 1990 to 2000
Mr. Fish worked at and from 1992 to 2000 served as a Managing Member of Farallon Capital Management,
L.L.C. and Farallon Partners, L.L.C. and their affiliates (collectively, “Farallon”). At Farallon, Mr.  Fish founded
and led the real estate group and was involved in Farallon’s credit and private equity investments. Prior to
Farallon, Mr. Fish was a Senior Vice President at Lehman Brothers Inc. Since 2014, Mr. Fish has been a director
of Generate Capital, Inc., which he has advised since its founding in 2014, and since 2018 has been the Vice
Chairman of Congressional Bank, where he has been a director since 2012. Mr. Fish received his Bachelor of
Arts in Politics from Princeton University. Mr.  Fish was selected to serve on our board of directors for reasons
including his substantial experience as a private investor, entrepreneur and advisor to organizations and
executives.

Number, Terms of Office and Election of Directors and Officers

The RAAC Board consists of five members.

Prior to our initial business combination, holders of our founder shares and holders of our alignment
shares, voting together as a single class, will have the right to elect all of our directors and remove members of
the RAAC Board for any reason, and holders of our public shares will not have the right to vote on the election
of directors during such time. This provision of the RAAC A&R Charter may only be amended if approved by
holders of a majority of at least 90% of the issued and outstanding shares of our common stock voting at a
stockholder meeting. Approval of our initial business combination will require the affirmative vote of a majority
of the RAAC Board, which must include a majority of our independent directors. Subject to any other special
rights applicable to the stockholders, prior to our initial business combination, any vacancies on the RAAC
Board may be filled by the affirmative vote of a majority of the directors present and voting at the meeting of the
RAAC Board, or by holders of a majority of the issued and outstanding founder shares and alignment shares,
voting together as a single class.

Our officers are appointed by the RAAC Board and serve at the discretion of the RAAC Board, rather than
for specific terms of office. The RAAC Board is authorized to appoint persons to the offices set forth in our
bylaws as it deems appropriate. Our bylaws provide that our officers may consist of a Chairman of the Board, a
Chief Executive Officer, a President, a Chief Financial Officer, Vice Presidents, a Secretary, Assistant
Secretaries, a Treasurer and such other offices as may be determined by the RAAC Board.
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Director Independence

Nasdaq listing rules require that a majority of the RAAC Board be independent within one year of our
initial public offering. An “independent director” is defined generally as a person that, in the opinion of the
company’s board of directors, has no material relationship with the listed company (either directly or as a
partner, stockholder or officer of an organization that has a relationship with the company). We have three
“independent directors” as defined in Nasdaq rules and applicable SEC rules. The RAAC Board has determined
that each of Mr. Museles, Ms. Caldwell and Mr. Fish is an independent director under applicable SEC and
Nasdaq rules.

Officer and Director Compensation

None of our directors or officers have received any cash compensation for services rendered to us.
Commencing on the date that our securities are first listed on Nasdaq through the earlier of consummation of our
initial business combination and our liquidation, we will pay the Sponsor a total of $10,000 per month for office
space, administrative and support services. The Sponsor, directors and officers, or any of their respective
affiliates, will be reimbursed for any out-of-pocket expenses incurred in connection with activities on our behalf
such as identifying potential target businesses and performing due diligence on suitable business combinations.
Our audit committee will review on a quarterly basis all payments that were made by us to the Sponsor, directors,
officers or our or any of their respective affiliates.

After the completion of our initial business combination, directors or members of our management team
who remain with us may be paid consulting, management or other compensation from the combined company.
All compensation will be fully disclosed to stockholders, to the extent then known, in the tender offer materials
or proxy solicitation materials furnished to our stockholders in connection with a proposed business
combination. It is unlikely the amount of such compensation will be known at the time, because the directors of
the post-combination business will be responsible for determining executive officer and director compensation.
Any compensation to be paid to our officers after the completion of our initial business combination will be
determined by a compensation committee constituted solely by independent directors.

We are not party to any agreements with our directors and officers that provide for benefits upon
termination of employment. The existence or terms of any such employment or consulting arrangements may
influence our management’s motivation in identifying or selecting a target business, and we do not believe that
the ability of our management to remain with us after the consummation of our initial business combination
should be a determining factor in our decision to proceed with any potential business combination.
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 RAAC’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF 
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of RAAC’s financial condition and results of operations should be
read in conjunction with the sections entitled “Risk Factors” and “Information About RAAC” and RAAC’s
financial statements and the notes thereto contained elsewhere in this proxy statement/prospectus. Certain
information contained in the discussion, including, but not limited to, those described under the headings
“Cautionary Note Regarding Forward-Looking Statements” and “Risk Factors” and the analysis set forth
below includes forward-looking statements that involve a number of risks and uncertainties. Such forward-
looking statements are based on the beliefs of management, as well as assumptions made by, and information
currently available to, RAAC’s management. Our actual results may differ materially from those contained in or
implied by any forward-looking statements. References in this section to “RAAC”, “we”, “us”, “our” and other
similar terms are intended to refer to Revolution Acceleration Acquisition Corp prior to the Business
Combination.

Overview

We are a blank check company incorporated on September 10, 2020 as a Delaware corporation for the
purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar
business combination with one or more businesses. We reviewed a number of opportunities to enter into a
business combination with an operating business and entered into the Merger Agreement with Berkshire Grey on
February 23, 2021. We intend to finance the Business Combination using cash from the proceeds of our IPO and
through the sale of shares of New Berkshire Grey Common Stock issued to Berkshire Grey equity holders and
the PIPE Investors.

The issuance of additional shares of our common stock in a business combination:

•        may significantly dilute the equity interest of investors, which dilution would increase if the anti-
dilution provisions in the RAAC Class B Common Stock or RAAC Class C Common Stock resulted
in the issuance of shares of RAAC Class A Common Stock on a greater than one -to-one basis upon
conversion of the RAAC Class B Common Stock or RAAC Class C Common Stock;

•        may subordinate the rights of holders of common stock if preferred stock is issued with rights senior
to those afforded our common stock;

•        could cause a change of control if a substantial number of shares of our common stock is issued,
which may affect, among other things, our ability to use our net operating loss carry forwards, if any,
and could result in the resignation or removal of our present directors and officers;

•        may have the effect of delaying or preventing a change of control of us by diluting the stock
ownership or voting rights of a person seeking to obtain control of us;

•        may adversely affect prevailing market prices for the RAAC Units, RAAC Class A Common Stock
and/or RAAC Public Warrants; and

•        may not result in adjustment to the exercise price of our warrants.

Similarly, if we issue debt or otherwise incur significant indebtedness, it could result in:

•        default and foreclosure on our assets if our operating revenues after an initial business combination
are insufficient to repay our debt obligations;

•        acceleration of our obligations to repay the indebtedness even if we make all principal and interest
payments when due if we breach certain covenants that require the maintenance of certain financial
ratios or reserves without a waiver or renegotiation of that covenant;

•        our immediate payment of all principal and accrued interest, if any, if the debt is payable on demand;

•        our inability to obtain necessary additional financing if the debt contains covenants restricting our
ability to obtain such financing while the debt is outstanding;

•        our inability to pay dividends on our common stock;
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•        using a substantial portion of our cash flow to pay principal and interest on our debt, which will
reduce the funds available for dividends on our common stock if declared, expenses, capital
expenditures, acquisitions and other general corporate purposes;

•        limitations on our flexibility in planning for and reacting to changes in our business and in the
industry in which we operate;

•        increased vulnerability to adverse changes in general economic, industry and competitive conditions
and adverse changes in government regulation; and

•        limitations on our ability to borrow additional amounts for expenses, capital expenditures,
acquisitions, debt service requirements, execution of our strategy and other purposes and other
disadvantages compared to our competitors who have less debt.

We have incurred, and expect to incur, significant costs in the pursuit of our acquisition plans. We cannot
assure you that our plans to raise capital or to complete the Business Combination will be successful.

Recent Developments

On February 23, 2021, we entered into the Merger Agreement with Merger Sub and Berkshire Grey,
relating to a proposed business combination transaction between us and Berkshire Grey.

Pursuant to the Merger Agreement, Merger Sub will merge with and into Berkshire Grey, with Berkshire
Grey being the surviving corporation of the merger and a direct, wholly owned subsidiary of the Company.

Subject to the terms and conditions of the Merger Agreement, the consideration to be paid in respect of
each share of Berkshire Grey Common Stock issued and outstanding immediately prior to the effective time of
the merger will be a number of shares of our newly issued Class A Stock, equal to (x) $2,250,000,000 divided by
(y) the number of shares of Aggregate Fully Diluted Company Stock (as defined in the Merger Agreement).
Immediately prior to the closing of the Business Combination, all of the outstanding shares of each series of
Berkshire Grey Preferred Stock will be converted into shares of Berkshire Grey Common Stock.

At the closing of the Business Combination, each outstanding option to acquire Berkshire Grey Common
Stock and each award of restricted Berkshire Grey Common Stock will be converted into the right to receive an
option relating to shares of RAAC Class A Common Stock and an award of restricted shares of RAAC Class A
Common Stock, as applicable, upon substantially the same terms and conditions, including with respect to
vesting and termination-related provisions, as existed prior to the Closing, except that the number of shares
underlying such option and the exercise price and the number of shares subject to restricted stock awards, in each
case, shall be determined as set forth in the Merger Agreement.

The Merger Agreement contains customary representations, warranties and covenants by the parties
thereto and the closing is subject to certain conditions as further described in the Merger Agreement.

Results of Operations

We have neither engaged in any operations nor generated any revenues to date. Our only activities through
December 31, 2020 were organizational activities, those necessary to prepare for RAAC’s IPO, described below
identifying a target for the Business Combination and activities in connection with the proposed acquisition of
Berkshire Grey. We do not expect to generate any operating revenues until after the completion of the Business
Combination. We generate non-operating income in the form of interest income on marketable securities held in
the Trust Account. We incur expenses as a result of being a public company (for legal, financial reporting,
accounting and auditing compliance), as well as for due diligence expenses.

As a result of the restatement described in Note 2 to RAAC’s financial statements included elsewhere in
this proxy statement/prospectus, we classify warrants issued in connection with RAAC’s IPO as liabilities at
their fair value and adjust the warrant instrument to fair value at each reporting period. This liability is subject to
re-measurement at each balance sheet date until exercised, and any changes in fair value is recognized in our
statement of operations.
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For the period from September 10, 2020 (inception) through December 31, 2020, we had a net loss of
$1,651,707, which consists of operating costs of $172,935, change in fair value of the warrant liability of
$590,001, transaction costs of $828,364, compensation expense of $51,667 and an unrealized loss on marketable
securities held in our Trust Account of $16,467, offset by interest income on marketable securities held in the
Trust Account of $7,721 and interest income from operating bank account of $6.

Liquidity and Capital Resources

Until the consummation of RAAC’s IPO, our only source of liquidity was an initial purchase of common
stock by the Sponsor and working capital loans from our Sponsor.

On December 10, 2020, we consummated RAAC’s IPO of 28,750,000 RAAC Units, which included the
full exercise by the underwriters of their over-allotment option in the amount of 3,750,000 RAAC Units, at
$10.00 per unit, generating gross proceeds of $287,500,000. Simultaneously with the closing of RAAC’s IPO,
we consummated the sale of 5,166,667 RAAC Private Warrants to the Sponsor at a price of $1.50 per warrant,
generating gross proceeds of $7,750,000.

Following RAAC’s IPO, the full exercise of the over-allotment option, and the sale of the RAAC Private
Warrants, a total of $287,500,000 was placed in the Trust Account. We incurred $16,242,914 in transaction
costs, including $5,750,000 of underwriting fees, $10,062,500 of deferred underwriting fees and $430,414 of
other costs.

For the period from September 10, 2020 (inception) through December 31, 2020, cash used in operating
activities was $814,294. Net loss of $1,651,707 was affected by interest earned on marketable securities held in
the Trust Account of $7,721, a non-cash charge for the change in fair value of warrant liabilities of $590,001,
transaction costs of $828,364, compensation expense of $51,667, unrealized loss on marketable securities held in
our Trust Account $16,467 and changes in operating assets and liabilities, which used $641,365 of cash from
operating activities.

As of December 31, 2020, we had cash and marketable securities held in the Trust Account of
$287,491,254. We intend to use substantially all of the funds held in the Trust Account, including any amounts
representing interest earned on the Trust Account (less any amount payable in respect of transaction expenses of
RAAC, deferred underwriting commissions and the redemption of shares of RAAC Class A Common Stock
properly exercised by RAAC Stockholders), to complete the Business Combination. We may withdraw interest
to pay franchise and income taxes. During the period ended December 31, 2020, we did not withdraw any
interest earned on the Trust Account. To the extent that our capital stock or debt is used, in whole or in part, as
consideration to complete the Business Combination, the remaining proceeds held in the Trust Account will be
used as working capital to finance the operations of the target business or businesses, make other acquisitions
and pursue our growth strategies.

In order to fund working capital deficiencies or finance transaction costs in connection with a business
combination, the Sponsor or an affiliate of the Sponsor or certain of our directors and officers may, but are not
obligated to, loan us funds as may be required. If we complete a business combination, we would repay such
loaned amounts. In the event that a business combination does not close, we may use a portion of the working
capital held outside the Trust Account to repay such loaned amounts but no proceeds from our Trust Account
would be used for such repayment. Up to $1,500,000 of such loans may be convertible into warrants identical to
the RAAC Private Warrants, at a price of $1.50 per warrant at the option of the lender.

We may need to raise additional capital through loans or additional investments from our Sponsor,
stockholders, officers, directors or third parties. Our officers, directors and Sponsor may, but are not obligated
to, loan us funds, from time to time or at any time, in whatever amount they deem reasonable in their sole
discretion, to meet our working capital needs. Accordingly, we may not be able to obtain additional financing. If
we are unable to raise additional capital, we may be required to take additional measures to conserve liquidity,
which could include, but not necessarily be limited to, curtailing operations, suspending the pursuit of a
potential transaction, and reducing overhead expenses. We cannot provide any assurance that new financing will
be available to us on commercially acceptable terms, if at all. These conditions raise substantial doubt about the
Company’s ability to continue as a going concern through March 17, 2022.
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Off-Balance Sheet Financing Arrangements

We have no obligations, assets or liabilities, which would be considered off-balance sheet arrangements as
of December 31, 2020. We do not participate in transactions that create relationships with unconsolidated
entities or financial partnerships, often referred to as variable interest entities, which would have been
established for the purpose of facilitating off-balance sheet arrangements. We have not entered into any off-
balance sheet financing arrangements, established any special purpose entities, guaranteed any debt or
commitments of other entities, or purchased any non-financial assets.

Contractual Obligations

We do not have any long-term debt, capital lease obligations, operating lease obligations or long-term
liabilities, other than an agreement to pay the Sponsor a monthly fee of $10,000 for office space, administrative
and support services. We began incurring these fees on December 7, 2020 and will continue to incur these fees
monthly until the earlier of the completion of the Business Combination and our liquidation.

The underwriter of RAAC’s IPO is entitled to a deferred fee of $0.35 per RAAC Unit, or $10,062,500 in
the aggregate. Of such amount, at our sole and absolute discretion, up to $0.175 per RAAC Unit, or up to
$5,031,250, may be paid to third parties not participating in RAAC’s IPO that assist us in consummating a
business combination. The deferred fee will become payable to the underwriter from the amounts held in the
Trust Account solely in the event that we complete a business combination, subject to the terms of the
underwriting agreement.

Critical Accounting Policies

The preparation of financial statements and related disclosures in conformity with accounting principles
generally accepted in the United States of America requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of
the financial statements, and income and expenses during the periods reported. Actual results could materially
differ from those estimates. We have identified the following critical accounting policies:

Warrant Liability

We account for the warrants issued in connection with RAAC’s IPO in accordance with the guidance
contained in ASC 815-40-15-7D under which the warrants do not meet the criteria for equity treatment and must
be recorded as liabilities. Accordingly, we classify the warrants as liabilities at their fair value and adjust the
warrants to fair value at each reporting period. This liability is subject to re-measurement at each balance sheet
date until exercised, and any change in fair value is recognized in our statement of operations. The fair value of
the warrants was estimated using a Monte Carlo simulation approach.

RAAC Class A Common Stock Subject to Possible Redemption

We account for our shares of RAAC Class A Common Stock subject to possible redemption in accordance
with the guidance in Accounting Standards Codification Topic 480 “Distinguishing Liabilities from Equity.”
Shares of RAAC Class A Common Stock subject to mandatory redemption is classified as a liability instrument
and is measured at fair value. Conditionally redeemable common stock (including common stock that features
redemption rights that are either within the control of the holder or subject to redemption upon the occurrence of
uncertain events not solely within our control) is classified as temporary equity. At all other times, common
stock is classified as stockholders’ equity. Our common stock features certain redemption rights that are
considered to be outside of our control and subject to occurrence of uncertain future events. Accordingly, the
RAAC Class A Common Stock subject to possible redemption is presented as temporary equity, outside of the
stockholders’ equity section of our balance sheet.

Net Loss per Share

Net loss per share is computed by dividing net loss by the weighted-average number of shares of RAAC
Common Stock outstanding during the period. RAAC has not considered the effect of the RAAC Public
Warrants and the RAAC Private Warrants to purchase an aggregate of 14,750,000  shares in the calculation of
diluted loss per share, since the exercise of the warrants is contingent upon the occurrence of future events, and
the inclusion of such warrants would be anti-dilutive.
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RAAC’s statement of operations includes a presentation of loss per share for RAAC Common Stock
subject to possible redemption in a manner similar to the two-class method of loss per share. Net loss per share,
basic and diluted, for common stock subject to possible redemption is calculated by dividing the proportionate
share of loss on marketable securities held by the Trust Account by the weighted average number of shares of
RAAC Common Stock subject to possible redemption outstanding since original issuance.

Net loss per share, basic and diluted, for non-redeemable common stock is calculated by dividing the net
loss, adjusted for loss on marketable securities attributable to Class A common stock subject to possible
redemption, by the weighted average number of non-redeemable common stock outstanding for the period.

Non-redeemable common stock includes founder shares, alignment shares and non-redeemable Class A
common stock as these shares do not have any redemption features. Non-redeemable common stock participates
in the loss on marketable securities based on non-redeemable Class A common stock’s proportionate interest.

Recent Accounting Standards

Management does not believe that any recently issued, but not yet effective, accounting standards, if
currently adopted, would have a material effect on our condensed financial statements.

Quantitative and Qualitative Disclosures About Market Risk

Following the consummation of RAAC’s IPO, the net proceeds of RAAC’s IPO, including amounts in the
Trust Account, have been invested in U.S. government treasury bills, notes or bonds with a maturity of 185 days
or less or in certain money market funds that invest solely in US treasuries. Due to the short-term nature of these
investments, we believe there will be no associated material exposure to interest rate risk.

Controls and Procedures

Disclosure controls and procedures are controls and other procedures that are designed to ensure that
information required to be disclosed in our reports filed or submitted 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 in company reports filed or submitted under the Exchange Act is accumulated and
communicated to management, including our Chief Executive Officer (who serves as our Principal Executive
Officer and Principal Financial and Accounting Officer), to allow timely decisions regarding required disclosure.

Evaluation of Disclosure Controls and Procedures

As required by Rules 13a-15 and 15d-15 under the Exchange Act, our Chief Executive Officer carried out
an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures as of
December 31, 2020. Based upon his evaluation, our Chief Executive Officer concluded that our disclosure
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) were effective.

Changes in Internal Control Over Financial Reporting

During the most recently completed fiscal year, there has been no change in our internal control over
financial reporting that has materially affected, or is reasonably likely to materially affect, our internal control
over financial reporting.
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 INFORMATION ABOUT BERKSHIRE GREY

Unless the context otherwise requires, all references in this section to “we,” “us,” or “our” refer to
Berkshire Grey, Inc. and its subsidiaries prior to the consummation of the Business Combination.

Company Overview

Berkshire Grey is an Intelligent Enterprise Robotics (“IER”) company pioneering and delivering
transformative AI-enabled robotic solutions that automate filling ecommerce orders for consumers or businesses,
filling orders to resupply retail stores and groceries, and handling packages shipped to fill those orders. Our
solutions transform supply chain operations and enable our customers to meet and exceed the demands of
today’s connected consumers and businesses.

Our IER capabilities are grounded in patented and proprietary technologies for robotic picking (each
picking or unit handling), robotic movement and mobility (movement and storage of orders and goods), and
system orchestration which enables various intelligent subsystems to work together so that the right work is
being done at the right time to meet our customer’s needs. We are a technology leader in robotics and AI
automation with an intellectual property position buttressed by trade secrets supporting our technologies and
over 300 patent filings with 71 U.S. and international patents issued to date in technologies including robotic
picking, mobility, gripping, sensing and perception, general robot control, and differentiated supporting
mechanisms. Our proprietary technologies enable us to offer holistic solutions that automate supply chain
operations. Our solutions include moving goods to robots that then pick and pack ecommerce or retail orders,
robotically moving and organizing inventory and orders within a warehouse or logistics facility, and robotically
sorting packages and shipments.

Berkshire Grey is an IER company, a technology creator, and a deliverer of solutions. We are not a
component technology company nor are we a conventional systems integrator. Instead, we create products from
the technologies we pioneer and develop, and then incorporate the products (product modules) into solutions –
solutions that incorporate said modules and are designed by us to meet customer performance metrics like
throughput and accuracy rates. This technology plus performant, whole-enterprise solution view, enables
customers to focus on the core of their business and creates attractive returns for them. Following the whole-
enterprise solution view, we not only make, install, test, and commission the solutions, but we also offer
customers continued support in the form of software updates as well as professional services including
maintenance, system operation, and cloud-based monitoring and analytics. Because of our modular approach to
solutions and the role of our software, we offer customers the ability to incrementally add to or change solutions,
and we can incorporate outside technologies with our product modules if desired. The same modular attributes
mean we can offer small and large solutions and can design for brownfield and greenfield installations. We offer
customers a range of purchase options including a robotics-as-a-service (“RaaS”) program that minimizes the up-
front capital required when compared to conventional equipment purchase models. We also expect to realize
recurring revenues from software maintenance and other services offered to our customers post-installation.

We created these technologies, product modules, and solutions to support our customers at a time that
supply chain operations are under increasing competitive pressures driven by changes in consumer expectations
related to the growth of ecommerce. According to LogistisIQ, global ecommerce sales have grown at a CAGR of
20% over the last decade, reaching approximately $3.5 trillion worldwide in 2019 and are expected to grow to
approximately $7.5 trillion by 2026. Today’s consumers expect large numbers of items to choose from, fast
fulfillment, “free” shipping, limited or zero substitutes, and rapid delivery of goods. These consumer
expectations put significant pressures on conventional supply chain operations, and it is these pressures that
Berkshire Grey technologies help customers address.

Just as consumer expectations have changed, so too must the underlying supply chain technologies.
Retailers, ecommerce companies, and logistics companies are being asked for increased performance at the same
time that competitive pressures and labor availability issues are pronounced. The top three industry challenges,
per a recent MHI study, are labor availability, increasing consumer demands, and increasing competitive
intensity. With our AI-enabled technology, product modules, and solutions, customers can better meet increasing
consumer demands and maximize the abilities of human workers, and can do so competitively.

We believe that the addressable opportunity for Berkshire Grey technology, product modules, and
solutions is large. Based on labor consuming approximately 65% of warehousing spend (F. Curtis Barry &
Company) and total annual global warehouse spend of $350 billion (McKinsey), global annual spending on
warehouse labor is approximately $230 billion, which represents manual labor associated with processes that can
be automated with our
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technology. Further, according to Mordor Intelligence, $56  billion is spent annually on automated material
handling equipment globally, representing additional market opportunity for our technology. These two factors
together yield an addressable market for our technology, product modules, and solutions of approximately $280
billion annually.

To date, most of our deployments have been with large, Fortune 50 companies, where our technology and
solutions in production have achieved targeted metrics including throughput, accuracy, equipment effectiveness,
and others. Our customers include Walmart, Target, FedEx, SoftBank Robotics Corp. and TJX. Since 2019, our
customers have ordered approximately $114 million of systems from us, and as of December 31, 2020 we had
orders of approximately $70 million in backlog that we expect to deliver and install during 2021 and early 2022.
In 2020 Target Corporation and SoftBank Robotics Corp., an affiliate of SB SVF II, a related party of Berkshire
Grey, comprised approximately 70% and 30% of our revenue, respectively, and in 2019 SoftBank Robotics
Corp. and Walmart, Inc. comprised approximately 60% and 30% of our revenue, respectively. We enter into
master system purchase agreements with our customers that permit them to order systems from time to time and
orders placed may be cancelled for convenience subject to payment of costs incurred by us.

While we have more than a dozen product module offerings incorporating AI and other advanced
technologies, we continue to develop new technologies and product modules. The strength of our team enables
this continuous development – of our approximately 275 employees as of March 1, 2021, approximately 75%
have technical degrees, approximately 60% have advanced degrees and 28 employees have PhD’s. Our
engineering team has more than 1,000 years of combined robotics experience.

Berkshire Grey was incorporated in Delaware in 2013, and our corporate headquarters are located in
Bedford, Massachusetts. We use our investor relations website to post important information for investors,
including news releases, analyst presentations, and supplemental financial information, and as a means of
disclosing material non-public information and for complying with disclosure obligations under Regulation FD.
Accordingly, investors should monitor our investor relations website, in addition to our press releases, SEC
filings and public conference calls and webcasts. We also make available, free of charge, on our investor
relations website under “Financials — SEC Filings,” our Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q, Current Reports on Form 8-K and amendments to these reports as soon as reasonably practicable
after electronically filing or furnishing those reports to the SEC.

Industry Background

According to the Statistica, there are almost 19,000 warehouse facilities in the United States, and it is these
facilities that represent a critical link in the commerce supply chain. The flow of goods throughout a warehouse
or logistics facility typically starts with receiving products in bulk and ends with items exiting the facility by
shipping items either in different bulk bundles or as single units depending on the use case. When items arrive at
the warehouse they are generally unpacked, counted, and stored. When an ecommerce or store order arrives,
goods are picked to meet that order, which is typically in batches of several orders at a time. The batches of
picked goods are then sorted into their respective orders, packed into boxes, and shipped to stores or individual
consumers. The process is generally similar for ecommerce and retail replenishment purposes and there are many
similarities and parallels in package sortation facilities used by logistics companies. Today, most facilities utilize
human labor to perform these functions, which creates challenges for businesses when labor is scarce or when
labor requirements fluctuate during peak seasons. The figure below illustrates the prototypical flow of goods
within a warehouse.

These are all processes that can be made more efficient and automated, whole or in part, with our IER
capabilities and specific solutions. Movement and mobility provide a common underlying substrate that enable
goods to flow through the various processes while picking provides the ability to automate the item or smaller
unit handling steps.
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Other providers’ systems or components that address only a portion of the value chain, e.g., a unique robotic
gripper or even an individual mobile robot that, for example, only carries picked totes, by definition, support
only that specific operation and have less potential to support the customer and have a smaller total addressable
market.

Over the last several years, there has been a significant evolution of the retail industry, driven by changing
demographics and a shift from shopping in conventional brick-and-mortar stores to online to omnichannel
commerce fulfilment. Fundamental changes in consumer buying behavior have substantially increased the
complexities of supply chains, order fulfillment processes and logistics. Consumers are demanding greater
product choice and availability, shorter delivery times, free delivery, and simpler return processes. Just as
consumer behaviors have changed, the underlying supply chain operations and supporting technologies must
change too. Ecommerce is a driving factor in these changes – even impacting brick-and-mortar operations and
their evolution such as ordering online for pick-up at store and related services.

Ecommerce is expected to continue to grow rapidly. The COVID-19 pandemic has provided added energy
to that growth and transition. Such growth requires businesses to innovate their supply chains. Large companies
such as Amazon have accelerated this phenomenon. Amazon has grown into the largest ecommerce business in
the United States and according to Bank of America, Amazon captured more than 44% of the ecommerce market
in the United States in 2019. Amazon’s investment in automation has enabled this growth. By investing in
automation, Amazon has been able to offer its customers a large selection of items with fast fulfillment at
competitive cost levels. Disruption due to Amazon pertains not just to the consumer behaviors and expectations
but to the underlying supply chain operations as well. Other retailers, ecommerce companies, grocers, and
logistics companies that participate in the same markets must compete. At Berkshire Grey we offer these
companies our technology, product modules, and solutions to support these needs.

Intelligent Enterprise Robotics (IER)

Berkshire Grey has the full portfolio of the capabilities that we believe are necessary to automate supply-
chain and logistics enterprises today and enables a fully automated potential future. We call this set of
capabilities Intelligent Enterprise Robotics, or IER, and we have these capabilities in house and offer solutions
that combine these capabilities to our customers:

•        Intelligence Software – software platforms which provide AI-enabled capabilities for individual
modules, such as picking and mobility, but also that provide system-level intelligences and
orchestration of such robots to achieve overall system-wide performance.

•        Automated Picking Platform – a platform capable of picking and packing individual items
(“eaches”) or units of varying shapes, sizes, density, and material types, combined with thoughtful
placement and the ability to meet specific requirements such as container density.

•        Intelligent Mobile Robotic Platform – mobile robots which enable goods, bins, totes, cases, orders,
boxes, etc., to be efficiently routed and moved utilizing multi-channel workflow sortation and aisle-
friendly sequencing.

•        Amplification Robotics & Automation – amplification and support robots which enact physical
work and multiply the benefits of more complex subsystems such as picking and autonomous
mobility.

•        Cloud Analytics Platform – global data aggregation with multi-modal access providing analytics
and reporting on a range of attributes including system performance and goods processed.

•        Cloud AI – the AI that operates the various systems and subsystems must be cloud enabled so that
they can operate from locations ranging from customer’s server rooms to remote hosted platforms.

•        Holistic Sensing and Perception – systems must be capable of understanding the task world, in real
time, and responding intelligently to items, situation, and context. This includes being able to
understand thousands of SKUs and items of different types, understand boxes, bins, and totes, and
even difficult to process items like polybags, and to determine the state of the broader warehouse and
supply chain around them.
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•        Enterprise APIs – systems must be able to integrate and communicate with a variety of warehouse
management systems (WMS, WES, WCS).

•        Wrapping & Incorporation of Third-Party and Other Legacy Systems – to enable enterprise
transformation, systems and product modules must be designed to accommodate third-party systems,
including robots, and legacy systems, e.g., existing AS/RS systems, where possible, and software
must be able to interface with said software systems.

•        Brownfield and Greenfield Installation – systems and products must be amenable to both
brownfield and greenfield installation.

•        Modularity, Flexibility, and Scalability  – systems and products must be incrementally scalable and
changeable to meet ever changing needs of the customers by adding new modules and robots.

•        Dynamically Adjustable Performance – solutions must have the ability to change performance
characteristics of individual modules or the overall system via software to accommodate changes as
the enterprise grows and changes.

•        Mobile Data Access for Customers – systems must support mobile monitoring data and analytics so
that customers can see and understand operations in real time even if offsite and be able to access this
information via mobile device such as a cell phone.

In addition, we believe to best utilize IER capabilities, a company must offer customers a full spectrum of
services. Our portfolio of services includes:

•        Full Analysis & Design – we start with an analysis of the customer’s processes, product flows, goods
handled, and even the physical layout of their existing systems, and use proprietary analysis
methodologies and simulation to create solutions using our product modules and technological
capabilities for our customers.

•        Installation & Commissioning – we manufacture, install, and commission our systems. At the
customer’s request, we can also modify or remove existing infrastructure.

•        Professional Services – we offer a full suite of professional services from software updates, to
maintenance, to remote monitoring, and even system operation.

Technology

While robots are physical and do physical work, algorithms and software produce much of the
differentiated performance of these systems for the tasks that we automate, e.g., picking in fulfillment operations.
These tasks are inherently different from conventional robotic tasks like those found in manufacturing settings
where a robot may paint a car. In manufacturing tasks, the robots are generally executing plans by rote – plans
that are often simply programmed in advance by a human engineer. The car shape is known, the position of the
car is known, and where the paint needs to be applied is known. In these cases, the capabilities are not about the
robot being intelligent but are instead about the robot being a well-designed device which repeats these
predefined steps on a predefined shape by rote and does so with high precision. In contrast, in fulfillment,
picking robots must self-determine movements and operations online, as they operate, because they process
many different types of items with one system and the items are presented chaotically in bins, totes, on conveyor
belts, etc. In addition, the items themselves are not perfectly and consistently modeled or known, e.g., a small
change in a label will make an item look slightly different. Where items must be placed in an outgoing box, for
instance, is also situationally dependent e.g., considering what other items were ordered and what is already in
the box are questions the robot must determine on its own as it works.

To produce the returns that our systems generate for our customers, Berkshire Grey employs a wide
variety of proprietary AI techniques to enable the robots to scan a bin or tote, identify the contents, decide where
and how to pick an item up, plan motions to pick up the item, plan motions to the outgoing receptacle, determine
where in the outgoing receptacle to place the item, and then deposit the item in the determined location. To do
this, our systems employ multiple AI subsystems for several key tasks, including perception and sensor
interpretation, motion planning to move the robot, planning for where and how to pick-up an item, for tracking
the system’s execution, and other critical aspects of the system’s operation. Our AI technologies also employ
machine learning to improve performance
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over time. However, it is important to note that our systems are designed to meet the customers’ performance
goals out of the box, and improvements achieved though machine learning benefit the customer over the long-
term. We do not require months, years, or even minutes of teleoperation (also known as remote control of the
robot by manual means) in advance to be effective.

To create product modules and solutions that perform useful work in an intelligent fashion, our AI
algorithms and software are combined with differentiated hardware to form product modules as shown in the
figure below. Differentiated hardware is important to enable the AI and to enable high -performance execution of
the physical task. Patented grippers equipped with sensing and compliance in key areas, for instance, inform the
AI and unlock its ability to perform the task well. Patented sensors enable the systems to see and process certain
items, e.g., polybags which are notoriously difficult to handle and process. Our differentiated hardware is patent
protected with more than 300 filings, and 71 issued U.S. and international patents to date. The AI algorithms and
software are trade secrets. These AI algorithms and software are combined with the differentiated hardware,
along with selected off-the-shelf components, e.g., motors, in specific ways to create product modules. These
product modules are generally manufactured by contract manufacturers, to our standards, which enables
Berkshire Grey to scale more quickly by utilizing multiple contract manufacturers as appropriate. Solutions for
our customers are then generated by analyzing customer goods, their processes and infrastructure, available
physical space, etc., to determine which product modules to utilize and the corresponding appropriate layout and
product flow.

We believe that this integrated approach of AI algorithms and software, differentiated hardware,
productized modules, and solution generation is critical to making revolutionary gains in supply chain
operations. If one simply considers one small component of the problem or even one component of technology,
e.g., a new gripper or a body
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of software, one will miss many opportunities for transformative change. Consider an analogy: the invention of
the automobile. Put yourself in Henry Ford’s place — trying to automate the horse-and carriage. If you are
focused on components, you might swap a robot for the horse. But if you are focused on the true overall goal,
you would look at the whole system. You would ask, how do I redesign the surrounding components to solve
the real problem? That is the holistic approach which leads to transformative change. That is how Berkshire
Grey approaches supply chain transformation and IER.

Product Modules

Our defined IER product module portfolio includes more than a dozen offerings which are combined to
create solutions for our customers. Examples include:

•        Robotic Pick & Pack – a family of offerings that automate operations involving item picking, item
packing, inventory consolidation, etc.

•        Robotic Induction Systems – a family of offerings that combines automated picking from clutter
with induction to unit sortation systems.

•        Robotic Pick & Sortation – a family of offerings that combines automated picking with robotic
movement to integrate picking and sortation.

•        Intelligent Mobility – a family of offerings that incorporates mobility to organize, move, and store
goods which can be combined with the other product module families above.

For the picking family of product modules, some of the core elements include our AUTOPICK®

subsystems and our HYPERSCANNER® technology. The AUTOPICK subsystems are parts of our product
modules and ultimately solutions that help businesses grow by automating unit item handling tasks, e.g., picking
a USB power supply in response to a customer order, for ecommerce fulfillment, retail resupply, and package
handling operations. AUTOPICK can pick many different items with one system, e.g., handling sporting goods,
toiletries, clothing, and even groceries. These picking systems are also able to handle items not previously seen
or processed. The capabilities come from our AI technology combined with AI -enabling differentiated hardware
elements like our Spectrum gripper and scanning technologies like our HYPERSCANNER.

AUTOPICKs feature robotic arms optimized for speed and efficiency. Our robots make fluid and dynamic
movements in contrast to the rote motions generally used in industrial robot applications and deliver high-speed
performance. To achieve this level of natural motion complexity our robots are paired with AI, proprietary
control software, vision systems, sensors, and engineered electromechanical hardware. Our various AI
subsystems for planning, robotic manipulation, vision technology, differentiated gripping, and sensing allow us
to pick swiftly and accurately from clutter. This enables them to handle real -world situations such as picking
from mixed totes, picking many items with one system, batch picking, and downstream sortation. Our systems
are designed to meet customer performance goals out of the box and improve by learning over time as they
work.
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Our computer vision systems incorporate a variety of camera and vision technologies to create three-
dimensional perception. This enables picking from both cluttered and structured containers and environments.
Sophisticated vision systems are a key aspect of our systems’ ability to adjust to dynamic conditions in real-time.
The systems not only see, but they also plan and process. They see, interpret the field-of-view, and can react in
real-time to changing conditions such as shifting items in a container and new orientations for items on a belt
after previous items are picked. Our systems react with no material time lag in the picking process since the
vision systems are constantly updating and the AI software is constantly analyzing and adjusting the systems’
motion with every pick.

Our AUTOPICK system is used in three product module families, including Robotic Pick & Pack, Robotic
Induction, and Robotic Pick & Sortation. Each of these product module families is designed to automate
different steps within the supply chain, and each can be configured into systems to meet each customer’s needs.
In addition, each can be combined with our mobile technologies and each can be enhanced with our proprietary
HYPERSCANNER technology, providing item identification functionality that significantly broadens the
capability of our systems.

Robotic Pick & Pack

Berkshire Grey’s Robotic Pick & Pack family consists of product modules that automate picking of
individual items and either placing items into outgoing locations like bins or totes, or packing items for shipment.
When incorporated into our holistic solutions, these product modules provide agility, labor reduction, and high-
performance SKU handling capabilities to order fulfillment, retail resupply, and package handling logistics.
Product modules in this family consist of inbound/outbound container transport with intelligently managed
buffering, highly engineered pick and system structures with integrated safety features, a high degree-of-freedom
robot outfitted with our patented SPECTRUMGRIPPER® system, advanced computer vision, and AI-enabled
software. Value-added packages for these product modules include careful handling, packing density, autoswap
technology, divided tote features, and web-enabled management dashboards. These product modules can be
combined with other Berkshire Grey technologies including mobile robotic modules, manual customer
operations, and third-party robotic or automated storage and retrieval systems (AS/RS).

Robotic Induction Systems

Berkshire Grey’s Robotic Induction Systems family consists of product modules that automate unit sorter
induction processes so that our solutions can interface with unit sortation systems, reducing labor, modernizing
and improving sorter utilization. This ability to interface with and utilize other hardware is essential for
providing an IER offering to customers. Robotic Induction Systems pick and place individual items, packages,
and other units into a sorting system. Robotic Induction Systems are comprised of a highly engineered structure
with integrated safety features, a high degree-of-freedom robot outfitted with our patented
SPECTRUMGRIPPER system, advanced computer vision, and AI-enabled software. Value-added packages for
these product modules include careful handling, autoswap technology, divided tote features, and web-enabled
management dashboards. These product modules can be combined with other Berkshire Grey technologies
including mobile robotic modules, as well as totes provided by manual processes and third-party robotics or
AS/RS systems.
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Robotic Pick & Sortation

Berkshire Grey’s Robotic Pick & Sortation family consists of product modules that automate picking of
individual items and combines this ability with movement, via amplification robot, of the item to specified
locations to sort or collate items. These systems enable operations such as sorting of batch picked ecommerce
orders to order specific locations or outgoing boxes, store replenishment operations like breakpack processing,
and package handling. These systems include features like those of Robotic Pick & Pack, plus amplification
robotic movement, plus features supporting the boxing and sortation of items like box fullness detection, box
closeout, automatic box ejection, automatic box in-feed, and so forth. Many of these capabilities are protected by
patents and patent filings. Value-added packages for these product modules include advanced sensing, careful
handling, autoswap technology, divided tote features, and web enabled management dashboards. These product
modules can be combined with other Berkshire Grey technologies including mobile robotic modules as well as
manual customer operations, conveyance-fed goods, and third-party robotic or AS/RS systems.

HYPERSCANNERTM Technology

In some applications, robots need to see and understand goods and items very clearly in order to process
them. Berkshire Grey produces a range of perception and scanning systems for our various product modules and
solutions, which enables them to see and process a wide range of items in a wide range of settings. One of our
unique scanning systems is our patented HYPERSCANNER. The HYPERSCANNER is engineered with an
auto-identification chamber that reads barcodes and labels from many angles, on standard and irregular surfaces,
in milliseconds — without the
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need for additional manual manipulation for the system to identify each item. With its innovative design and
advanced machine vision, the HYPERSCANNER handles a wide range of item types, irregular shapes, and
challenging colors and patterns, without disrupting processing flows. This includes polybags which are
particularly difficult for conventional scanning technologies. The HYPERSCANNER integrates with Berkshire
Grey’s other product modules or can be used in a stand-alone fashion.

Intelligent Mobility

Our Intelligent Mobility module family consists of Berkshire Grey’s proprietary mobile robots and
supporting infrastructure that provide a modular, distributed, transport and storage system that is flexible, fast,
and accurate, and which is orchestrated by our AI software platform. Attributes and accessory technologies for
these systems include FlexFeed subsystems, which automatically feed large individual items like cases of water
bottles into the system along with bins, boxes, totes, and trays. Our Intelligent Mobility offerings can be
partnered with our other technologies and product modules, e.g., the aforementioned picking-centric families,
and include product module lines like Mobile Robotic Sortation and Mobile Robotic Fulfillment.

Mobile Robotic Sortation

Mobile Robotic Sortation is a highly flexible, industrial-grade mobile robotic sortation module that enables
dynamic any-to-any induct to discharge sortation with higher payloads and faster performance than is typically
found in other mobile sortation approaches. To remain competitive in the fast-paced omnichannel order
fulfillment landscape, retail, ecommerce, grocery, package handling, and third-party logistics (“3PL”)
companies must manage increasing throughput demands and new ways of supporting customer buying choices.
Traditional unit sorters and conveyor-based sortation are neither flexible nor agile enough to handle the
assortment of product types and the item- and case-level sortation required by modern cross-docking, buy online
pick up in store (“BOPIS”), and direct delivery processes.

Berkshire Grey’s Mobile Robotic Sortation module consists of AI cloud-based orchestration software,
dynamically controlled fleets of mobile robots, and automated induct and discharge stations that dynamically
automate sortation within existing footprints and legacy brownfield environments as well as greenfield
installations. Offering maximum
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flexibility and performance, this module turns any floor into a world-class sortation system capable of handling
the widest assortment of product sizes, types, and packaging for agile sortation strategies. The Mobile Robotic
Sortation module automates the management and coordination of the mobile robot work plans, task allocation,
trajectories, and planned paths to deliver resilient and highly accurate sortation. Our offering includes a real-time
simulation package for determining optimal configurations for both brownfield and greenfield installations.

Mobile Robotic Fulfillment

Mobile Robotic Fulfillment is an innovative inventory management and order fulfillment module that
combines our intelligent mobile robotics technologies with our automated picking technologies to produce a
holistic system that stores, moves, organizes, and picks goods. These systems can incorporate both our automatic
picking technology along with our manual stations which enable Q&A functions as well as manual picking
when desired.

Mobile Robotic Fulfillment modules are flexible. They offer a unique and dynamic blend of functionality
that cannot easily be achieved with more conventional material handling equipment, AS/RS solutions, or stand-
alone automated picking systems. The combined set of Berkshire Grey technologies can handle the wide
assortment of case and unit level product types required to fulfill modern cross-docking, buy online pick up in
store (BOPIS), and direct delivery applications.

The highly modular Mobile Robotic Fulfillment technologies can be used in traditional store
replenishment distribution centers as well as micro and nano fulfillment center implementations with
constrained physical environments and they can be deployed in brownfield as well as greenfield
implementations. They easily scale to meet increased customer needs over time. Value-added modules for these
systems include manual and Q&A stations, GUI interfaces with configurable execution and exception logic,
additional storage via density modules or leveling, and modular, distributed safety systems that allow access and
maintenance with very limited operational impact.

Solutions based on Berkshire Grey’s Mobile Robotic Fulfillment modules combine our AI and patented
AUTOPICK technology with our cloud-based AI orchestration software to enable unit-level singulation and
dynamic case-based sortation within an integrated omni-channel fulfillment solution.
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Benefits Of Our Solutions

We believe Berkshire Grey’s technology, product modules, and solutions provide material benefits
including:

•        Versatility – Our proprietary hardware and artificial intelligence driven software enables our solutions
to handle SKUs, parcels and packaging of many types, shapes, colors, and patterns, including
polybags, tubes, envelopes, mailers, odd-shaped boxes, containers, apparel, electronics, housewares,
packaged food, childcare products, pet care items, health and beauty items, and other general
merchandise. Our vision systems, AI and machine learning algorithms combined with haptics and
gripping technology enable our solutions to handle wide ranges of products without the need for pre-
programming or other manual processes to “teach” our robots. Further, our technology and product
modules industry agnostic – they can be applied broadly to businesses that fill orders or perform
logistics.

•        Speed and Accuracy – The need to process items faster and more accurately has become increasingly
more important for retailers and logistics businesses. Our solutions help in both regards. For example,
some of our solutions automate work equal to that performed by many people – amplifying what
human staff at a customer facility can process. As our solutions increase in size, the amount of
support provided by the automation increases generally with the potential to automate the work of
substantially more workers, reducing reliance on labor when labor availability is an issue. Our
proprietary hardware and AI driven software also delivers highly accurate performance in the range
of 99%+.

•        Reliability – Our technology, product modules, and solutions are designed to be robust and to
minimize downtime and require little human intervention when operating in production
environments. With multiple paths to satisfy objectives in our various systems, they are inherently
robust against a single point of failure. Uptime in our systems often ranges over 99%.

•        Flexibility and Scalability – Our product modules and solutions are designed to be modular both
technically and physically. This means they can fit easily into different layouts within our customers’
facilities. Software combined with this modularity also means our product modules are incrementally
changeable, scalable, and selected performance characteristics can be changed via software. As
customers’ needs increase, additional modules or robots can be added as appropriate.

•        Efficiency and Economic Benefits – Our solutions are used by Fortune 50 companies and other
customers to improve their overall efficiency, reduce costs, increase processing accuracy and increase
flexibility. Our customers have experienced improvements including operating efficiency, reduced
labor costs, and improved throughput.

These benefits enable tangible competitive advantages for our customers, which we see as creating a
flywheel of economic transformation for our customers. Generally, investment in our AI -enabled robotics and
automation solutions provides customers with increased operational capabilities which allows them to offer more
(choices, performance, etc.) to their customers, while doing so at a lower overall cost. Growing the topline
through better customer satisfaction at a lower cost profile creates economic competitive advantage, and the
cycle continues.
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Our Market Opportunity

Historically, conventional automation was implemented primarily to reduce operating costs. In the last
several years, the rapid growth of ecommerce has accelerated the need for distribution centers, logistics facilities
and warehouses to adopt robotics and AI automation technologies to not only reduce operating costs, but to keep
up with changes in consumer buying behavior and to remain competitive. We believe our technology, product
modules, and solutions can be used in many businesses with order fulfillment, distribution and logistics facilities
in a variety of industries, and our technology plays a key role in improving operational efficiencies, reducing
labor dependencies, improving flexibility and increasing speed. We sell into a variety of market verticals,
including ecommerce, retail, grocery, package handling, and third-party logistics. We market globally, and our
deployments to date have been in the United States and Japan, and beginning in 2021 we will be deploying
solutions in Canada, We recently expanded our sales and marketing efforts in Europe.

We believe we are well positioned to capitalize on the large and expected rapid growth of the robotics and
AI automation market and that only a limited amount of automation penetration has occurred to date. Based on
labor consuming approximately 65% of warehousing spend (F. Curtis Barry & Company) and total annual
global warehouse spend of $350 billion (McKinsey), global annual spending on warehouse labor is
approximately $230 billion, which represents manual labor associated with processes that can be automated with
our technology. Further, according to Mordor Intelligence, $56  billion is spent annually on automated material
handling equipment globally, representing additional market opportunity for our technology. Therefore, our
technology could provide solutions for an addressable market of over $280 billion annually.

Our Growth Strategy

The key elements of our strategy for growth include the following:

Expand existing relationships with large anchor customers

To date, most of our deployments have been with large, Fortune 50 companies, where our technology and
solutions in production have achieved targeted metrics including throughput, accuracy, equipment effectiveness,
and others. Our customers include Walmart, Target, FedEx, SoftBank Robotics Corp. and TJX with solutions in
operation or being installed. These customers have thousands of stores and hundreds of fulfillment and logistics
centers in which our solutions can be implemented. Our goal is to continue our collaborative relationship with
our large customers and to continue to help them add new levels of technology and automation throughout their
network of operations. The underlying modular and flexible product modules that we combine to create
solutions, which can be deployed in both brownfield and greenfield situations, help to support this model.

Invest in sales and marketing to build a diverse, global customer base and expand geographically

We intend to continue to invest in our sales and marketing efforts to rapidly expand our customer base. We
currently focus on five market verticals with our technology: retail, ecommerce, grocery, parcels and 3PL. We
believe that these market verticals provide the largest immediate opportunity for us due to the growth and
challenges businesses face with the fundamental changes in consumer buying behavior, and we have developed
our solutions to address these challenges. We believe nearly every ecommerce company, retailer, grocer, and
logistics business is a potential customer.

Our deployments to date have been in the United States and Japan, and beginning in 2021 we will be
deploying solutions in Canada. We expect to expand our installations with customers in other regions
internationally. We also intend to expand our sales and marketing efforts into Europe and Asia, and we
established offices in the UK and Japan during 2020 to scale our efforts in those regions.

Continue to invest in technology

We intend to expand our engineering efforts to create increasingly more powerful artificial intelligence
software platforms and differentiated hardware. This will continually increase product module and solution
productivity and expand our market opportunity and enable our customers to enjoy the benefits of AI-enabled
robotics and automation solutions at scale. We also intend to expand our product module and solution offerings
to other applications throughout the customer value chain. By providing robust, holistic solutions for a variety of
market verticals and applications, we believe we will be able to penetrate our target markets further.
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Expand Robotics-as-a-Service and other recurring and re-occurring revenue streams

To date, our revenues are primarily generated from the sale of our solutions. Customers have the option to
buy our solutions outright or under a subscription-based model, RaaS. We believe the RaaS model will be
financially attractive to many customers and will contribute to our growth. Additionally, we offer certain post -
installation services which can renewed annually for a fee. We believe there is growth potential for recurring and
re-occurring revenue streams, and we intend to accelerate offering additional value-add services, aftermarket
component replacement programs, and expanding our software capabilities and services to maximize revenue
from our installed base.

Pursue strategic partnerships

We intend to pursue strategic partnerships with systems integrators, companies with complimentary
technologies, software application providers, distributors, and consulting firms to expand the channels in which
our solutions are marketed. We believe working with these partners will allow us to accelerate our brand
awareness within a variety of industries, provide complementary capabilities, and differentiation that will attract
new customers, while helping us to expand our customer base.

Our Competitive Strengths

Our IER capabilities are grounded in patented and proprietary technologies for robotic picking (each
picking or unit handling), robotic movement and mobility (movement and storage of orders and goods), and
system orchestration which enables various intelligent subsystems to work together so that the right work is
being done at the right time to meet our customer’s needs. These are combined with the full suite of IER
capabilities, defined above, which include cloud attributes, the ability to install in brownfield and greenfield
settings, and a full spectrum of services from manufacturing of our product modules through to installation
through to system operation. We are a leader in the robotics and AI automation industry with technologies we
pioneer and develop and have over 300 patent filings and 71 U.S. and international patents issued to date. We
incorporate our differentiated technologies into products (product modules) which are then incorporated into
customer solutions – solutions that are designed by us to meet customer performance metrics like throughput and
accuracy rates. This performant, whole-enterprise solution view, which includes differentiated technologies and
a full IER suite of capabilities, enables customers to focus on the core of their business and creates attractive
returns for them. We believe that these strengths provide us with competitive advantages now and into the
future.

Proven technology – our solutions are in use today by large customers

To date, most of our deployments have been with large, Fortune 50 companies, where our technology and
solutions in production have achieved targeted metrics including throughput, accuracy, equipment effectiveness,
and others. Our customers include Walmart, Target, FedEx, SoftBank Robotics Corp. and TJX. Operations being
performed include picking and mobility to fill orders.

Asset-light operations

Our core hardware product modules are manufactured via third-party contract manufacturers. This is a
deliberate strategy and we believe our investment in our processes will enable us to scale production rapidly. We
therefore do not have plans to build factories to produce our product modules. We intend to continue to utilize a
network of contract manufacturers to leverage their expertise in scaling production systems, sourcing key raw
materials and implementing world-class quality control processes. This approach reduces scaling risk and allows
us to focus our resources on designing solutions, continuously improving our artificial intelligence platforms and
ensuring customer satisfaction.

Creative pricing models

We offer the option for our customers to purchase our solutions outright or under a subscription-based
RaaS pricing model. RaaS pricing models enable some customers easier access to our technology and to
automate today and support their plans for tomorrow. RaaS makes it possible to address labor availability
challenges, avoid costly new warehouse buildouts, and secure the fiscal benefits of complete AI-enabled robotics
and automation solutions without requiring significant upfront capital requirements.
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Experienced management team and deep technological engineering capabilities

Our management team has operational experience bringing emerging technologies to market across the
hardware and software sectors. Members of our management and engineering teams have significant experience
at various companies and institutions focusing on robotics, artificial intelligence, and other automation
technologies. Our ability to innovate and develop AI -enabled robotics and automation solutions is essential to
our success. Of our approximately 275 employees as of March 1, 2021, approximately 75% have technical
degrees, 60% have advanced degrees and 28 employees have PhD’s. Our engineering team has more than
1,000 years of combined robotics experience and have developed artificial intelligence-based technology,
product modules, and solutions to enable our customers to keep pace with the rapid rate of change in consumer
buying behavior.

Competition

Today, we primarily compete against conventional, manual systems supported by human labor despite
fundamental issues impacting businesses including labor availability, increasing consumer expectations, and
increasing competitive pressures. This is partly due to the current low penetration of automation technology and
partly due to the familiarity with existing manual systems and processes. When it comes to conventional
equipment providers in this space, some provide equipment to support these manual processes such as conveyor
belts and static manual shelving units that we, at Berkshire Grey, do not manufacture or sell as a primary
solution. Some traditional material handling companies also offer AS/RS solutions which store and move goods
in support of manual processes. In addition to traditional equipment providers, there are also development stage
companies endeavoring to produce new technology for some of our targeted verticals and segments where many
are focusing on component technologies, e.g., novel grippers, or even a mobile robot that, for example, performs
only the specific task of carrying a batch picked-bin. There are also mature companies that provide component
technologies such as vision or camera systems. Component technologies can be useful though from a whole
solution perspective, these are elements of a solution, not a whole solution. At Berkshire Grey, we both pioneer
new AI-enabled technologies and approach the customers from an enterprise perspective with our IER portfolio
of capabilities, where solutions can include our technologies for picking, movement and mobility, and whole
system orchestration – and where our services include full analysis and design, installation, and even system
operation at the customers’ option. In addition to the discussion above, see Risk Factors for a discussion of
material risks to us relating to our competitive position.

Customers

Our customers include some of the largest retailers and logistics companies in the world and include
Walmart, Target, SBG, TJX and FedEx, and we also have additional small and medium sized customers within
our five market verticals: retail, ecommerce, grocery, parcel and 3PL. Solutions deployed to date include picking
and mobility. Since 2019, our customers have ordered approximately $114 million of solutions from us, and as
of December 31, 2020, we had orders of approximately $70 million in backlog that we expect to deliver and
install during 2021 and early 2022.

Research and Development

We believe our research and development capability provides us with a key competitive advantage. Our
team of engineers has more than 1,000 years of combined advanced robotics experience and have backgrounds
at many of the world-leading robotics, artificial intelligence and research organizations. We conduct research
and development in our Innovation and R&D centers in in Bedford and Lexington Massachusetts, as well as at
our R&D center located in Pittsburgh, Pennsylvania.

Our research and development activities currently include programs in the following areas:

•        Expanding the capabilities and making improvements to our technology – We intend to continually
improve our technologies, differentiated hardware, and software platforms based on the learning from
our installed base and areas that we identify can provide more benefit to our customers. We also
intend to expand our efforts to continuously reduce system cost.

•        Expand the capabilities of our artificial intelligence software platforms – Our product modules and
solutions are powered by our artificial intelligence software platforms which we expect will
constantly evolve to become more robust, offer more value-add capability, improve system
performance and expand solutions offerings.
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•        Expand our product module and solution offerings – The robotics and AI automation industry is
constantly evolving and needs to be flexible based on the changing buying behaviors of consumers
and the introduction of new technologies. We intend to expand our product module and solution
offerings to provide additional solutions for customers in application areas for which we currently do
not have a solution. Additionally, we intend to develop solutions in adjacent applications, which
could help expand our customer base or expand the penetration within existing and prospective
customers.

Sales and Marketing

We sell our AI-enabled robotics and automation solutions primarily through direct sales. We have general
managers leading each market vertical who have teams in place to build our pipelines and expand our customer
base. We also have dedicated resources for certain key anchor customers due to their size and potential
opportunity. We intend to continue to invest in our sales and marketing efforts to build our customer base and
expand geographically, and we expect to focus on many of the largest businesses within each market vertical.

We intend to pursue strategic partnerships with systems integrators, companies with complimentary
technologies, software application providers, distributors, and consulting firms to expand the channels in which
our solutions are marketed. We believe working with these partners will allow us to accelerate our brand
awareness within a variety of industries, provide complementary capabilities, and differentiation that will attract
new customers, while helping us to expand our customer base.

Manufacturing and Suppliers

Our hardware product modules are manufactured via third-party contract manufacturers with international
quality certifications. We develop and design product modules and processes and often build engineering
prototypes in our R&D facilities or Innovation Centers. Our engineers and supply chain teams work
collaboratively with our third-party contract manufacturers to develop processes to enable commercialization at
scale. Our third-party contract manufacturers provide a variety of services including sourcing off-the-shelf
components, manufacturing custom components, final assembly and integration, end of line testing and quality
assurance per our specifications.

We initially manage the supply chain for key components, and then set up supply agreements to ensure
stable supply and redundancy where applicable. Depending on the criticality of the component, our internal
supply chain group may continue to manage the supplier relationship throughout the life of the solution.
Commodity consumables are qualified and purchased directly from known industry leaders and provided to the
customer to properly support equipment operation. In some circumstances, key consumables used in our
solutions are developed and produced with partners to ensure protection of intellectual property and production
that meets our specifications and quality requirements.

Intellectual Property

Our ability to drive innovation in the robotics and AI automation market depends in part upon our ability to
protect our core technology and intellectual property. We seek to protect our intellectual property rights, both in
the United States and abroad, through a combination of patent, trademark, copyright and trade secret laws, as
well as nondisclosure and invention assignment agreements with our contractors and employees and through
non-disclosure agreements with our customers, vendors and business partners. Unpatented research,
development, know-how and engineering skills make an important contribution to our business, but we pursue
patent protection when we believe it is possible and consistent with our overall strategy for safeguarding
intellectual property.

As of March 1, 2021, we had over 300 patent filings and 71 issued U.S. and international patents. Our
patents and patent applications are directed to, among other things, intelligent robotics for the enterprise and
span areas of focus including overall systems and processes, sensing and perception, gripping, and other
mechanisms. In addition, we own more than 30 U.S. trademarks registrations and applications in the U.S. and
foreign jurisdictions.

Employees and Human Capital Resources

Our employees are critical to our success. As of March 1, 2021, we had approximately 275 full-time
employees based primarily in the greater Boston, Massachusetts area, as well as in offices in Pittsburgh, PA and
Reading, UK. We also engage consultants and contractors to supplement our permanent workforce on an as
needed basis. A majority
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of our employees are engaged in engineering, research and development, and related functions. To date, we
have not experienced any work stoppages and consider our relationship with our employees to be in good
standing. None of our employees are subject to a collective bargaining agreement or represented by a labor
union.

Our human capital resources objectives include, as applicable, identifying, recruiting, retaining,
incentivizing and integrating our existing and additional employees. The principal purposes of our incentive
plans are to attract, retain and motivate selected employees and consultants through the granting of stock-based
compensation awards and cash-based performance awards.

Facilities

Our corporate headquarters is located in an approximately 70,000 square foot facility that we lease in
Bedford, Massachusetts. The lease expires in 2031 and we have the option to extend for two additional five-year
periods. Our facilities we lease in Massachusetts, Pennsylvania, Reading UK, are summarized below. We
believe that our leased office space is adequate for our current needs and, should we need additional space, we
believe we will be able to obtain additional space on commercially reasonable terms.

Location  ~Size (sq ft)  Lease Expiration  Purpose

Bedford, MA (Main)  70,000  2031  Innovation Center & Headquarters

Lexington, MA  31,000  April 2022  R&D and Admin

Pittsburgh, PA  20,500  September 2025  R&D

Reading, UK  500  June 2021  EMEA S&M

Government Regulations

Compliance with various governmental regulations has an impact on our business, including our capital
expenditures, earnings and competitive position, which can be material. We incur costs to monitor and take
actions to comply with governmental regulations that are applicable to our business, which include, among
others, laws, regulations and permitting requirements of federal, state and local authorities, including related to
environmental, health and safety, anti -corruption and export controls. In addition to the discussion below, see
Risk Factors, for a discussion of material risks to us, including, to the extent material, to our competitive
position, relating to governmental regulations, and see Berkshire Grey’s Management’s Discussion and Analysis
of Financial Condition and Results of Operation, together with our consolidated financial statements, including
the related notes included therein, for a discussion of material information relevant to an assessment of our
financial condition and results of operations, including, to the extent material, the effects that compliance with
governmental regulations may have upon our capital expenditures and earnings.

Environmental Matters

We are subject to domestic and foreign environmental laws and regulations governing our operations,
including, but not limited to, emissions into the air and water and the use, handling, disposal and remediation of
hazardous substances. A certain risk of environmental liability is inherent in our production activities, operation
of our solutions and the disposal of our solutions. These laws and regulations govern, among other things, the
generation, use, storage, registration, handling and disposal of chemicals and waste materials, the presence of
specified substances in electrical products, the emission and discharge of hazardous materials into the ground, air
or water, the cleanup of contaminated sites, including any contamination that results from spills due to our
failure to properly dispose of chemicals and other waste materials and the health and safety of our employees.

The export of our solutions internationally from our facilities subjects us to environmental laws and
regulations concerning the import and export of electronics and other equipment. These laws and regulations
require the testing and registration of some materials that form a part of our solutions.

See “Risk Factors — We are subject to environmental, health and safety laws and regulations related to
our operations and the use of robotic pick, pack and place technologies, which could subject us to compliance
costs and/or potential liability in the event of non-compliance” beginning on page 31 of this proxy
statement/prospectus for additional information about the environmental, health and safety laws and regulations
that apply to our business.
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Export and Trade Matters

We are subject to anti-corruption laws and regulations imposed by governments around the world with
jurisdiction over our operations, including the U.S. Foreign Corrupt Practices Act and the UK Bribery Act 2010,
as well as the laws of the countries where we do business. We are also subject to various trade restrictions,
including trade and economic sanctions and export controls, imposed by governments around the world with
jurisdiction over our operations. For example, in accordance with trade sanctions administered by the U.S.
Department of Treasury’s Office of Foreign Assets Control and export controls administered by the U.S.
Department of Commerce, we are prohibited from engaging in transactions involving certain persons and certain
designated countries or territories, including Cuba, Iran, Syria, North Korea and the Crimea Region of Ukraine.
In addition, our solutions may be subject to export regulations that can involve significant compliance time and
may add additional overhead cost to our solutions. In recent years the United States government has a renewed
focus on export matters. For example, the Export Control Reform Act of 2018 and regulatory guidance
thereunder have imposed additional controls and may result in the imposition of further additional controls, on
the export of certain “emerging and foundational technologies.” Our current and future solutions may be subject
to these heightened regulations, which could increase our compliance costs.

See “Risk Factors — Failure of our global operations to comply with anti-corruption laws and various
trade restrictions, such as sanctions and export controls, could have an adverse effect on our business”
beginning on page 31 of this proxy statement/prospectus for additional information about the environmental,
health and safety laws and regulations that apply to our business.

Legal Proceedings

We may be subject from time to time subject to various claims, lawsuits and other legal and administrative
proceedings arising in the ordinary course of business. Some of these claims, lawsuits and other proceedings
may involve highly complex issues that are subject to substantial uncertainties, and could result in damages,
fines, penalties, non-monetary sanctions or relief. We intend to recognize provisions for claims or pending
litigation when we determine that an unfavorable outcome is probable and the amount of loss can be reasonably
estimated. Due to the inherent uncertain nature of litigation, the ultimate outcome or actual cost of settlement
may materially vary from estimates.
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 MANAGEMENT OF BERKSHIRE GREY

References in this section to “we”, “our”, “us” and “Berkshire Grey” generally refer to Berkshire Grey,
Inc. and its consolidated subsidiaries.

The following table sets forth, as of May 14, 2021, certain information regarding our directors and
executive officers who are responsible for overseeing the management of our business.

Name  Age  Position

Thomas Wagner  54  Chief Executive Officer and Director

Steven Johnson  57  President & Chief Operating Officer

Mark Fidler  50  Chief Financial Officer

Peter Barris  70  Director

Sven Strohband  48  Director

Angela Du  34  Director

Executive Officers

Thomas Wagner has served as our Chief Executive Officer and has been a member of our board of
directors since October 2013. Previously, he served as the Chief Technology Officer of iRobot Corporation, a
publicly traded robotics company, from 2008 to 2012. Prior to joining iRobot, Dr. Wagner served at the Defense
Advanced Research Projects Agency (DARPA), the research and development agency of the U.S. Department of
Defense, where he managed programs in artificial intelligence, robotics, logistics, communications, command
and control, tele-health, connected devices, and connected intelligent assistants. Earlier in his career, Dr. Wagner
served as a principal lead at Honeywell, a professor at the University of Maine and in leadership and advisory
roles in small & startup companies. He holds a Ph.D. in artificial intelligence and computer science from the
University of Massachusetts Amherst, a M.S. from the University of New Hampshire and a B.S. from Michigan
State University. Mr.  Wagner was selected to serve on our board of directors for reasons including his
knowledge, experience and vision in robotics.

Steven Johnson has served as our President and Chief Operating Officer since October 2019. From
May 2018 to October 2019, he served as the Chief Commercial Officer of Intelex, a global enterprise software
company, which was acquired for $570 million in June 2019 by Industrial Scientific. Prior to joining Intelex, Mr.
Johnson served as President and Chief Operating Officer for Vidyard from March 2016 to April 2018, and from
2011 to December 2015 as Chief Revenue Officer for Hootsuite, an enterprise software company used by a
number of Fortune 100 companies. Earlier in his career, Mr.  Johnson worked for a number of category-creating
software companies in the customer-relationship management, database management, total interaction
management, and other spaces. He holds an MBA from Northwestern’s Kellogg Business School with an
emphasis in Management, Marketing, and International Business and a B.S. in Accounting from Union College.

Mark Fidler has served as our Chief Financial Officer since September 2020. He has more than 25 years
of experience in all aspects of finance and accounting, capital raising, tax, audit and strategic planning. Prior to
joining Berkshire Grey, from 2015 to 2020, he served as Chief Financial Officer and a member of the board of
directors of NEC Energy Solutions. Mr.  Fidler also served as Chief Financial Officer of ReEnergy Holdings,
LLC from 2013 to 2015. Prior to that, from 2011 to 2013, he was the Chief Financial Officer of Ambient
Corporation (Nasdaq: AMBT), a leading provider of utility-scale smart grid solutions, where he led the
company’s listing on the Nasdaq. Earlier in his career, Mr.  Fidler served as the corporate controller and Vice
President of Finance at Evergreen Solar, Inc., held senior finance roles at the Boston Consulting Group and
Hampshire Chemical Corporation, and worked in the audit practice of Coopers & Lybrand. A certified public
accountant, Mr. Fidler has a B.S. degree in Accounting from Syracuse University and an MBA from
Northeastern University.

Non-Employee Directors

Peter Barris has served as a director of Berkshire Grey since April 2016. From 1999 to 2017, Mr. Barris
was the Managing General Partner of New Enterprise Associates (“NEA”), a venture capital firm with over $20
billion of assets under management. Under his leadership, NEA invested in transformative technology
companies including CareerBuilder, Tableau, Diapers.com, Groupon, Jet.com, Juniper Networks, Macromedia,
Salesforce.com, TiVo, and Workday. Mr. Barris
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also serves on the board of directors of Groupon, Inc. (Nasdaq: GRPN) and Sprout Social, Inc. (Nasdaq: SPT)
and is currently a director of several private companies. Prior to joining NEA, Mr. Barris was President and
Chief Operating Officer of Legent Corporation and Senior Vice President of the Systems Software Division of
UCCEL Corporation. Earlier, Mr.  Barris spent almost a decade at General Electric Company in a variety of
management positions, including Vice President and General Manager at GE Information Services. He is Vice -
Chair of the Northwestern University Board of Trustees and serves on the board of the In-Q-Tel and The
Brookings Institute. Mr. Barris has also served on the Executive Committee of the Board of the National Venture
Capital Association and was a founding member of Venture Philanthropy Partners, a philanthropic organization
in the Washington, D.C. area. Mr.  Barris has a BSEE degree from Northwestern University and an MBA from
the Tuck School of Business at Dartmouth. Mr. Barris was selected to serve on our board of directors for reasons
including his extensive board experience in technology companies and his knowledge of Berkshire Grey.

Sven Strohband has served as a director of Berkshire Grey since March 2018. From November 2012 to
May 2018, Dr. Strohband served as the Chief Technology Officer of Khosla Ventures, and he has been a
managing director of Khosla Ventures since May 2018. He has worked on numerous technologies ranging from
autonomous robots, automotive LED front lighting, user interface and display technologies and RFID systems.
Prior to joining Khosla Ventures, Dr. Strohband spent six years at Mohr Davidow Ventures, where he started as
an associate and became the Chief Technology Officer of the firm, leading the firm’s technical diligence process
for the infrastructure IT and sustainability practices. Previously, Dr. Strohbald was a project manager for the
Electronics Research Lab of Volkswagen in Silicon Valley and the lead engineer and project lead for the
Stanford racing team’s autonomous car, “Stanley,” which became the foundation for the Google self -driving car
project and also won the 2005 DARPA Grand Challenge. Dr. Strohbald holds a Bachelor’s of Science degree in
mechanical engineering from Purdue University and a Doctor of Philosophy degree in mechanics and
computation from Stanford University. Mr. Strohband was selected to serve on our board of directors for reasons
including his extensive board experience in technology companies and his knowledge of Berkshire Grey.

Angela Du has served as a director of Berkshire Grey since May 2021. Since 2018, Ms. Du has served as
Investment Team Director at SoftBank Investment Advisors. Prior to that, from 2015 to 2017, Ms. Du was a
senior equity research analyst at Parnassus Investments, the largest ESG-focused mutual fund operator in the
United States. Ms. Du has a B.S. degree in management science and engineering from Stanford University and a
M.B.A. from the Wharton School at the University of Pennsylvania. Ms. Du was selected to serve on our board
of directors for reasons including her financial expertise.

Executive Compensation

As an emerging growth company, we have opted to comply with the executive compensation disclosure
rules applicable to “smaller reporting companies,” as such term is defined in the rules promulgated under the
Securities Act. The compensation provided to Berkshire Grey’s named executive officers for the fiscal year
ended December 31, 2020 is detailed in the 2020 Summary Compensation Table and accompanying footnotes
and narrative that follow. Berkshire Grey’s named executive officers, are:

•        Thomas Wagner, Berkshire Grey’s Chief Executive Officer;

•        Steven Johnson, Berkshire Grey’s President and Chief Operating Officer; and

•        Mark Fidler, Berkshire Grey’s Chief Financial Officer.

2020 Summary Compensation Table

The following table sets forth information regarding compensation awarded to, earned by, or paid to
Berkshire Grey’s named executive officers for services rendered to Berkshire Grey’s in all capacities during the
fiscal year ended December 31, 2020.
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Name and principal
position  Year  Salary  Bonus(1)  Stock 

Awards 
Option 

Awards(2)  
Non-Equity 

Incentive Plan 
Compensation(3)  

Nonqualified 
deferred 

compensation 
earnings  All Other 

Compensation(4)  Total

Thomas Wagner
Chief
Executive
Officer  

2020 $ 341,154 $ — $ — $ 1,307,300 (5) $ 187,500 $ — $ 11,400 $ 1,847,354

Steven Johnson
President and
Chief
Operating
Officer  

2020  300,000  —  —  —    150,000  —  6,959  456,959

Mark Fidler 
Chief
Financial
Officer(6)  

2020  113,077  58,333  —  1,441,578    —  —  942  1,613,930

____________

(1)      Mr. Fidler’s 2020 bonus was guaranteed as described in his offer letter.
(2)      Represents the aggregate grant date fair value of stock option awards computed in accordance with FASB ASC

Topic 718, rather than an amount paid to or realized by the named executive officer. The value of the grants was
determined by application of the Black-Sholes option-pricing model with no discount for estimated forfeitures. Key
assumptions include the underlying value of the common stock, risk free rate of return, expected life of the option,
expected stock price volatility and expected dividend yield.

(3)      Amounts shown reflect discretionary bonuses to each of Dr. Wagner and Mr.  Johnson earned in 2020 with respect to
the achievement of predetermined corporate and individual performance goals, as determined by Berkshire Grey’s
board of directors.

(4)      The amounts reported represent 401(k) matching contributions made by us.
(5)      The fair value of option awards as set forth above includes $0, which is the aggregate grant date fair value of

500,044 stock options that will vest upon the achievement of performance criteria to be determined by Berkshire
Grey’s board of directors, based on probable achievement of such criteria. Assuming maximum achievement, the
grant date fair value of the performance-based stock options granted to Dr. Wagner is $0. In accordance with FASB
ASC Topic 718, the fair value of these stock options will not be determinable until such criteria are determined.

(6)      Mr. Fidler joined Berkshire Grey on September 1, 2020.

Narrative Disclosure to Summary Compensation Table

The amounts provided above were paid pursuant to the terms of each named executive officer’s
employment agreement or offer letter, in each case, as described below.

Thomas Wagner.    In October 2013, we entered into an employment agreement with Dr. Wagner, or the
“Wagner Employment Agreement,” for the position of Chief Executive Officer. The Wagner Employment
Agreement provides for Dr. Wagner’s at-will employment. Dr. Wagner’s current annual base salary is $375,000,
which is subject to annual review and increase, and he is eligible for cash bonuses from time to time as
determined by Berkshire Grey’s board of directors. Dr. Wagner is eligible to participate in the employee benefit
plans available to Berkshire Grey’s employees, subject to the terms of those plans. As a condition to the Wagner
Employment Agreement, Dr. Wagner is subject to Berkshire Grey’s Employee Restrictions and Proprietary
Information Agreement.

Pursuant to the Wagner Employment Agreement, as amended, in the event that Dr. Wagner’s employment
is terminated by Berkshire Grey without “cause” (and other than due to Dr. Wagner’s death or “disability”) (as
such terms are defined in the Wagner Employment Agreement), subject to the execution and effectiveness of a
general release of claims, he will be entitled to receive six months of base salary and benefits continuation. In
addition, Dr. Wagner’s options are subject to full accelerated vesting if Dr. Wagner’s employment is terminated
by Berkshire Grey without “cause” (and other than due to Dr. Wagner’s death or “disability”) (as such terms are
defined in the Wagner Employment Agreement) within three months preceding and 12  months following certain
liquidity events of Berkshire Grey.

Steven Johnson.    In October 2019, we entered into an employment agreement with Mr. Johnson, or the
“Johnson Employment Agreement,” for the position of President and Chief Operation Officer. The Johnson
Employment Agreement provides for Mr.  Johnson’s at-will employment. Mr. Johnson’s current annual base
salary is $300,000, which is subject to annual review and increase, and he is eligible for an annual bonus with a
target amount equal to 50% of his base salary. In addition, pursuant to the Johnson Employment Agreement, Mr.
Johnson purchased 1,191,871 restricted Berkshire Grey common shares, or the “Johnson Shares,” with a
promissory note and pledge agreement, which note and pledge agreement will be satisfied in exchange for vested
shares of Berkshire Grey Common Stock prior to and contingent upon the closing of the Business Combination.
The Johnson Shares are subject time- and performance-based vesting, such that 50% of the Johnson Shares shall
vest over four years, subject to Mr. Johnson’s
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continued service with Berkshire Grey and the remaining 50% shall vest upon the achievement of certain
Berkshire Grey performance conditions. Mr.  Johnson was also eligible for reimbursement by Berkshire Grey of
up to $10,000 in attorney’s fees incurred in connection with the negotiation of the Johnson Employment
Agreement and is also eligible to participate in the employee benefit plans available to Berkshire Grey
employees, subject to the terms of those plans. As a condition to the Johnson Employment Agreement, Mr.
Johnson is subject to Berkshire Grey’s Non-Competition, Non-Solicitation, Non-Disclosure and Intellectual
Property Agreement.

Pursuant to the Johnson Employment Agreement, in the event that Mr. Johnson’s employment is
terminated by Berkshire Grey without “cause” (and other than due to Mr. Johnson’s death or “disability”) or Mr.
Johnson resigns for “good reason” (as each terms are defined in the Johnson Employment Agreement) (such
termination a “qualifying termination”), subject to the execution and effectiveness of a general release of claims,
he will be entitled to receive (i) twelve months of base salary continuation, (ii) a prorated amount of his annual
bonus earned during the year of termination, if Berkshire Grey’s board of directors so determines to pay bonuses
for such year, (iii) an amount of annual bonus with respect to the year prior to the year of termination, if
Berkshire Grey’s board of directors so determines to pay bonuses for such year, he has not yet received payment
of the bonus for such prior year and Mr. Johnson’s employment is terminated after December 31 of such year,
(iv) subject to the Mr.  Johnson’s timely election to continue COBRA health coverage, continued medical
coverage, fully paid by Berkshire Grey under Berkshire Grey’s medical plan until the earlier of
(A) twelve months following termination or (B) Mr. Johnson’s eligibility for group medical plan benefits under
any other employer’s group medical plan, and (v) the Johnson Shares that (i) would have vested over the six -
month period following termination and (ii) are subject to time-based vesting conditions only, shall
automatically vest.

Pursuant to the Johnson Employment Agreement, if Mr. Johnson undergoes a qualifying termination
during the period beginning three months prior to and ending 6 months following a “change of control” (as
defined in the Johnson Employment Agreement), he will be eligible to receive (i) a lump sum payment equal to
12 months of his base salary, (ii) a severance bonus in an amount equal to 100% of his target annual bonus for
such year, (iii) an amount of annual bonus with respect to the year prior to the year of termination, if Berkshire
Grey’s board of directors so determines to pay bonuses for such year and Mr.  Johnson is terminated after
December 31 of such year, (iv) subject to Mr.  Johnson’s timely election to continue COBRA health coverage,
continued medical coverage, fully paid by Berkshire Grey under Berkshire Grey medical plan until the earlier of
(A) twelve months following termination or (B) Mr. Johnson’s eligibility for group medical plan benefits under
any other employer’s group medical plan, and (v) the automatic vesting acceleration of all equity awards held by
him.

In the event of a change of control of Berkshire Grey, which results in Mr. Johnson receiving “parachute
payments” within the meaning of Section 280G of the Internal Revenue Code subject to the applicable excise
tax, the Johnson Employment Agreement requires that such payments be reduced to avoid the imposition of such
excise tax, but only to the extent such reduction results in a better after-tax position to Mr. Johnson.

Mark Fidler.    In August 2020, we entered into an offer letter with Mr. Fidler, or the “Fidler Offer Letter,”
for the position of Chief Financial Officer. The Fidler Offer Letter provides for Mr.  Fidler’s at-will employment.
Mr. Fidler’s current annual base salary is $350,000, which is subject to annual review and increase, and he is
eligible for an annual bonus with a target amount equal to 50% of his base salary (but, for 2020 only, Mr.  Fidler
was guaranteed a bonus of $58,333.33). In addition, the Fidler Offer Letter provides for a grant of options to
acquire Berkshire Grey Common Stock equal to 1.0% of the shares of common stock as of the date of grant, or
the “Fidler Options.” The Fidler Options are subject to time-based vesting conditions such that 25% of the Fidler
Options shall vest upon the first anniversary of the date of commencement of employment followed by equal
monthly vesting for three years thereafter. Mr.  Fidler is eligible to participate in the employee benefit plans
available to Berkshire Grey’s employees, subject to the terms of those plans. As a condition to the Fidler Offer
Letter, Mr. Fidler is subject to Berkshire Grey’s Confidential/Proprietary Information Agreement.

Pursuant to the Fidler Offer Letter, in the event that Mr. Fidler’s employment is terminated by Berkshire
Grey without “cause” or Mr. Fidler resigns for “good reason” (as each term is defined in the Fidler Employment
Agreement), subject to the execution and effectiveness of a general release of claims, he will be entitled to
receive six months of base salary and benefits continuation. In addition, the Fidler Options are subject to full
accelerated vesting if Mr.  Fidler’s employment is terminated by Berkshire Grey without cause or he resigns for
good reason within three months preceding and 12 months following certain liquidity events of Berkshire Grey.
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Outstanding Equity Awards at December 31, 2020

The following table sets forth certain information with respect to outstanding equity awards held by
Berkshire Grey’s named executive officers as of December  31, 2020. The market value of the shares in the
following table is the fair value of such shares at December 31, 2020.

   Option Awards  Stock Awards

Name  Date of 
Grant  

Number of 
Securities 

Underlying 
Unexercised

Options 
(#) 

Exercisable  

Number of 
Securities 

Underlying 
Unexercised 

Options 
(#) 

Unexercisable 

Equity 
Incentive 

Plan 
Awards: 

Number of 
Securities 

Underlying 
Unexercised
Unearned 
Options 

(#)  

Option 
Exercise

Price 
($)  

Option 
Expiration 

Date  

Number
of 

Shares or 
Units 

of Stock
That 

Have Not 
Vested 

(#)  

Market 
Value of 

Shares or 
Units of 

Stock That
Have Not 

Vested 
($)(1)  

Equity 
Incentive 

Plan 
Awards: 

Number of
Unearned 

Shares, 
Units or 
Other 
Rights
That 

Have Not 
Vested 

(#)  

Equity 
Incentive 

Plan 
Awards: 

Market or 
Payout 
Value of 

Unearned 
Shares or 

Other 
Rights 

That Have 
Not Vested 

($)(1)

Thomas Wagner  11/4/2020 (2) — 346,540  — 6.70 11/4/2030 — — — —

Chief
Executive

 11/4/2020 (3) — — 105,653  6.70 11/4/2030 — — — —

Officer  12/9/2020 (4) — 36,671 — 6.70 12/9/2030 — — — —

  12/9/2020 (5) — — 394,391  6.70 12/9/2030 — — — —

Steven Johnson  10/28/2019(6) — — — — — 421,909  5,489,036 595,936  7,753,127
President and
Chief
Operating
Officer

                     

Mark Fidler  11/4/2020 (7) — 422,610  — 6.70 11/4/2030 — — — —
Chief
Financial
Officer

                     

____________

(1)      Market value of unvested shares is based on management’s retrospective determination of the fair market value of
such shares as of December 31, 2020: $13.01.

(2)      The stock option is subject to time-based vesting, such that the stock options vests over four years, commencing on
November 4, 2020, with 25% of the award vesting on the first anniversary of such date, followed by equal monthly
vesting thereafter. In addition, the stock option is subject to automatic 100% acceleration upon a “change in control”
(as defined in the stock option agreement).

(3)      The stock options vest at the discretion of the board of directors for achievement of performance milestones
determined by the board of directors. The maximum number of options to acquire shares of stock Dr. Wagner may
earn in connection with this award is 105,653. In addition, the stock option is subject to automatic 100% acceleration
upon a “change in control” (as defined in the stock option agreement).

(4)      The stock option is subject to time-based vesting, such that the stock options vests over four years, commencing on
December 9, 2020, such that 25% of the award vests upon the first anniversary of such date, followed by equal
monthly vesting thereafter. In addition, the stock option is subject to automatic 100% acceleration upon a “change in
control” (as defined in the stock option agreement).

(5)      The stock options vest at the discretion of the Board for achievement of performance milestones determined by the
board of directors. The maximum number of options to acquire shares of stock Dr. Wagner may earn in connection
with this award is 394,391. In addition, the stock option is subject to automatic 100% acceleration upon a change in
control (as defined in the stock option agreement).

(6)      The restricted stock awards are subject to time- and performance-based vesting in equal parts. The time-based
vesting portion the restricted stock awards vest over four years, commencing on October 28, 2019, such that 25% of
the award vests upon the first anniversary of such date, followed by equal monthly vesting thereafter. The
performance-based vesting portion of the awards vests upon the achievement of corporate financial performance
criteria.

(7)      The stock option is subject to time-based vesting, such that the stock options vest over four years, commencing on
September 1, 2020, such that 25% of the award vests upon the first anniversary of such date, followed by equal
monthly vesting thereafter.
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Employee Benefits and Equity Compensation Plans

2013 Stock Option and Purchase Plan

Berkshire Grey 2013 Stock Option and Purchase Plan (the “2013 Plan”) was adopted by Berkshire Grey’s
board of directors in October 2013, Berkshire Grey’s stockholders in October 2013 and amended and restated in
November 2020. The 2013 Plan allows the administrator of the plan to make equity-based incentive awards to
Berkshire Grey’s employees, directors, consultants and advisors.

Authorized Shares.    Berkshire Grey reserved 10,017,823 shares of Berkshire Grey Common Stock for the
issuance of awards under the 2013 Plan, subject to adjustment in the event of a stock split, stock dividend or
other change in Berkshire Grey capitalization. The shares issued under the 2013 Plan are either (i) authorized but
unissued shares or (ii) treasury shares. The shares of Berkshire Grey Common Stock underlying any awards that
are forfeited or reacquired by Berkshire Grey prior to vesting under the 2013 Plan are added back to the shares of
common stock available for issuance under the 2013 Plan.

Administration.    The 2013 Plan is administered by either Berkshire Grey’s board of directors or a
committee as selected by Berkshire Grey’s board of directors, or Administrator. The Administrator has the full
power to select, from among the individuals eligible for awards, the individuals to whom awards are granted, to
make any combination of awards to participants, and to determine the specific terms and conditions of each
award, subject to the provisions of the 2013 Plan among other authority.

Eligibility.    Persons eligible to participate in the 2013 Plan are those employees, directors, consultants and
advisors, as selected from time to time by the Administrator in its discretion.

Options.    The 2013 Plan permits the granting of both options to purchase Berkshire Grey Common Stock
intended to qualify as incentive stock options under Section 422 of the Code and options that do not so qualify.
The option exercise price of each option is determined by the Administrator but may not be less than 100% of
the fair market value of Berkshire Grey Common Stock on the date of grant unless the option is granted
(i) pursuant to a transaction described in, and in a manner consistent with, Section 424(a) of the Code or (ii) to
individuals who are not subject to U.S. income tax. The term of each option is fixed by the Administrator and
may not exceed 10 years from the date of grant. The Administrator determines at what time or times each option
may be exercised.

Other Awards.    The Administrator may sell shares of common stock or otherwise award other stock-
based awards subject to such conditions and restrictions as it may determine. These conditions and restrictions
may include the achievement of certain performance goals and/or continued employment or other service
relationship with Berkshire Grey through a specified vesting period.

Corporate Transactions.    The 2013 Plan provides that upon a merger with another entity, sale of all or
substantially all of Berkshire Grey’s assets, sale of a majority of the voting power of the stock of Berkshire Grey,
then the Administrator may provide for the following: (i) the continuation of all stock options granted under the
2013 Plan (or substitution for equivalent options of the acquiror, as applicable), (ii) upon written notice to the
participants of the 2013 Plan, provide that all stock options must be exercised, to the extent exercisable, over the
course of a specified period, after which all stock options shall terminate, or (iii) terminate all stock options in
exchange for a payment, in either cash or such other form as to be received by the stockholders of Berkshire
Grey in such transaction, equal to the excess of the fair market value of the underlying shares subject to the stock
options over such stock options’ exercise price with respect to the stock options then exercisable, including with
respect to any stock options made fully exercisable by the Administrator in connection with the transaction.

Amendment.    Berkshire Grey’s board of directors may amend or discontinue the 2013 Plan or any form
of award agreement for the purpose of satisfying changes in law or for any other lawful purpose, at any time.
Certain amendments to the 2013 Plan or to the terms of outstanding options or stock appreciation rights will
require the approval of Berkshire Grey stockholders.

No awards may be granted under the 2013 Plan after the date that is 10 years from the date on which the
2013 Plan became effective. Upon the effectiveness of the 2021 Plan, no additional awards will be made under
the 2013 Plan.
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2021 Stock Option and Incentive Plan

Effective upon the completion of the Business Combination and in connection with the implementation of
the 2021 Plan, we intend to grant awards to certain executive officers, however, such awards to executive
officers, employees and consultants under the 2021 Plan are discretionary and cannot be determined at this time.
See the section entitled “Proposal No. 5 — Incentive Plan Proposal” beginning on page 93 of this proxy
statement/prospectus.

Employee Benefit Plans

Berkshire Grey’s named executive officers are eligible to participate in Berkshire Grey’s employee benefit
plans, including Berkshire Grey’s medical, dental, vision, group life and accidental death and dismemberment
insurance plans, in each case, on the same basis as all of Berkshire Grey’s other employees. Berkshire Grey also
maintains a 401(k) plan for the benefit of its eligible employees, including the named executive officers, as
discussed in the section “ 401(k) plan.”

401(k) Plan

Berkshire Grey maintains a 401(k) retirement savings plan, or the 401(k) Plan, that provides eligible U.S.
employees with an opportunity to save for retirement on a tax-advantaged basis. Under the 401(k) Plan, eligible
employees may defer eligible compensation subject to applicable annual contribution limits imposed by the
Internal Revenue Service. Berkshire Grey’s employees’ pre -tax contributions are allocated to each participant’s
individual account and participants are immediately and fully vested in their contributions. The 401(k) Plan is
intended to be qualified under Section 401(a) of the Code with the 401(k) Plan’s related trust intended to be tax
exempt under Section 501(a) of the Code. Berkshire Grey makes matching contributions to eligible participants
equal to the first 4% of the participants’ contributions.
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 DIRECTOR COMPENSATION

The following table presents the total compensation for each person who served as a non-employee
member of Berkshire Grey’s board of directors during the year ended December 31, 2020. Other than as set
forth in the table and described more fully below, we did not pay any compensation, make any equity awards or
non-equity awards to, or pay any other compensation to any of the non-employee members of Berkshire Grey’s
board of directors in 2020 for their services as members of the board of directors.

Name  

Fees 
Earned
or Paid 
in Cash

($)  

Stock 
Awards

($)  

Option 
Awards 

($)  

Non-Equity 
Incentive Plan
Compensation

($)  

Nonqualified 
Deferred 

Compensation
Earnings 

($)  

All Other 
Compensation

($)  
Total 

($)

Peter Barris  — — — — — — —

Sven Strohband  — — — — — — —

Kenichi Yoshida  — — — — — — —

We expect to adopt a director compensation program that will become effective following the Business
Combination. Under this director compensation program, we expect that we will pay our non-employee directors
a cash retainer for service on the board of directors and for service on each committee on which the director is a
member. We expect the chairman of the board of directors and of each committee will receive higher retainers
for such service. We expect these fees will be payable in arrears in four equal quarterly installments on the last
day of each quarter, provided that the amount of such payment will be prorated for any portion of such quarter
that the director is not serving on our board of directors and no fee will be payable in respect of any period prior
to the completion of this offering. We expect the fees paid to non-employee directors for service on the board of
directors and for service on each committee of the board of directors on which the director is a member are as
follows:

 

Member 
Annual 

Fee  

Chairman 
Annual 

Fee

Board of Directors  $   $  
Audit Committee  $   $  
Compensation Committee  $   $  
Nominating and Corporate Governance Committee  $   $

We also expect to continue to reimburse our non-employee directors for reasonable travel and other
expenses incurred in connection with attending meetings of our board of directors and any committee of our
board of directors on which he or she serves.
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 BERKSHIRE GREY’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis provide information which Berkshire Grey’s management believes
is relevant to an assessment and understanding of Berkshire Grey’s consolidated results of operations and
financial condition. You should read the following discussion and analysis of Berkshire Grey’s financial
condition and results of operations together with the section titled “Selected Consolidated Financial
Information of Berkshire Grey” and Berkshire Grey’s audited consolidated financial statements and notes
thereto and unaudited condensed consolidated financial statements and notes thereto included elsewhere in this
proxy statement/prospectus. This discussion and analysis should also be read together with Berkshire Grey’s
pro forma financial information as of and for the year ended December 31, 2020. In addition to historical
financial information, this discussion contains forward-looking statements based upon Berkshire Grey’s current
expectations that involve risks and uncertainties. Our actual results could differ materially from those
anticipated in these forward-looking statements as a result of various factors, including those set forth under
“Risk Factors” and elsewhere in this proxy statement/prospectus. Unless otherwise indicated or the context
otherwise requires, references in this Berkshire Grey Management’s Discussion and Analysis of Financial
Condition and Results of Operations section to “Berkshire Grey,” “we,” “us,” “our,” and other similar terms
refer to Berkshire Grey and its consolidated subsidiaries.

Business Overview

Berkshire Grey is an Intelligent Enterprise Robotics (“IER”) company pioneering and delivering
transformative AI-enabled robotic solutions that automate filling ecommerce orders for consumers or businesses,
filling orders to resupply retail stores and groceries, and handling packages shipped to fill those orders. Our
solutions transform supply chain operations and enable our customers to meet and exceed the demands of
today’s connected consumers and businesses.

Our IER capabilities are grounded in patented and proprietary technologies for robotic picking (each
picking or unit handling), robotic movement and mobility (movement and storage of orders and goods), and
system orchestration which enables various intelligent subsystems to work together so that the right work is
being done at the right time to meet our customer’s needs. We are a technology leader in robotics and AI
automation with an intellectual property position buttressed by trade secrets supporting our technologies and
over 300 patent filings with 71 U.S. and international patents issued to date in technologies including robotic
picking, mobility, gripping, sensing and perception, general robot control, and differentiated supporting
mechanisms. A July 2019 article published in CIO Review, 20 Most Promising Robotics Solution Providers –
2019, stated that our company offers “diverse, AI-enabled robotic technologies that transform omnichannel
fulfillment operations,” and Fast Company named Berkshire Grey one of the “10 most innovative companies in
robotics” on March 9, 2021. Our proprietary technologies enable us to offer holistic solutions that automate
supply chain operations. Our solutions include moving goods to robots that then pick and pack ecommerce or
retail orders, robotically moving and organizing inventory and orders within a warehouse or logistics facility,
and robotically sorting packages and shipments.

Berkshire Grey is an IER company, a technology creator, and a deliverer of solutions. We are not a
component technology company nor are we a conventional systems integrator. Instead, we create products from
the technologies we pioneer and develop, and then incorporate the products (product modules) into solutions —
solutions that incorporate said modules and are designed by us to meet customer performance metrics like
throughput and accuracy rates. This technology plus performant, whole-enterprise solution view, enables
customers to focus on the core of their business and creates attractive returns for them. Following the whole-
enterprise solution view, we not only make, install, test, and commission the solutions, but we also offer
customers continued support in the form of software updates as well as professional services including
maintenance, system operation, and cloud-based monitoring and analytics. Because of our modular approach to
solutions and the role of our software, we offer customers the ability to incrementally add to or change solutions,
and we can incorporate outside technologies with our product modules if desired. The same modular attributes
mean we can offer small and large solutions and can design for brownfield and greenfield installations. We offer
customers a range of purchase options including a robotics-as-a-service (“RaaS”) program that minimizes the up-
front capital required when compared to conventional equipment purchase models. We also realize recurring
revenues from software maintenance and other services offered to our customers post-installation.
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To date, most of our deployments have been with large, Fortune 50 companies, where our technology and
solutions in production have achieved targeted metrics including throughput, accuracy, equipment effectiveness,
and others. Our customers include Walmart, Target, FedEx, SoftBank Robotics Corp. and TJX. Since 2019, our
customers have ordered approximately $114 million of systems from us, and as of December 31, 2020 we had
orders of approximately $70 million in backlog that we expect to deliver and install during 2021 and early 2022.

In 2020 Target Corporation and SoftBank Robotics Corp comprised approximately 70% and 30% of our
revenue, respectively, and in 2019 SoftBank Robotics Corp. and Walmart, Inc. comprised approximately 60%
and 30% of our revenue, respectively. We enter into master system purchase agreements with our customers that
permit them to order systems from time to time and orders placed may be cancelled for convenience subject to
payment of costs incurred by us.

While we have more than a dozen product offerings incorporating AI and other advanced technologies,
and we continue to develop new technologies and products. The strength of our team enables this continuous
development — of our approximately 275 employees as of March 1, 2021, approximately 75% have technical
degrees, approximately 60% have advanced degrees and 28 employees have PhD’s. Our engineering team has
more than 1,000 years of combined robotics experience.

We have incurred operating losses and negative cash flows from operating activities in each of our annual
periods since our inception, and we expect we will continue to need investments to support the growth of our
business, continue research and development in our customer solutions, and support our operations. We also
expect that we will incur operating losses and negative cash flows from operating activities for the next few
years as a result of these continued investments. Our ability to achieve profitability and positive cash flows from
operating activities will depend primarily on our ability to substantially scale our revenues with current and
future customers. We believe that our revenue growth will be driven by expanding relationships with our current,
large anchor customers and by investing in sales and marketing resources to build a diverse, global customer
base and expand geographically. By scaling our revenues, we expect to be able to lower our solution costs
through increased volumes with our contract manufacturers. Additionally, scaling our revenues allows us to
leverage overhead and other fixed costs supporting our business, contributing towards improving overall
profitability. We believe that our proprietary technology powered by our artificial intelligence software platform
combined with our engineering capabilities and proven customer experiences will enable us to fully realize our
potential in the large and rapidly growing robotics and AI automation industry.

Recent Developments

Merger Agreement

On February 23, 2021, we entered into the Merger Agreement to effectuate the Business Combination with
RAAC, a special purpose acquisition company. Upon the closing of the Business Combination, the combined
operating company will be named Berkshire Grey, Inc. and is expected to continue to be listed on Nasdaq.
Subject to the terms and conditions of the Merger Agreement, upon the effective time, each issued and
outstanding share of Berkshire Grey Common Stock, other than (i) any such shares held in the treasury of
Berkshire Grey and (ii) any shares held by stockholders of Berkshire Grey who have perfected and not
withdrawn a demand for appraisal rights, will be canceled and converted into the right to receive a number of
newly issued shares of RAAC Class A Common Stock (with each share valued at $10.00) equal to (x)
$2,250,000,000 divided by (y) the number of shares of Aggregate Fully Diluted Company Stock (as defined in
the Merger Agreement). Immediately prior to the effective time, all issued and outstanding shares of Berkshire
Grey Preferred Stock will be converted into shares of Berkshire Grey Common Stock.

In connection with the Business Combination, the stockholders of Berkshire Grey will exchange their
interests in Berkshire Grey for shares of RAAC Class A Common Stock. After consummation of the merger, the
funds held in the Trust Account and the proceeds of the PIPE Investment will be used to pay holders of the
RAAC Public Shares who exercise redemption rights, to pay fees and expenses incurred in connection with the
Business Combination and for Berkshire Grey’s working capital and general corporate purposes.

The combined entity is expected to continue to operate under the Berkshire Grey management team, with
John K. Delaney remaining on the New Berkshire Grey Board. For more information, see “Management After
the Business Combination.” Completion of the Business Combination, which is currently expected in the second
quarter of 2021, is subject to approval of the RAAC Stockholders and the satisfaction or waiver of certain other
customary closing conditions.
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COVID-19

In March 2020, the World Health Organization declared the outbreak of COVID-19 a pandemic. It is not
possible to accurately predict the full impact of the COVID-19 pandemic on our business, financial condition
and results of operations due to the evolving nature of the COVID-19 pandemic and the extent of its impact
across industries and geographies and numerous other uncertainties. For example, we face uncertainties about
the duration and spread of the outbreak, additional actions that may be taken by governmental entities, and the
impact it may have on the ability of us, our customers, our suppliers, our manufacturers, and our other business
partners to conduct business. Governments in affected regions have implemented, and may continue to
implement, safety precautions which include quarantines, travel restrictions, business closures, cancellations of
public gatherings, and other measures as they deem necessary. Many organizations and individuals, including
our company and employees, are taking additional steps to avoid or reduce infections, including limiting travel
and working from home. These measures are disrupting normal business operations and have had significant
negative impacts on businesses and financial markets worldwide. We continue to monitor our operations and
government recommendations and have made modifications to our normal operations because of the COVID-19
pandemic, including requiring most non-engineering or operations-related team members to work remotely,
utilizing heightened cleaning and sanitization procedures, implementing new health and safety protocols and
reducing non-essential travel.

To date, travel restrictions and capacity limits at customer locations imposed in response to the COVID-19
pandemic have caused delays in the deployment of two customer contracts; however, the pandemic has not
significantly impacted our financial condition and operations. We cannot predict the future extent or duration of
the impact that the COVID-19 pandemic will have on our financial condition and operations. The impact of the
COVID-19 pandemic on our financial performance will depend on future developments, including the duration
and spread of the outbreak and related governmental advisories and restrictions. These developments and the
impact of the COVID-19 pandemic on the financial markets and the overall economy are highly uncertain and
cannot be predicted. If the financial markets and/or the overall economy are impacted for an extended period,
Berkshire Grey’s results may be materially adversely affected.

Critical Accounting Policies and Significant Estimates

Revenue Recognition

We primarily derive revenues from the sale of our AI-enabled robotics and automation solutions, which
consist of a network of automated machinery installed at the customer location and configured to meet specified
performance requirements. Revenue is recognized when control of the promised products is transferred to the
customer, or when services are satisfied under the contract, in an amount that reflects the consideration Berkshire
Grey expects to be entitled to in exchange for those products or services (the transaction price). Revenue is
recognized only to the extent that it is probable that a significant reversal of revenue will not occur. Taxes
collected from customers, which are subsequently remitted to governmental authorities, are excluded from
revenue.

Our customer contracts typically have multiple performance obligations. Judgment is required to
determine whether performance obligations specified in these contracts are distinct and should be accounted for
as separate revenue transactions for recognition purposes. We also provide assurance-based warranties that are
not considered a distinct performance obligation. We allocate the total transaction price to each performance
obligation in an amount based on the estimated relative standalone selling prices (“SSP”) of the promised goods
or services underlying each performance obligation.

We have had limited standalone sales of our solutions and services. We began generating revenue from the
sale of systems in 2018. The absence of observable prices resulting from our relatively short period of revenue
generation requires us to estimate the SSPs of distinct performance obligations in a given contract. We use a cost
plus margin approach to determine the SSP for separate performance obligations. Expected margins may vary
based on the complexity of the underlying equipment and technologies. Our determination of SSP may change in
the future as standalone sales of solutions and services occur, providing observable prices.

Each customer contract is evaluated individually to determine the appropriate pattern of revenue
recognition. The majority of our revenues is from the sale of systems which are delivered and installed by our
deployment teams. Revenue recognition for these contracts begins upon delivery and continues throughout the
installation and implementation period. Berkshire Grey typically uses total estimated labor hours as the input to
measure progress as
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labor hours represent work performed and the transfer of control to the customer. Revenue from sale of services
may be recognized over the life of the associated service contract or as services are performed, depending on the
nature of the services being provided.

Our complete revenue recognition policy is more fully described in the Berkshire Grey’s Notes to the
Consolidated Financial Statements.

Stock-Based Compensation

We measure stock-based awards granted to employees, directors and non-employees based on their fair
value on the date of the grant and recognize the corresponding compensation expense of those awards over the
requisite service period, which is generally the vesting period of the respective award. Forfeitures are accounted
for as they occur. We grant stock options and restricted stock awards that are subject to service and/or
performance-based vesting conditions. Compensation expense related to awards to employees and non-
employees with performance-based vesting conditions is recognized based on the grant date fair value over the
requisite service period using the accelerated attribution method to the extent achievement of the performance
condition is probable. We estimate the probability that certain performance criteria will be met and do not
recognize compensation expense until it is probable that the performance-based vesting condition will be
achieved.

We classify stock-based compensation expense in the statements of operations in the same way the payroll
costs or service payments are classified for the related stock-based award recipient.

We estimate the fair value of each stock option using the Black-Scholes option pricing model or a lattice
model, which requires the input of highly subjective assumptions, including (i) the expected volatility of our
stock, (ii) the expected term of the award, (iii) the risk-free interest rate, (iv) expected dividends, and (v) the fair
value of our common stock.

A complete discussion of stock-based compensation expense, including cost components and amounts, is
more fully described in the Berkshire Grey’s Notes to the Consolidated Financial Statements.

Determination of the Fair Value of Common Stock

As there has been no public market for our common stock to the date of this proxy statement/prospectus,
management used the assistance of a third-party valuation specialist to determine the estimated fair value of our
common stock. These third-party valuations were performed in accordance with the guidance outlined in the
American Institute of Certified Public Accountants’ (“AICPA”) Accounting and Valuation Guide, Valuation of
Privately-Held-Company Equity Securities Issued as Compensation. The independent third-party valuation
specialist considered all objective and subjective factors that it believed to be relevant for each valuation
conducted in accordance with AICPA’s Valuation Guide, including our best estimate of our business condition,
prospects, and operating performance at each valuation date. Other significant factors included:

•        The rights and preferences of our preferred stock as compared to those of our common stock,
including liquidation preferences of preferred stock;

•        Our current and prospective results of operations and financial position;

•        Our weighted average cost of capital;

•        Our stage of development and business strategy and the material risks related to our business and
industry;

•        The composition of, and changes to, our management team and board of directors;

•        The lack of liquidity of our common stock;

•        The valuation of publicly traded peer companies; and

•        The likelihood of becoming a publicly listed entity.

The assumptions underlying these valuations represented our best estimate, which involved inherent
uncertainties and the application of management’s judgment. As a result, if we had used significantly different
assumptions or estimates, the fair value of its common stock and its stock-based compensation expense could
have been materially different.
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Once a public trading market for the combined entity’s common stock has been established for a sufficient
period of time subsequent to the closing of the Business Combination, we expect that it will not be necessary for
the New Berkshire Grey Board to estimate the fair value of its common stock in connection with its accounting
for granted stock options and other such awards we may grant, as the fair value of New Berkshire Grey Common
Stock will be determined based on the quoted market price.

Contract Assets and Contract Liabilities

Contract assets represent the sale of goods or services to a customer before Berkshire Grey has the right to
obtain consideration from the customer. Contract assets consist of unbilled amounts at the reporting date and are
transferred to accounts receivable when the rights become unconditional.

Contract liabilities represent an obligation to transfer goods or services to a customer for which Berkshire
Grey received advanced consideration. Contract liabilities will be recognized when the contracted deliverables
are provided to our customers.

Deferred Fulfillment Costs

Berkshire Grey incurs costs to its obligations under a contract once it is obtained, but before transferring
goods or services to the customer. Berkshire Grey capitalizes deferred fulfillment costs if they are directly
related to a specific customer contract, generate or enhance assets used to satisfy the customer contract
performance obligations in the future, and are recoverable. Berkshire Grey’s deferred fulfillment costs include
direct labor related to manufacturing, installation, software services, and direct materials.

Key Factors Affecting Operating Results

We believe that our performance and future success depend on many factors that present significant
opportunities for us but also pose risks and challenges, including those discussed below and in the “Risk
Factors” section of this proxy statement/prospectus.

Industry Opportunity and Competitive Landscape

At Berkshire Grey, we believe AI -enabled robotics and automation is essential to meet the evolving order
fulfillment needs driven by fundamental changes in consumer buying behavior. We believe our current and
potential future customers will need to make significant investments in automation of their supply chain
infrastructure to remain competitive. Currently, our primary competition is mainly manual systems and human
labor, and the robotics and AI automation market is continually evolving. With the introduction of new
technologies and the potential entry of new competitors into the market, we expect competition to increase in the
future. We believe that our proprietary technology powered by our AI software platform combined with our
engineering capabilities and proven customer experiences will enable us to capture significant market share in
the emerging robotics and AI automation industry.

Commercialization of Products

Several of our technologies, product modules, and solutions are in development and are scheduled to be
deployed throughout 2021 and 2022. Prior to commercialization, we must complete design, development, testing
and ramp-up of our third-party manufacturing partners. Any delays in successful completion of these steps may
impact our ability to generate revenue from these solutions.

Pricing, Product Cost, and Margins

To date, our revenues have been generated from a limited number of customer systems that have been
deployed since 2019. Going forward, we expect to commercialize our current solution portfolio and develop
additional solutions for future commercialization. Pricing may vary by customer and region due to market-
specific supply and demand dynamics and product lifecycles, and sales of certain products have, or are expected
to have, higher gross margins than others. As a result, our financial performance depends, in part, on the mix of
solutions we sell during a given period. In addition, we are subject to price competition, and our ability to
compete in key markets will depend on the success of our investments in new technologies and cost
improvements as well as our ability to introduce cost-effective solutions for our customers.
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Continued Investment and Innovation

We believe that we are a leader in the robotics and AI automation industry, offering breakthrough
technologies that create significant value for our customers. Our performance is dependent on the investment we
make in our research and development efforts and on our ability to remain at the forefront of the robotics and AI
automation industry. It is essential that we continually identify and respond to rapidly evolving customer
requirements, develop and introduce innovative new solutions, enhance existing solutions, and generate customer
demand for our solutions. We believe that investment in our research and development will contribute to long-
term revenue growth, but it may adversely affect our near-term profitability.

Summary of Recent Financial Performance

Revenue was $34.8 million in 2020 compared to $8.0 million in 2019. The increase is primarily due to the
completion, and recognition of revenue, of a $22.3 million customer contract, with the remainder of the increase
related to incremental development and deployment of a customer contract in which revenue is recognized on a
percentage of completion basis.

Gross profit increased to $2.8 million in 2020, compared to a loss of $2.0 million in 2019, which was the
result of margin from customer contracts described above and beginning to achieve economies of scale on fixed
overhead costs.

Combined general and administrative, selling and marketing, and research and development expenses in
2020 increased to $64.7 million, compared to $48.2 million in 2019. The net increase in total operating expenses
of $16.4 million included a $17.3 million increase in salaries and related employee costs related to personnel
growth, $1.4 million increase in infrastructure related costs, $3.4 million increase in materials and services,
offset by a $5.7 million decrease in stock-based compensation.

The decrease in stock-based compensation from 2019 to 2020 is related to a tender offer commenced by
an investor in connection with the Series B-2 initial closing in October 2019 discussed in Notes 8 and 9 of
Berkshire Grey’s Consolidated Financial Statements. Berkshire Grey’s operating expenses included $10.2
million in stock-based compensation expense during the year ended December 31, 2019 related to the tender
offer. Excluding the tender offer, stock -based compensation included in operating expenses increased by $4.5
million in 2020 as compared to 2019 related to the issuance of restricted stock awards and additional stock
option grants.

Net losses were $57.6 million in 2020 compared to $49.5 million in 2019. The increase in net losses was
due primarily to increases in operating expenses offset in part by increases in gross profit noted above.

Components of Results of Operations

Revenue

Our revenues are primarily derived from selling AI-enabled robotics and automation solutions, which
consist of a network of equipment and software installed at the customer location and configured to meet
specified performance requirements. We also generate revenue from research services for our customers that
extend the capabilities our technology, pilot agreements that allow customers to evaluate our solutions, sale and
delivery of spare parts, maintenance, and extended support services.

We expect our revenue streams may change in future periods as our strategic objectives evolve and we
negotiate contracts for future generations of our AI-enabled robotics and automation solutions. Additionally, we
expect revenues to increase in absolute dollars in future periods as we expand our domestic and international
sales and marketing teams.

Cost of Revenue

Cost of revenue represents the manufacturing cost of AI-enabled robotics and automation solutions. These
costs primarily consist of amounts paid to third-party contract manufacturers, component suppliers, external
labor, and personnel-related costs directly associated with manufacturing and installation operations. Cost of
revenue also includes the cost of spare parts, warranty costs, shipping costs, and an allocated portion of overhead
costs. Cost of revenue is recognized in direct proportion to the associated revenue stream; for customer solutions
this is typically ratably over the installation period.
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We expect cost of revenue to increase in absolute dollars in future periods as our revenues continue to
grow. Additionally, we expect our cost of revenues to decline as a percentage of revenue as we achieve
economies of scale with our third-party manufacturers, component suppliers, and deployment teams.

Gross Profit and Gross Margin

Gross profit is the difference between revenues and cost of revenue. Gross margin is the percentage
obtained by dividing gross profit by revenue. Our gross profit and gross margin are, or may be, influenced by
several factors, including:

•        Market conditions, including direct and indirect competition, that may impact our pricing;

•        Growth in our commercial team and thereby our customer base;

•        Mix changes between established and new solutions;

•        Cost of materials and services used by our third-party manufacturers and component suppliers; and

•        Our cost structure for manufacturing operations, including contract manufacturers, as the sales
volume of our products and services increase.

We expect our gross margins to fluctuate over time, depending on the factors described above.

General and Administrative

General and administrative expenses represent costs incurred for the general corporate administration of
Berkshire Grey. These costs are primarily related to salaries and related employee costs for our executive,
finance, legal, information technology and human resources functions; professional fees for legal, audit,
accounting, and other consulting services; information technology infrastructure costs; and an allocated portion
of overhead costs.

We expect our general and administrative expenses will increase after the closing of the Business
Combination on an absolute dollar basis as a result of operating as a public company, including expenses
necessary to comply with the rules and regulations applicable to companies listed on a national securities
exchange and related to compliance and reporting obligations pursuant to the rules and regulations of the SEC,
as well as increased expenses for general and director and officer insurance, investor relations, and other
administrative and professional services. In addition, we expect to incur additional costs as we continue to hire
personnel and enhance our infrastructure to support the anticipated growth of the business.

Sales and Marketing

Sales and marketing expenses represent costs incurred for the selling and marketing of our solutions.
These costs are primarily comprised of salaries and related employee costs for our sales and marketing
departments, marketing services and materials, trade shows and event services, information technologies to
support our sales and marketing teams, and an allocated portion of overhead costs.

We expect our sales and marketing costs will increase on an absolute dollar basis as we expand our
headcount, initiate new marketing campaigns, and launch new solution platforms.

Research and Development

Our research and development expenses represent costs incurred to develop our current AI-enabled
robotics and automation solutions, create new technology solutions that will enhance the capabilities of our
existing solutions, and build prototype systems. Our research and development expenses consist primarily of
salaries and related employee costs, components and materials for prototype development systems, design
expenses, consulting and contractor costs, information technologies to support our engineering teams, and an
allocated portion of overhead costs.

We expect research and development costs will increase on an absolute dollar basis over time as we
continue to invest in advancing our technologies.

Interest Income

Interest income includes interest earned on cash and cash equivalents.
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Other Income

Other income includes gains and losses on the change in fair value of warrants and foreign currency.

Income Taxes

Our income tax provision consists of an estimate for U.S. federal and state income taxes based on enacted
rates, as adjusted for allowable credits, deductions, uncertain tax positions, changes in deferred tax assets and
liabilities, and changes in tax law. Due to cumulative losses, we maintain a valuation allowance against our U.S.
and state net deferred tax assets.

Results of Operations

The following is a description of significant components of our operations, including significant trends
and uncertainties that we believe are important to an understanding of our business and results of operations.

Comparison of the Years Ended December 31, 2020 and 2019

Revenue

In 2020 and 2019, Berkshire Grey generated revenue through the sale, delivery, installation of customer
contracts in the United States and Japan. The following table presents revenue as well as the change from the
prior period.

 
For the Years Ended 

December 31,  Change in Revenue

(Dollars in thousands)  2020  2019  $  %

Revenue  $ 34,835  $ 7,972 $ 26,863  337%

Total revenue for the years ended December 31, 2020 and 2019 was $34.8 million and $8.0 million,
respectively, an increase of $26.9 million or 337%. The increase is primarily due to the completion and
recognition of revenue of a $22.3 million customer contract, with the remainder of the increase related to
incremental development and deployment of a customer contract in which revenue is recognized on a percentage
of completion basis, and the sale, delivery, installation and/or completion of contracts with existing customers. In
2020, Target Corporation and SoftBank Robotics Corp. comprised approximately 70% and 30% of our revenue,
respectively, and in 2019, SoftBank Robotics Corp. and Walmart, Inc. comprised approximately 60% and 30%
of our revenue, respectively. Since 2019, our revenue has been dependent upon these few customers and we
expect that we will continue to derive a majority of our revenue from a limited number of significant customers
in future years. No assurance can be given that our significant customers will expand their business relationship
with us, will continue to do business with us, or that they will maintain their historical levels of business. If our
relationship with any significant customer were to cease, then our revenues would decline and negatively impact
our results of operations.

Cost of Revenue

The following table presents cost of revenue as well as the change from the prior period.

 
For the Years Ended 

December 31,  
Change in Cost of 

Revenue

(Dollars in thousands)  2020  2019  $  %

Cost of Revenue  $ 32,009  $ 9,974 $ 22,035  221%

Total cost of revenue during the years ended December 31, 2020 and 2019 was $32.0 million and $10.0
million, respectively, an increase of $22.0 million or 221%. The increase in total cost of revenue was driven
primarily by costs related to the completion of a $22.3 million customer contract.
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Gross Profit and Gross Margin

The following table presents gross profit as well as the change from the prior period.

 
For the Years Ended 

December 31,  Change in Gross Profit

(Dollars in thousands)  2020  2019  $  %

Gross Profit  $ 2,826 $ (2,002)  $ 4,828 (241)%

Total gross profit during the years ended December 31, 2020 and 2019 was $2.8 million and a loss of $2.0
million, respectively. The increase in gross profit of $4.8 million resulted from completing more product and
service contracts compared to the prior year, and beginning to achieve economies of scale with fixed overhead
costs.

The following table presents gross margin as well as the change from the prior period.

 
For the Years Ended 

December 31,  Change in 
Gross

Margin  2020  2019  
Gross Margin  8%  (25)% 33%

Total gross margin was approximately 8% for 2020 compared with total gross margin of (25)% for 2019,
an increase of 33% points. The increase in 2020 gross margin percentage was driven by higher revenues and
achieving economies of scale with fixed overhead costs, including certain fixed personnel related costs directly
associated with manufacturing. We expect that gross margins will continue to improve as we grow our revenue.
However, gross margins may fluctuate significantly based on actual volumes realized in any given reporting
period. By scaling our revenues, we expect to be able to lower our solution costs through increased volumes with
our contract manufacturers. Additionally, scaling our revenues allows us to leverage other overhead costs,
contributing towards improving overall gross margins.

General and Administrative

The following table presents general and administrative expenses as well as the change from the prior
period.

 
For the Years Ended 

December 31,  Change in Expenses

(Dollars in thousands)  2020  2019  $  %

General and Administrative  $ 15,935   $ 15,152   $ 783  5%

% of Operating Expenses   25%  31%      

General and administrative expenses during the years ended December 31, 2020 and 2019 were $15.9
million and $15.1 million, respectively, an increase of $0.8 million or 5%. The increase in general and
administrative expenses included a $1.8 million increase in salaries and related employee costs, $1.3 million
increase in business services (e.g., legal, recruiting, insurance, consulting), partially offset by a $2.3 million
decrease in stock-based compensation. In 2019, we recorded $5.0 million in stock-based compensation expense
associated with a tender offer of shares of our common stock which is more fully described in Notes 8 and 9 to
our Consolidated Financial Statements and a similar expense was not incurred in 2020.

Sales and Marketing

The following table presents sales and marketing expenses as well as the change from the prior period.

 
For the Years Ended 

December 31,  Change in Expenses

(Dollars in thousands)  2020  2019  $  %

Sales and Marketing  $ 12,910   $ 5,272   $ 7,638 145%

% of Operating Expenses   20%  11%      

Sales and marketing expenses during the years ended December 31, 2020 and 2019 were $12.9 million and
$5.3 million, respectively, an increase of $7.6 million or 145%. The increase in sales and marketing expenses
included a $5.9 million increase in salaries and related employee costs related primarily to sales team personnel
growth and
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expansion into Europe, $1.0 million increase in marketing services and materials to expand our customer reach,
branding programs, and implementing systems to support planned future growth, and $0.7 million increase in
stock-based compensation. In 2019, we recorded $0.8 million in stock-based compensation expense associated
with a tender offer of shares of our common stock which is more fully described in Notes 8 and 9 to our
Consolidated Financial Statements and a similar expense was not incurred in 2020.

Research and Development

The following table presents research and development expenses as well as the change from the prior
period.

 
For the Years Ended 

December 31,  Change in Expenses

(Dollars in thousands)  2020  2019  $  %

Research and Development  $ 35,806   $ 27,805   $ 8,001 29%

% of Operating Expenses   55%  58%      

Research and development expenses during the years ended December 31, 2020 and 2019 were $35.8
million and $27.8 million, respectively, an increase of $8.0 million or 29%. The increase in research and
development expenses included an $9.6 million increase in salaries and related employee costs related to
personnel growth and expanded development programs, $1.4 million increase in costs associated with equipment
related to engineering projects, $1.1 million increase in research and development materials and services, offset
by a $4.1 million decrease in stock-based compensation. In 2019, we recorded $4.5 million in stock-based
compensation expense associated with a tender offer of shares of our common stock which is more fully
described in the Notes to our Consolidated Financial Statements.

Interest Income

The following table presents interest income as well as the change from the prior period.

 
For the Years Ended 

December 31,  
Change in Interest 

Income

(Dollars in thousands)  2020  2019  $  %

Interest Income  $ 280  $ 579  $ (299)  (52)%

Interest income during the years ended December 31, 2020 and 2019 was $0.3 million and $0.6 million,
respectively, a decrease of $0.3 million or 52%. The decrease in interest income is attributed to a decline in cash
balances and interest rates on money market funds.

Other Income

The following table presents other income as well as the change from the prior period.

 
For the Years Ended 

December 31,  
Change in Other 

Income

(Dollars in thousands)  2020  2019  $  %

Other Income  $ 3,907 $ 142  $ 3,765 2,651%

Other income during the years ended December 31, 2020 and 2019 was $3.9 million and $0.1 million,
respectively, an increase of $3.8 million or 2,651%. The increase in other income is related to the revaluation of
warrants issued to purchase shares of Berkshire Grey Series B-3 Preferred Stock which we determined, upon
evaluation of achievement of certain performance milestones, that the vesting of the warrants was not probable.
See Note 8 in our consolidated financial statements for more information regarding the warrants.

Income Taxes

During the years ended December 31, 2020 and 2019, Berkshire Grey recorded no income tax benefits due
to the uncertainty of future taxable income as Berkshire Grey has incurred net losses since inception.

We have provided a valuation allowance for all our net deferred tax assets as a result of our historical net
losses in the jurisdictions in which we operate. We continue to assess our future taxable income by jurisdiction
based on our recent historical operating results, the expected timing of reversal of temporary differences, various
tax planning

151



Table of Contents

strategies that we may be able to enact in future periods, the impact of potential operating changes on our
business and our forecast results from operations in future periods based on available information at the end of
each reporting period. To the extent that we are able to reach the conclusion that deferred tax assets are
realizable based on any combination of the above factors in a single, or multiple, taxing jurisdictions, a reversal
of the related portion of our existing valuation allowances may occur.

Non-GAAP Financial Information

In addition to our results determined in accordance with GAAP, we believe that EBITDA and Adjusted
EBITDA, each non-GAAP financial measures, are useful in evaluating our operational performance. We use this
non-GAAP financial information to evaluate our ongoing operations and for internal planning and forecasting
purposes. We believe that this non-GAAP financial information, when taken collectively, may be helpful to
investors in assessing our operating performance.

We define “EBITDA” as net loss plus interest income, income tax expense, depreciation and amortization
expense.

We define “Adjusted EBITDA” as EBITDA adjusted for stock-based compensation.

We believe that the use of EBITDA and Adjusted EBITDA provides an additional tool for investors to use
in evaluating ongoing operating results and trends because it eliminates the effect of financing, capital
expenditures, and non-cash expenses such as stock-based compensation and provides investors with a means to
compare our financial measures with those of comparable companies, which may present similar non-GAAP
financial measures to investors. However, you should be aware that when evaluating EBITDA and Adjusted
EBITDA we may incur future expenses similar to those excluded when calculating these measures. In addition,
our presentation of these measures should not be construed as an inference that our future results will be
unaffected by unusual or non-recurring items. Our computation of these measures may not be comparable to
other similarly titled measures computed by other companies because not all companies calculate these measures
in the same fashion.

Because of these limitations, EBITDA and Adjusted EBITDA should not be considered in isolation or as a
substitute for performance measures calculated in accordance with GAAP. We compensate for these limitations
by relying primarily on our GAAP results and using EBITDA and Adjusted EBITDA on a supplemental basis.
You should review the reconciliation of net loss to EBITDA and Adjusted EBITDA below and not rely on any
single financial measure to evaluate our business.

The following table reconciles net loss to EBITDA and Adjusted EBITDA during the years presented.

 
For the Years Ended 

December 31,

(Dollars in thousands)  2020  2019

Net loss  $ (57,643)  $ (49,511)

Interest income   (280)   (579)

Income tax expense   5    1  

Depreciation and amortization   1,006    312  

EBITDA   (56,912)   (49,777)

Stock-based compensation   6,021    12,034  

Adjusted EBITDA  $ (50,891)  $ (37,743)

Liquidity and Capital Resources

Sources of Liquidity and Capital

We have incurred a net loss in each of our annual periods since our inception. We incurred net losses of
$57.6 million and $49.5 million during the years ended December 31, 2020 and 2019, respectively. As of
December 31, 2020, we have an accumulated deficit of $151.7 million. As an early-stage company, we have
primarily obtained cash to fund our operations through preferred stock offerings. From inception through
December 31, 2020, we have received cumulative gross proceeds from the sale of our preferred stock and
warrants of $227.3 million to fund our operations. We have incurred operating losses and negative cash flows
from operating activities in each of our

152



Table of Contents

annual periods since our inception, and we expect we will continue to need investments to support the growth of
our business, continue research and development in our customer solutions, and support our operations. We also
expect that we will incur operating losses and negative cash flows from operating activities for the next few
years as a result of these continued investments. Our ability to achieve profitability and positive cash flows from
operating activities will depend primarily on our ability to substantially scale our revenues with current and
future customers. We believe that our revenue growth will be driven by expanding relationships with our current,
large anchor customers, and by investing in sales and marketing resources to build a diverse, global customer
base and expand geographically. By scaling our revenues, we expect to be able to lower our solution costs
through increased volumes with our contract manufacturers. Additionally, scaling our revenues allows us to
leverage overhead and other fixed costs supporting our business, contributing towards improving overall
profitability.

We believe that our existing capital resources will be sufficient to support our operating plan and cash
commitments for the next 12 months. As of December 31, 2020, we had cash and cash equivalents of $93.9
million which are principally invested in money market funds. These highly liquid assets significantly exceed
our current short-term obligations.

Cash Flows

The following table summarizes our cash flows during the years presented.

 
For the Years Ended 

December 31,

(Dollars in thousands)  2020  2019

Net cash used in operating activities  $ (55,974)  $ (28,821)

Net cash used in investing activities   (8,718)   (1,818)

Net cash provided by financing activities   226    167,589  

Net (decrease) increase in cash, cash equivalents and restricted cash  $ (64,466)  $ 136,950  

Cash Flows for the Years ended December 31, 2020 and 2019

Operating Activities

Net cash used in operating activities during the years ended December 31, 2020 and 2019 was $56.0
million and $28.8 million, respectively. The increase of $27.2 million in cash used for operating activities is the
result of $8.1 million increase in net losses, $9.1 million in adjustments from non-cash operating activities, and
$10.0 million in changes from net operating assets and liabilities.

The increase in net losses of $8.1 million is more fully described in the management’s discussion and
analysis of operating results.

Changes in non-cash operating activity of $9.1 million include a $6.0 million reduction in stock-based
compensation and a $3.9 million gain on the revaluation of warrants associated with Berkshire Grey Series B-3
Preferred shares, partially offset by an increase in depreciation of $0.7 million.

In 2019, we recorded $10.6 million in stock-based compensation expense associated with a tender offer of
shares of our common stock which is more fully described in the Notes to our Consolidated Financial
Statements. Other income from warrant revaluation occurred in mid-2020 when we determined, upon evaluation
of performance milestones, that the vesting of the warrants was not probable. Increases in depreciation are
primarily attributable to an increase in investing activities, specifically related to leasehold improvements and
capitalized development systems.

Cash used from changes in net operating assets and liabilities totaling $10.0 million is composed of a
$18.3 million decrease in cash from changes in contract liabilities, a $15.9 million decrease in cash from changes
in accounts receivable, partially offset by a $20.5 million increase in cash from changes in deferred fulfillment
costs and a $2.2 million increase in cash from changes in accounts payable.
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Investing Activities

Net cash used in investing activities for the years ended December 31, 2020 and 2019 was $8.7 million and
$1.8 million, respectively. The increase of $6.9 million is attributed to an increase in capital expenditures for
development systems, leasehold improvements for lab and office space in Bedford, Massachusetts and
Sharpsburg, Pennsylvania, and information technology infrastructure for research and development teams.

Financing Activities

Net cash provided by financing activities during the years ended December 31, 2020 and 2019 was $0.2
million and $167.6 million, respectively. The decrease in cash provided by financing activities of $167.4 million
was primarily due to the issuance of our Berkshire Grey Series B-2 Preferred Stock financing and B-3 Warrants
in June 2019.

Commitments and Contingencies

See Note 13 in the Consolidated Financial Statements for discussion on contractual commitments and
contingencies.

Off-Balance Sheet Arrangements

In October 2019, Berkshire Grey issued a Partial Recourse Secured Promissory Note (the “Secured
Promissory Note”) to an executive officer for approximately $9.9 million with an interest rate of 1.86% per
annum compounded annually. Under the terms of the Secured Promissory Note, the officer will be personally
liable for 51% of the unpaid balance of the principal and any accrued interest. The entire principal amount was
used to purchase 1,191,872 shares of restricted stock. The Secured Promissory Note is collateralized by the
restricted common stock. Berkshire Grey determined that the entire Secured Promissory Note must be treated as
non-recourse; as such, the balance of the note and related accrued interest are not presented on the consolidated
balance sheets.

Recent Accounting Pronouncements

See Note 2 in the Consolidated Financial Statements regarding recent accounting pronouncements.

Quantitative and Qualitative Disclosures About Market Risk

Foreign Currency Exchange Rate Sensitivity

We are exposed to foreign currency risks that arise from normal business operations. These risks include
the translation of local currency balances of foreign subsidiaries, transaction gains and losses associated with
intercompany accounts receivable and payable with foreign subsidiaries, and transactions denominated in
currencies other than a location’s functional currency. As such, we have exposure to adverse changes in
exchange rates associated with operating expenses of our foreign operations. Any fluctuations in other
currencies will have minimal direct impact on our international revenue.

We regularly monitor the forecast of non-U.S. dollar expenses and the level of non-U.S. dollar monetary
asset and liability balances to determine if any actions, including possibly entering into foreign currency
contracts, should be taken to minimize the impact of fluctuating exchange rates on our results of operations. We
have not entered into any foreign currency contracts as of December 31, 2020.

Interest Rate Sensitivity

At December 31, 2020, we had unrestricted cash and cash equivalents of $93.9 million. The unrestricted
cash and cash equivalents are held for working capital purposes. We do not enter into investments for trading or
speculative purposes. As of December  31, 2020, all our cash equivalents were held in money market funds. Due
to the short-term nature of these investments, we believe we do not have any material exposure to changes in the
fair value of our investment portfolio as a result of changes in interest rates.
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 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following tables and accompanying footnotes set forth information regarding (1) the actual beneficial
ownership of RAAC Class A Common Stock, RAAC Class B Common Stock and RAAC Class C Common
Stock as of May 14, 2021, without giving effect to the Business Combination, and (2) expected beneficial
ownership of shares of New Berkshire Grey common stock immediately following the consummation of the
Business Combination (assuming a “no redemption” scenario and assuming a “maximum redemption scenario”
as described below) by:

•        each person who is known to be the beneficial owner of more than 5% of the outstanding RAAC
Common Stock or is expected to be the beneficial owner of more than 5% of any class of shares of
New Berkshire Grey common stock post-Business Combination;

•        our current named executive officers and each of our current directors;

•        each person who will (or is expected to) become one of our named executive officers or directors
post-Business Combination; and

•        all of our executive officers and directors as a group pre-Business Combination, and all of our
executive officers and directors post-Business Combination.

Beneficial ownership is determined in accordance with the rules and regulations of the SEC. A person is a
“beneficial owner” of a security if that person has or shares “voting power,” which includes the power to vote or
to direct the voting of the security, or “investment power,” which includes the power to dispose of or to direct
the disposition of the security or has the right to acquire such powers within 60 days.

The beneficial ownership of shares of RAAC Common Stock pre-Business Combination is based on
38,333,333 shares of RAAC Common Stock (consisting of 28,750,000 shares of RAAC Class A Common Stock,
3,833,333 shares of RAAC Class B Common Stock and 5,750,000 shares of RAAC Class C Common Stock)
issued and outstanding as of December 31, 2020.

The expected beneficial ownership of shares of New Berkshire Grey Common Stock post-Business
Combination assumes two redemption scenarios as follows:

•        Assuming No Redemptions:    This presentation assumes that no RAAC Public Shares are redeemed,
16,500,000 shares of RAAC Class A Common Stock are issued pursuant to the PIPE Investment and
193,630,686 shares of RAAC Class A Common Stock are issued as Merger Consideration.

•        Assuming Maximum Redemptions:    This presentation assumes that 22,740,375 of the current
outstanding RAAC Public Shares are redeemed (which is derived from the number of shares that
could be redeemed in connection with the Business Combination at an assumed redemption price of
approximately $10.00 per share based on funds held in the Trust Account as of December  31, 2020
and still satisfy the minimum cash condition of $200,000,000 set forth in the Merger Agreement, after
giving effect to the PIPE Investment and the payment of estimated transaction costs of approximately
$25 million, including deferred underwriting commissions from RAAC’s IPO, incurred in connection
with the Business Combination), 16,500,000 shares of RAAC Class A Common Stock are issued
pursuant to the PIPE Investment and 193,630,686 shares of RAAC Class A Common Stock are issued
as Merger Consideration.

Unless otherwise noted in the footnotes to the following table, and subject to applicable community
property laws, the persons and entities named in the table have sole voting and investment power with respect to
their beneficially owned common stock. Additionally, the following table does not reflect record or beneficial
ownership of any shares of RAAC Common Stock issuable upon exercise of the RAAC Public Warrants or the
RAAC Private Warrants or the 31,369,314 shares of RAAC Class A Common Stock underlying unvested and/or
unexercised restricted stock issuable as Merger Consideration, as such securities are not exercisable or
convertible within 60 days of the March 1, 2021.
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Beneficial Ownership Before the Business Combination and PIPE Investment

 
Class A 

Common Stock  
Class B 

Common Stock(2)  
Class C 

Common Stock(3)  
Percentage of 
Voting Power

Name and Address of
Beneficial Owner(1)  

Number of
Shares  

Percentage of 
Class  

Number of 
Shares  

Percentage of
Class  

Number of
Shares  

Percentage of
Class  

5% Holders (Other
than Directors and
Named Executive
Officer)                   

RAAC Management
(the Sponsor)(4)  — —   3,735,333 97.44%  5628000 97.88%  24.43%

Millennium
Management LLC(5)  1,790,904 6.23%  — —   — —   4.67%

Survetta Capital
Management, LLC(6)  2,450,000 8.52%  — —   — —   6.39%

Directors and Named
Executive Officers
Pre-Business
Combination                   

John K. Delaney (4)  — —   3,735,333 97.44%  5,628,000 97.88%  24.43%

Stephen M. Case(4)  — —   3,735,333 97.44%  5,628,000 97.88%  24.43%

Steven A. Museles (6)  — —   16,000 *   24,000 *   *  

Phyllis R. Caldwell(6)  — —   16,000 *   24,000 *   *  

Jason M. Fish (6)  — —   16,000 *   24,000 *   *  
All pre-Business

Combination
directors and
executive officers as
a group
(5 individuals)  — —   3,783,333 98.70%  5,700,000 99.13%  24.74%

Directors, Director
Nominees and
Named Executive
Officers Post-
Business
Combination                   

Thomas Wagner  — —   — —   — —   —  

Steve Johnson  — —   — —   — —   —  

Mark Fidler  — —   — —   — —   —  

Peter Barris  — —   — —   — —   —  

Sven Strohband  — —   — —   — —   —  

Angela Du  — —   — —   — —   —  

Fiona P. Dias  — —   — —   — —   —  

Serena Wolfe.  — —   — —   — —   —  

John K. Delaney (4)(5)  — —   3,735,333 97.44%  5,628,000 97.88%  —  
All pre-Business

Combination
directors and
executive officers as
a group
(7 individuals)  — —   — —   — —   —  

____________

*        Less than one percent
(1)      Unless otherwise noted, the business address of each of the following entities or individuals is c/o Revolution

Acceleration Acquisition Corp, 1717 Rhode Island Avenue, NW 10th floor, Washington, D.C. 20036.
(2)      The shares of RAAC Class B Common Stock will automatically convert into shares of RAAC Class A Common

Stock at the time of the Business Combination on a one-for-one basis, subject to adjustment.
(3)      The shares of RAAC Class C Common Stock will automatically convert into shares of RAAC Class A Common

Stock upon the earlier of (i) meeting certain stock price performance thresholds following the completion of the
Business Combination, and (ii) subsequent to the completion of the Business Combination, the date on which we
complete a merger, stock exchange, reorganization or other similar transaction that results in both a change of control
and all of the public stockholders having the right to exchange their shares of RAAC Class A Common Stock for
cash, securities or other property, in each case, on a one-for-one basis, subject to adjustment. All shares of RAAC
Class C Common Stock will be forfeited if not converted to shares of RAAC Class A Common Stock after nine
years.

(4)      RAAC Management LLC, the Sponsor, is the record holder of the 3,735,333  shares of RAAC Class B Common
Stock and the 5,628,000 shares of RAAC Class C Common Stock reported herein. The members of our sponsor are
Acceleration Capital Management LLC (“ACM”) and Revolution Special Opportunities LLC (“RSO”). Mr.  Delaney
is the managing member of ACM and Mr.  Case is the managing member of RSO. The members of our sponsor elect
and remove its managers. By virtue of control over our sponsor, each of Mr.  Delaney and Mr.  Case may be deemed
to beneficially own shares held by our sponsor.

(5)      According to Amendment No. 1 to a Schedule 13G filed with the SEC on January 25, 2021, Millennium
Management LLC (“Millennium Management”) is the general partner of the managing member of Integrated Core
Strategies (US) LLC (“Integrated Core Strategies”), which is the holder of 732,501 shares of RAAC Class A
Common Stock, and Riverview Group LLC (“Riverview Group”), which is the holder of 800,000 shares of RAAC



Class A Common Stock, and is the general partner of the 100% owner of ICS Opportunities, Ltd. (“ICS
Opportunities”), which is the holder of 1,790,904 shares of RAAC Class A Common Stock. Millennium Group
Management LLC (“Millennium Group Management”) is the managing
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member of Millennium Management and a trust of which Israel A. Englander currently serves as the sole voting
trustee is the managing member of Millennium Group Management. As a result of the foregoing, each of
Millennium Management, Millennium Group Management and Mr. Englander may be deemed to have shared
voting control and investment discretion and therefore beneficial ownership over securities owned by Integrated
Core Strategies, Riverview Group and ICS Opportunities. The business address of each of Millennium Management,
Millennium Group Management, Mr. Englander, Integrated Core Strategies, Riverview Group and ICS
Opportunities is 666 Fifth Avenue, New York, New York 10103.

(6)      According to a Schedule 13G filed with the SEC on March 1, 2021, Suvretta Capital Management, LLC (“Suvretta
Capital Management”) has beneficial ownership over 2,450,000 shares of RAAC Class A Common Stock held by its
advisory clients, including Suvretta Master Fund, Ltd. (“Suvretta Master Fund”), which individually holds 2,422,900
shares of RAAC Class A Common Stock. Aaron Cowen has beneficial ownership over such securities by virtue of
his role as a control person of Suvretta Capital Management. The business address of each of Suvretta Capital
Management and Mr. Cowen is 540 Madison Avenue, 7 th Floor, New York, New York 10022. The business address
of Suvretta Master Fund is c/o Maples Corporate Services Limited, P.O. Box 309, Ugland House, Grand Cayman
KY1-1104, Cayman Islands.

(7)      Excludes certain shares over which such individual has an indirect economic interest but no investment or voting
power as a result of such individual’s indirect membership interest in the Sponsor.

Beneficial Ownership After the Business Combination and PIPE Investment

 
Class A 

Common Stock(2)  
Class C 

Common Stock(3)  
Percentage of
Voting Power
Assuming No
Redemptions  

Percentage of 
Voting Power 
Assuming Max
Redemptions

Name and Address of
Beneficial Owner(1)  

Number of 
Shares  

Percentage of
Class 

Assuming No 
Redemptions  

Percentage of 
Class 

Assuming Max 
Redemptions  

Number
of 

Shares  
Percentage of

Class  
5% Holders (Other

than Directors
and Named
Executive
Officer)                    

RAAC Management
(the Sponsor)(4)  3,735,333 1.54%  1.70%  5,628,000 97.88%  3.77%  4.15%

Entities Affiliated
with Khosla
Ventures(5)  56,332,509 23.21%  25.61%  — —   22.67%  24.96%

Entities Affiliated
with New
Enterprise
Associates(6)  38,067,542 15.68%  17.31%  — —   15.32%  16.86%

Canaan X, L.P.(7)  14,243,004 5.87%  6.47%  — —   5.73%  6.31%
SVF II BG (DE)

LLC(8)  65,294,457 26.90%  29.68%  — —   26.28%  28.93%
Directors and

Named Executive
Officers Pre-
Business
Combination                    

John K. Delaney (4)  3,735,333 1.54%  1.70%  5,628,000 97.88%  3.77%  4.15%

Stephen M. Case(4)  3,735,333 1.54%  1.70%  5,628,000 97.88%  3.77%  4.15%

Steven A. Museles (9)  16,000 *   *   24,000 *   *   *  

Phyllis R. Caldwell(9)  16,000 *   *   24,000 *   *   *  

Jason M. Fish (9)  16,000 *   *   24,000 *   *   *  
All pre-Business

Combination
directors and
executive officers
as a group
(5 individuals)  3,783,333 1.56%  1.72%  5,700,000 99.13%  3.82%  4.20%

Directors, Director
Nominees and
Named Executive
Officers Post-
Business
Combination                    

Thomas Wagner(10)  4,690,153 1.93%  2.13%  — —   1.89%  2.08%

Steve Johnson(11)  5,964,035 2.46%  2.71%  — —   2.40%  2.64%

Mark Fidler  — —   —   — —   —   —  

Peter Barris(6)(12)  38,067,542 15.68%  17.31%  — —   15.32%  16.86%

Sven Strohband(5)  56,332,509 23.21%  25.61%  — —   22.67%  24.96%

Angela Du(8)  65,294,457 26.90%  29.68%  — —   26.28%  28.93%

Fiona P. Dias  — —   —   — —   —   —  

Serena Wolfe  — —   —   — —   —   —  

John K. Delaney (4)  3,735,333 1.54%  1.70%  5,628,000 97.88%  3.77%  4.15%



All pre-Business
Combination
directors and
executive officers
as a group
(7 individuals)  174,084,029 71.72%  79.14%  5,628,000 97.88%  72.33%  79.62%
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*        Less than one percent
(1)      Unless otherwise noted, the business address of each of the following entities or individuals is c/o Berkshire Grey,

Inc., 140 South Road, Bedford, Massachusetts 01730.
(2)      Includes 3,833,333 shares of RAAC Class B Common Stock that will automatically convert to shares of RAAC

Class A Common Stock at the time of the Business Combination pursuant to the RAAC A&R Charter.
(3)      The shares of RAAC Class C Common Stock will automatically convert into shares of RAAC Class A Common

Stock upon the earlier of (i) meeting certain stock price performance thresholds following the completion of the
Business Combination, and (ii) subsequent to the completion of the Business Combination, the date on which we
complete a merger, stock exchange, reorganization or other similar transaction that results in both a change of control
and all of the public stockholders having the right to exchange their shares of RAAC Class A Common Stock for
cash, securities or other property, in each case, on a one-for-one basis, subject to adjustment. All shares of RAAC
Class C Common Stock will be forfeited if not converted to shares of RAAC Class A Common Stock after nine
years.

(4)      RAAC Management LLC, the Sponsor, is the record holder of the 3,735,333  shares of RAAC Class A Common
Stock and the 5,628,000 shares of RAAC Class C Common Stock reported herein. The members of our sponsor are
Acceleration Capital Management LLC (“ACM”) and Revolution Special Opportunities LLC (“RSO”). Mr.  Delaney
is the managing member of ACM and Mr.  Case is the managing member of RSO. The members of our sponsor elect
and remove its managers. By virtue of control over our sponsor, each of Mr.  Delaney and Mr.  Case may be deemed
to beneficially own shares held by our sponsor.

(5)      Consists of (a) 33,840,539 shares to be held by Khosla Ventures Seed B, LP, (b) 1,920,932  shares to be held by
Khosla Ventures Seed B (CF), LP, and (c) 20,571,038  shares to be held by Khosla Ventures V, LP. Dr. Strohband is
a Partner and Managing Director at Khosla Ventures and may be deemed to have beneficial ownership with respect
to these shares. The address for these entities is 2128 Sand Hill Road, Menlo Park, CA 94025.

(6)      Consists of (a) 38,024,124 shares to be held by New Enterprise Associates 15, L.P. (NEA 15) and (b) 43,418 shares
to be held by NEA Ventures 2016, L.P. (Ven 2016). The shares directly held by NEA 15 are indirectly held by NEA
Partners 15, L.P. (NEA Partners 15) the sole general partner of NEA 15, NEA 15 GP, LLC (NEA 15 LLC) the sole
general partner of NEA Partners 15 and each of the individual managers of NEA 15 LLC. The individual managers
(the Managers) of NEA 15 LLC are Forest Baskett, Anthony A. Florence, Jr., Mohamad Makhzoumi, Joshua
Makower, Scott D. Sandell and Peter Sonsini. The shares directly held by Ven 2016 are indirectly held by Karen P.
Welsh, the general partner of Ven 2016. NEA Partners 15, NEA 15 LLC and the Managers share voting and
dispositive power with regard to the shares held by NEA 15. Karen P. Welsh shares voting and dispositive power
with regard to the shares held by Ven 2016. All indirect holders of the above referenced shares disclaim beneficial
ownership of all applicable shares, except to the extent of their actual pecuniary interest therein. The address for
these entities is 1954 Greenspring Drive, Suite 600, Timonium, MD 21093.

(7)      Consists of 14,243,004 shares of Class A common stock to be held by Canaan X, L.P. The address for this entity is
285 Riverside Avenue, Suite 250, Westport, CT 06880.

(8)      Consists of 65,294,457 shares to be held by SVF II BG (DE) LLC. Entities affiliated with SVF II BG (DE) LLC,
whose shares are aggregated for the purposes of reporting ownership information, include SVF II Holdings (DE)
L.P., SVF II Aggregator (Jersey) L.P. and SoftBank Vision Fund II -2 L.P (“SoftBank Vision Fund II”). SB
Investment Advisers (UK) Limited, or SBIA UK, has been appointed as alternative investment fund manager
(“AIFM”) and is exclusively responsible for managing SoftBank Vision Fund II in accordance with the Alternative
Investment Fund Managers Directive and is authorized and regulated by the UK Financial Conduct Authority
accordingly. As AIFM of SoftBank Vision Fund II, SBIA UK is exclusively responsible for making all final
decisions related to the acquisition, structuring, financing, voting and disposal of SoftBank Vision Fund II’s
investments, including as held by SVF II BG (DE) LLC. Ms. Du, a member of our board of directors, is an
Investment Director at SB Investment Advisers (US) Inc., an affiliate of SBIA UK. The address for this entity is c/o
SB Investment Advisers (US) Inc., 1 Circle Star Way, 2F, San Carlos, CA 94070.

(9)      Excludes certain shares over which such individual has an indirect economic interest but no investment or voting
power as a result of such individual’s indirect membership interest in the Sponsor.

(10)    Consists of 4,690,153 shares to be held directly by Dr. Wagner.
(11)    Includes 2,476,976 shares of restricted stock subject to time-based vesting and 3,487,058 shares of restricted stock

subject to performance-based vesting.
(12)    Mr. Barris is the Chairman at New Enterprise Associates. Mr.  Barris does not have voting or dispositive power over

any of the shares directly held by NEA 15 or Ven 2016 referenced in footnote (6) above.
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 MANAGEMENT OF NEW BERKSHIRE GREY AFTER THE BUSINESS COMBINATION

Management and the New Berkshire Grey Board

RAAC and Berkshire Grey anticipate that the current executive officers and directors of Berkshire Grey
will become the executive officers and directors of New Berkshire Grey after the Business Combination. In
addition, Berkshire Grey and RAAC have mutually agreed to nominate Fiona P. Dias and Serena Wolfe to the
New Berkshire Grey Board. Pursuant to the Merger Agreement, RAAC has also designated John K. Delaney as
a nominee to the New Berkshire Grey Board. The following sets forth certain information, as of the date of this
proxy statement/prospectus, concerning the persons who are expected to serve as directors and executive officers
of New Berkshire Grey following the consummation of the Business Combination.

Name  Age  Position

Thomas Wagner  54  Chief Executive Officer and Class III Director

Steven Johnson  57  President & Chief Operating Officer

Mark Fidler  50  Chief Financial Officer

John K. Delaney  58  Class III Director

Peter Barris  70  Class II Director

Sven Strohband  48  Class II Director

Angela Du  34  Class II Director

Fiona P. Dias  55  Class I Director

Serena Wolfe  42  Class I Director

For biographical information concerning the executive officers and directors, other than Mr. Delaney, Ms.
Dias and Ms. Wolfe, see “Management of Berkshire Grey”. For biographical information concerning Mr.
Delaney, see “Management of RAAC — Directors and Executive Officers”.

Fiona P. Dias  has been nominated to serve as our director following the consummation of the Business
Combination. Since 2017, Ms. Dias has served as a member of the board of directors of Qurate Retail, Inc. In
addition, since 2013, she has served as a member of the board of directors of Realogy Holdings, Inc. Ms. Dias
has previously served on the boards of directors of Advance Auto Parts, Inc. (NYSE: AAP), Home Shopping
Network, Inc. and Choice Hotels, Inc. Since 2015, Ms. Dias has served as the Principal Digital Partner of Ryan
Retail Consulting. Prior to that, from 2011 to 2014, Ms. Dias was the Chief Strategy Officer at Shoprunner, an e-
commerce shopping network. She has also held senior marketing and strategy positions at GSI Commerce, Inc.,
PepsiCo, Inc. and The Procter & Gamble Company. Ms. Dias has a bachelor’s degree in biochemistry from
Harvard University and a master’s degree in business administration from the Stanford Graduate School of
Business. Ms. Dias has been selected to serve on our board of directors for reasons including her extensive board
experience in retail companies.

Serena Wolfe  has been nominated to serve as our director following the consummation of the Business
Combination. Since December 2019, Ms. Wolfe has served as Chief Financial Officer of Annaly Capital
Management, Inc. Prior to joining Annaly Capital Management, Inc., Ms. Wolfe served as a Partner at Ernst &
Young LLP (“EY”) since 2011 and as its Central Region Real Estate Hospitality & Construction (“RHC”) leader
from 2017 to November 2019, managing the go-to-market efforts and client relationships across the sector. Ms.
Wolfe was previously also EY’s Global RHC Assurance Leader. Ms. Wolfe practiced with EY for over 20 years,
including six years with EY Australia and 16 years with the U.S. practice. Ms. Wolfe graduated from the
University of Queensland with a Bachelor of Commerce in Accounting. She is a Certified Public Accountant in
the states of New York, California, Illinois and Pennsylvania. Ms. Wolfe has been selected to serve on our board
of directors for reasons including her deep knowledge of financial accounting and experience advising boards in
financial matters.
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Corporate Governance

We will structure our corporate governance in a manner that RAAC and Berkshire Grey believe will
closely align our interests with those of our stockholders following the Business Combination. Notable features
of this corporate governance include:

•        we will have independent director representation on our audit, compensation and nominating and
corporate governance committees immediately at the time of the Business Combination, and our
independent directors will meet regularly in executive sessions without the presence of our corporate
officers or non-independent directors;

•        at least one of our directors will qualify as an “audit committee financial expert” as defined by the
SEC; and

•        we will implement a range of other corporate governance best practices, including implementing a
robust director education program.

Role of Board in Risk Oversight

The New Berkshire Grey Board will be responsible for overseeing our risk management process. The New
Berkshire Grey Board will focus on our general risk management strategy, the most significant risks facing us,
and will oversee the implementation of risk mitigation strategies by management. Our audit committee will also
be responsible for discussing our policies with respect to risk assessment and risk management. We do not
believe that the New Berkshire Grey Board’s administration of its risk oversight function will negatively affect
the New Berkshire Grey Board’s leadership structure.

Composition of the New Berkshire Grey Board after the Merger

Our business and affairs will be managed under the direction of the New Berkshire Grey Board. Following
the consummation of the Business Combination, the New Berkshire Grey Board will be staggered in three
classes, with two directors in Class I (expected to be Fiona P. Dias and Serena Wolfe), three directors in Class II
(expected to be Peter Barris, Angela Du and Sven Strohband), and two directors in Class III (expected to be Mr.
Delaney and Dr. Wagner). See “Proposal No. 7 — The Business Combination Director Election Proposal.”

Board Committees

Following the consummation of the Business Combination, it is anticipated that the New Berkshire Grey
Board will have three standing committees: an audit committee, a compensation committee and a nominating
and corporate governance committee. In addition, from time to time, special committees may be established
under the direction of the New Berkshire Grey Board when necessary to address specific issues.

Audit Committee

Our audit committee will be responsible for, among other things:

•        appointing, compensating, retaining, evaluating, terminating and overseeing our independent
registered public accounting firm;

•        discussing with our independent registered public accounting firm their independence from
management;

•        reviewing, with our independent registered public accounting firm, the scope and results of their
audit;

•        approving all audit and permissible non-audit services to be performed by our independent registered
public accounting firm;

•        overseeing the financial reporting process and discussing with management and our independent
registered public accounting firm the quarterly and annual financial statements that we file with the
SEC;
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•        overseeing our financial and accounting controls and compliance with legal and regulatory
requirements;

•        reviewing our policies on risk assessment and risk management;

•        reviewing related person transactions; and

•        establishing procedures for the confidential anonymous submission of concerns regarding
questionable accounting, internal controls or auditing matters.

Upon consummation of the Business Combination, it is anticipated that the members of our audit
committee will consist of Mr. Barris, Ms. Wolfe and Ms. Dias, and Ms. Wolfe is expected to serve as the
chairperson of the audit committee. Under the Nasdaq listing rules and applicable SEC rules, we are required to
have at least three members of the audit committee. The rules of the Nasdaq and Rule 10A-3 of the Exchange
Act require that the audit committee of a listed company be composed solely of independent directors for audit
committee purposes, and it is anticipated that each will qualify as independent directors for audit committee
purposes under applicable rules. Each of Mr. Barris, Ms. Wolfe and Ms. Dias, is financially literate and it is
anticipated that Ms. Wolfe will qualify as an “audit committee financial expert” as defined in applicable SEC
rules. The New Berkshire Grey Board will adopt a written charter for the audit committee, which will be
available on our corporate website at www.berkshiregrey.com/investors upon the completion of the Business
Combination. The information on our website is deemed not to be incorporated in this proxy
statement/prospectus or to be part of this proxy statement/prospectus.

Compensation Committee

Our compensation committee will be responsible for, among other things:

•        reviewing and approving the corporate goals and objectives, evaluating the performance of and
reviewing and approving, (either alone or, if directed by the New Berkshire Grey Board, in
conjunction with a majority of the independent members of the New Berkshire Grey Board) the
compensation of our Chief Executive Officer;

•        overseeing an evaluation of the performance of and reviewing and setting or making
recommendations to our New Berkshire Grey Board regarding the compensation of our other
executive officers;

•        reviewing and approving or making recommendations to the New Berkshire Grey Board regarding
our incentive compensation and equity-based plans, policies and programs;

•        reviewing and approving all employment agreement and severance arrangements for our executive
officers;

•        making recommendations to the New Berkshire Grey Board regarding the compensation of our
directors; and

•        retaining and overseeing any compensation consultants.

Upon consummation of the Business Combination, our compensation committee will consist of at least
two members of the New Berkshire Grey Board, all of which will be independent directors. The members of the
compensation committee are expected to be Mr. Barris and Ms. Wolfe, and Mr. Barris is expected to serve as the
chairperson of the compensation committee. The New Berkshire Grey Board will adopt a written charter for the
compensation committee, which will be available on our corporate website at www.berkshiregrey.com/investors
upon the completion of the Business Combination. The information on our website is deemed not to be
incorporated in this proxy statement/prospectus or to be part of this proxy statement/prospectus.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee will be responsible for, among other things:

•        identifying individuals qualified to become members of the New Berkshire Grey Board, consistent
with criteria approved by the New Berkshire Grey Board;

•        overseeing succession planning for our Chief Executive Officer and other executive officers;
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•        periodically reviewing the New Berkshire Grey Board’s leadership structure and recommending any
proposed changes to the New Berkshire Grey Board;

•        overseeing an annual evaluation of the effectiveness of the New Berkshire Grey Board and its
committees; and

•        developing and recommending to the New Berkshire Grey Board a set of corporate governance
guidelines.

Upon consummation of the Business Combination, our nominating and corporate governance committee
will consist of at least two members of the New Berkshire Grey Board, all of which will be independent
directors. The members of the nominating and corporate governance committee are expected to be Ms. Dias, Ms.
Du and Mr. Strohband, and Ms. Dias is expected to serve as the chairperson of the nominating and corporate
governance committee. The New Berkshire Grey Board will adopt a written charter for the nominating and
corporate governance committee, which will be available on our corporate website at
www.berkshiregrey.com/investors upon the completion of the Business Combination. The information on our
website is deemed not to be incorporated in this proxy statement/prospectus or to be part of this proxy
statement/prospectus.

Code of Business Conduct and Ethics

Prior to the completion of the Business Combination, we will adopt a written code of business conduct and
ethics that applies to our directors, officers and employees, including our principal executive officer, principal
financial officer, principal accounting officer or controller, or persons performing similar functions. A copy of
the code will be posted on our corporate website at www.berkshiregrey.com/investors upon the completion of the
Business Combination. In addition, we intend to post on our website all disclosures that are required by law or
the Nasdaq listing standards concerning any amendments to, or waivers from, any provision of the code. The
information on any of our websites is deemed not to be incorporated in this proxy statement/prospectus or to be
part of this proxy statement/prospectus.

Compensation Committee Interlocks and Insider Participation

None of our executive officers will serve as a member of the New Berkshire Grey Board or compensation
committee (or other committee performing equivalent functions) of any entity that has one or more executive
officers serving on the New Berkshire Grey Board or compensation committee.

Compensation of Directors and Officers

Following the closing of the Business Combination, we expect New Berkshire Grey’s executive
compensation program to be consistent with Berkshire Grey’s existing compensation policies and philosophies,
which are designed to:

•        attract, retain and motivate senior management leaders who are capable of advancing our mission and
strategy and ultimately, creating and maintaining our long-term equity value;

•        reward senior management in a manner aligned with our financial performance; and

•        align senior management’s interests with our equity owners’ long-term interests through equity
participation and ownership.

We expect that decisions with respect to the compensation of our executive officers, including our named
executive officers, will be made by the compensation committee of the New Berkshire Grey Board. The
proposed Incentive Equity Plan is further described below under “Proposal No. 5 — The Incentive Plan
Proposal.”

Following the completion of the Business Combination, our compensation committee will determine the
annual compensation to be paid to the members of the New Berkshire Grey Board.
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 THE BUSINESS COMBINATION

Conversion of Shares; Exchange Procedures

At the effective time, after giving effect to the consummation of the BG Preferred Conversion, by virtue of
the merger and without any action on the part of any holder of Berkshire Grey Common Stock, each share of
Berkshire Grey Common Stock that is issued and outstanding immediately prior to the effective time (other than
Berkshire Grey Common Stock subject to option and restricted stock awards and Excluded Shares, will be
canceled and converted into the right to receive the applicable portion of the Aggregate Merger Consideration (as
defined in the Merger Agreement).

Certificates and Letters of Transmittal

Reasonably promptly after the effective time (and in any event within two (2) business days thereafter),
RAAC will send to each record holder of Berkshire Grey Common Stock as of immediately prior to the effective
time a letter of transmittal. This mailing will contain instructions on how to surrender shares of Berkshire Grey
Common Stock in exchange for the merger consideration the holder is entitled to receive under the Merger
Agreement. From and after the effective time, Berkshire Grey stockholders who properly surrender their
certificates to New Berkshire Grey, together with a properly completed and duly executed letter of transmittal,
and such other documents as may be required pursuant to such instructions, will receive for each share of
Berkshire Grey Common Stock the applicable portion of the Aggregate Merger Consideration pursuant to the
Merger Agreement.

Appraisal Rights

Shares of Berkshire Grey Common Stock held by Berkshire Grey stockholders who have perfected and
not lost their right to demand appraisal of their shares in accordance with the procedures and requirements of
Section 262 of the DGCL will not be converted into the right to receive the merger consideration, and such
Berkshire Grey stockholders will instead be entitled only to the rights granted by Section 262 of the DGCL. If
any such Berkshire Grey stockholder withdraws or loses his, her or its appraisal rights under Section 262 of the
DGCL, the shares of Berkshire Grey capital stock held by such Berkshire Grey stockholder will be deemed to be
converted, as of the effective time, into the right to receive the applicable per share merger consideration.

Lost, Stolen or Destroyed Stock Certificates

If a certificate for Berkshire Grey Common Stock has been lost, stolen or destroyed: (i) upon the making
of an affidavit of that fact by the person claiming such certificate to be lost, stolen or destroyed and (ii) if
required by RAAC, the posting by such person of a bond in customary amount and upon such terms as may be
required by RAAC as indemnity against any claim that may be made against it or New Berkshire Grey with
respect to such certificate, the exchange agent will issue the portion of the aggregate merger consideration
attributable to such certificate under the Merger Agreement.

Certain Projected Financial Information

Berkshire Grey provided RAAC with its internally prepared forecasts for each of the years in the five year
period ending December 31, 2025. Berkshire Grey does not, as a matter of general practice, publicly disclose
long-term forecasts or internal projections of their future performance, revenue, financial condition or other
results. However, in connection with the proposed Business Combination, management of Berkshire Grey
prepared the financial projections set forth below to present key elements of the forecasts provided to RAAC.
The Berkshire Grey forecasts were prepared solely for internal use and not with a view toward public disclosure,
or with a view towards complying with the published guidelines of the SEC regarding projections or the
guidelines established by the American Institute of Certified Public Accountants (“AICPA”) for preparation and
presentation of prospective financial information. In the view of Berkshire Grey’s management, the financial
projections were prepared on a reasonable basis reflecting management’s best currently available estimates and
judgments and presents, to the best of management’s knowledge and belief, the expected course of action and the
expected future financial performance of Berkshire Grey.

The inclusion of financial projections in this proxy statement/prospectus should not be regarded as an
indication that RAAC, our board of directors, or their respective affiliates, advisors or other representatives
considered, or now consider, such financial projections necessarily to be predictive of actual future results or to
support or fail to
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support your decision whether to vote for or against the Business Combination Proposal. The financial
projections are not being included in this proxy statement/prospectus to influence your decision whether to vote
for or against the Business Combination, but are being included because the financial projections were provided
to RAAC in connection with its evaluation of the Business Combination. The financial projections are not fact
and should not be relied upon as being necessarily indicative of future results, and readers of this proxy
statement/prospectus, including investors or holders, are cautioned not to place undue reliance on this
information. You are cautioned not to rely on the projections in making a decision regarding the matters
described in this proxy statement/prospectus, as the projections may be materially different than actual results.
We will not refer back to the financial projections in our future periodic reports filed under the Exchange Act.

The financial projections reflect numerous variables, qualitative estimates and assumptions with respect to
general business, economic, regulatory, market and financial conditions and other future events, as well as
matters specific to Berkshire Grey’s business, all of which are difficult to predict and many of which are beyond
Berkshire Grey’s and RAAC’s control. The financial projections are forward looking statements that are
inherently subject to significant uncertainties and contingencies, many of which are beyond Berkshire Grey’s
control. The various risks and uncertainties include those set forth in the “Risk Factors,” “Berkshire Grey’s
Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Cautionary
Note Regarding Forward-Looking Statements” sections of this proxy statement/prospectus, respectively. As a
result, there can be no assurance that the projected results will be realized or that actual results will not be
significantly higher or lower than projected. Because the financial projections cover multiple years, such
information by its nature becomes less reliable with each successive year. These financial projections are
subjective in many respects and thus are susceptible to multiple interpretations and periodic revisions based on
actual experience and business developments.

Furthermore, the financial projections do not take into account any circumstances or events occurring after
the date they were prepared. None of Berkshire Grey’s independent registered accounting firm, RAAC’s
independent registered accounting firm or any other independent accountants, have compiled, examined or
performed any procedures with respect to the financial projections included below, nor have they expressed any
opinion or any other form of assurance on such information or their achievability, and they assume no
responsibility for, and disclaim any association with, the financial projections. Nonetheless, a summary of the
financial projections is provided in this proxy statement/prospectus because they were made available to RAAC
and our board of directors in connection with their review of the proposed transaction.

The key elements of the projections provided by management of Berkshire Grey to RAAC are summarized
in the table below:

 Forecast Year Ended, December 31(1)

($ in millions)  2021E  2022E  2023E  2024E  2025E

Projected Revenue  $ 59   $ 119   $ 248   $ 495  $ 927

Projected Gross Profit(2)   4    28    90    217   441

Projected Adjusted EBITDA(3)   (91)   (96)   (54)   41  232
____________

(1)      This prospective financial information was not prepared with a view toward compliance with published guidelines of
the SEC or the guidelines established by the AICPA for preparation or presentation of prospective financial
information.

(2)      Includes direct and indirect costs of goods sold (including operations).
(3)     Adjusted EBITDA is a non -GAAP measure. Adjusted EBITDA is calculated as EBITDA (Earnings Before Interest,

Taxes, Depreciation and Amortization), adjusted to exclude certain unusual or non -recurring items, certain non-cash
items and other items that are not indicative of ongoing operations (including stock-based compensation and
depreciation and amortization). For a historical reconciliation of Adjusted EBITDA to the most directly comparable
GAAP measure of net income, please see the section entitled “Berkshire Grey’s Management’s Discussion and
Analysis of Financial Condition and Results Of Operations.”

Projected revenue is based on a variety of market-based and operational assumptions, including the overall
size and addressable market of the industry, assumptions relating to the realizability of the Berkshire Grey’s
existing and future pipeline of opportunities, its relationships with existing customers, the number of systems
manufactured and sold, and the growth of its global sales and marketing efforts.

Projected gross profit and Adjusted EBITDA are driven by estimated direct and indirect costs to
manufacture and install Berkshire Grey’s systems over time and assumptions made regarding the growth of
operating expenses to support the growth of the company.

164



Table of Contents

EXCEPT TO THE EXTENT REQUIRED BY APPLICABLE FEDERAL SECURITIES LAWS, BY
INCLUDING IN THIS PROXY STATEMENT/PROSPECTUS A SUMMARY OF THE FINANCIAL
PROJECTIONS FOR BERKSHIRE GREY, RAAC UNDERTAKES NO OBLIGATIONS AND EXPRESSLY
DISCLAIMS ANY RESPONSIBILITY TO UPDATE OR REVISE, OR PUBLICLY DISCLOSE ANY
UPDATE OR REVISION TO, THESE FINANCIAL PROJECTIONS TO REFLECT CIRCUMSTANCES OR
EVENTS, INCLUDING UNANTICIPATED EVENTS, THAT MAY HAVE OCCURRED OR THAT MAY
OCCUR AFTER THE PREPARATION OF THESE FINANCIAL PROJECTIONS, EVEN IN THE EVENT
THAT ANY OR ALL OF THE ASSUMPTIONS UNDERLYING THE FINANCIAL PROJECTIONS ARE
SHOWN TO BE IN ERROR OR CHANGE.

Background of the Business Combination

RAAC is a blank check company incorporated on September 10, 2020, as a Delaware corporation and
formed for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization
or similar business combination with one or more businesses. The proposed Business Combination was the result
of an active search for a potential transaction using the networks, and investing and operating experience, of our
management team, including the RAAC Board. The terms of the Merger Agreement and the related ancillary
documents were the result of extensive arm’s-length negotiations between RAAC and Berkshire Grey and their
respective representatives.

The following chronology is a summary description of the background of these negotiations, the proposed
Business Combination and related transactions and does not purport to catalogue every conversation among
representatives of RAAC, Berkshire Grey and other parties.

On September 15, 2020, RAAC issued an aggregate of 8,625,000 shares of RAAC Class B Common
Stock to the Sponsor for an aggregate purchase price of $25,000. Prior to such time, RAAC had no assets,
tangible or intangible. The proceeds were used for formation and offering costs and to fund working capital
needs of RAAC. On November 20, 2020, the Sponsor exchanged 4,791,667 shares of RAAC Class B Common
Stock for 5,750,000 shares of RAAC Class C Common Stock. Up to 500,000 shares of RAAC Class B Common
Stock and 750,000 shares of RAAC Class B Common Stock were subject to forfeiture to RAAC by the Sponsor
for no consideration to the extent that the underwriter’s over -allotment option was not exercised in full. On
December 10, 2020, the underwriter exercised its over-allotment option in full. As a result, these shares were no
longer subject to forfeiture.

On December 10, 2020, RAAC completed its initial public offering (“IPO”) of 28,750,000 RAAC Units,
including the issuance of 3,750,000 RAAC Units as a result of the underwriter’s exercise of its option to
purchase additional Units in full. Each RAAC Unit consists of one share of RAAC Class A Common Stock and
one-third of one RAAC Public Warrant. Each whole RAAC Public Warrant entitles the holder thereof to
purchase one share of RAAC Class A Common Stock for $11.50 per share, subject to adjustment. The RAAC
Units were sold at a price of $10.00 per RAAC Unit, generating gross proceeds to RAAC of $287,500,000.
Substantially concurrently with the closing of the IPO, RAAC completed the private sale of 5,166,667 RAAC
Private Warrants to the Sponsor, at a purchase price of $1.50 per RAAC Private Warrant, generating gross
proceeds to RAAC of $7,750,000. A total of $287,500,000, comprised of proceeds from the IPO and the sale of
the RAAC Private Warrants, was placed in a U.S. -based trust account at J.P. Morgan Chase Bank, N.A.,
maintained by Continental, acting as trustee.

Prior to the completion of the IPO on December 10, 2020, neither RAAC nor anyone on its behalf
contacted any prospective target business or had any substantive discussions, formal or otherwise, with respect
to a potential business combination with RAAC.

Upon the consummation of the IPO, RAAC’s management team commenced an active search for
prospective businesses to acquire in its initial business combination. Through the networks of relationships of its
management team and the Sponsor and their respective affiliates, representatives of RAAC (including Steve
Case, a founder of Revolution LLC and director of RAAC, John Delaney, Chief Executive Officer and director
of RAAC, the other directors of RAAC and the RAAC Advisors, including Ted Leonsis and Andrew Wallace)
contacted, and were contacted by, a number of individuals, financial advisors (including Credit Suisse Securities
(USA) LLC (“Credit Suisse”), the underwriter of RAAC’s IPO which later, on December  21, 2020, became
financial advisor to Berkshire Grey in connection with the Business Combination, and J.P. Morgan Securities
LLC (“J.P. Morgan”)) and other entities who offered to present ideas for business combination opportunities to
RAAC. RAAC intended to identify target companies that RAAC believed would be uniquely positioned to
capitalize on the opportunities that can be unlocked by the convergence of innovation, government policy and
regulation. During this search process, RAAC considered and evaluated over 100 potential target businesses
other than Berkshire Grey (the “Other Potential Targets”) across
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a broad range of sectors, with the objective of consummating its initial business combination. RAAC entered
into non-disclosure agreements with 7 such Other Potential Targets, which contained customary terms for non-
disclosure agreements between a special purpose acquisition company and a private company target and did not
restrict RAAC’s ability to evaluate a potential business combination transaction with any of the Other Potential
Targets.

Beginning on December 14, 2020 RAAC’s management team (including Mr. Delaney, Mr.  Case and Mr.
Wallace) held periodic meetings via videoconference with certain of RAAC’s advisors in order to discuss
matters relating to RAAC’s initial business combination. During the course of this process, Mr.  Delaney kept
members of the RAAC Board apprised of the various potential target businesses, the discussions with such
businesses and the status thereof. Through these discussions, RAAC considered one Other Potential Target in the
healthcare industry (“Company A”) in greater detail. RAAC engaged in discussions with Company A from
December 2020 to January 2021, and, on December 16, 2020, RAAC executed a non-disclosure agreement with
Company A and began its diligence review of the finances, technology and organization of Company A. On
January 1, 2021, RAAC provided to Company A a presentation deck detailing RAAC’s preliminary examination
of a potential business combination between RAAC and Company A, which included a preliminary valuation
analysis and highlighted key areas that RAAC anticipated targeting for further diligence of Company A.
Following such presentation, RAAC and Company A entered into negotiations regarding a potential non -binding
letter of intent, but, after discussions with Company A and prior to executing a letter of intent, Company A
ultimately decided to enter into a letter of intent with another potential acquiror.

On January 4, 2021, representatives of Credit Suisse emailed Mr. Delaney identifying Berkshire Grey as a
potential target company for RAAC’s initial business combination. Subsequently, the management teams of
Berkshire Grey and RAAC held an introductory videoconference.

On January 8, 2021, representatives of Berkshire Grey sent an initial draft of a confidentiality agreement
(the “Confidentiality Agreement”) to representatives of RAAC.

On January 8, 2021, RAAC entered into the Confidentiality Agreement, following which, Berkshire Grey
began providing confidential information to RAAC regarding Berkshire Grey and its business operations in
order for the parties to be able to better assess whether a transaction would be feasible.

On January 8, 2021, RAAC’s management team participated in an initial videoconference with Berkshire
Grey’s management team and their respective representatives in order to provide a formal introduction of each
company’s team and to review with Berkshire Grey matters related to the general corporate structure of special
purpose acquisition companies and the potential advantages of entering into an initial business combination
transaction with a special purpose acquisition company as opposed to alternative forms of financing or business
combination transactions. During this meeting, Berkshire Grey presented an overview of its business.

On January 8, 2021, Mr. Delaney engaged in calls with representatives from certain of Berkshire Grey’s
investors, including calls with Peter Barris, a director of Berkshire Grey and retired General Partner at New
Enterprise Associates, an approximately 15.9% stockholder of Berkshire Grey on a fully diluted basis at the
time.

RAAC decided to pursue the potential acquisition of Berkshire Grey because it determined that Berkshire
Grey represented a compelling opportunity given, among other things, its strong management team and
promising financial outlook, as well as its holistic integrated approach to warehouse automation, industry-
leading AI robotics offerings and unique positioning to benefit from the acceleration of the transition to digital
commerce. Compared to Berkshire Grey, RAAC did not consider the Other Potential Targets to be as compelling
when taking into consideration a variety of factors, including, among other things, the Other Potential Targets’
product offerings, business and growth prospects, market opportunity, strategy, management teams, likelihood
of execution and valuation considerations. See also “The Business Combination — Recommendation of the
RAAC Board of Directors and Reasons for the Business Combination.”

On January 11, 2021, members from RAAC’s management teams held a meeting via videoconference,
with representatives of J.P. Morgan, financial advisor to RAAC in connection with the Business Combination,
present, to discuss positioning and RAAC management’s preliminary valuation of Berkshire Grey and to review
Berkshire Grey’s financial model. On the same day, Mr.  Leonsis also held a call with Mr. Barris of New
Enterprise Associates to discuss Berkshire Grey’s business and the benefits of entering into a potential Business
Combination with RAAC.

166



Table of Contents

On January 12, 2021, members from RAAC’s and Berkshire Grey’s respective management teams held a
follow-up meeting via videoconference, with certain of their representatives present, for Berkshire Grey to
present its business overview presentation.

On January 13, 2021, members from RAAC’s management team held a meeting via videoconference,
with representatives from J.P. Morgan present, to discuss positioning and RAAC management’s preliminary
valuation of Berkshire Grey and to review Berkshire Grey’s financial model. On the same date, members from
RAAC’s and Berkshire Grey’s respective management teams held a meeting via videoconference to review
Berkshire Grey’s financial model.

On January 13, 2021, Mr. Case held a call with Vinod Khosla, founder of Khosla Ventures, an
approximately 23.6% stockholder of Berkshire Grey on a fully diluted basis at the time, to discuss the benefits of
the potential Business Combination to RAAC and Berkshire Grey.

On January 13, 2021, Mr. Delaney emailed Thomas Wagner, Chief Executive Officer of Berkshire Grey,
indicating that RAAC would be sending Berkshire Grey a draft of a term sheet (the “Term Sheet”) to be entered
into between RAAC and Berkshire Grey with respect to a potential transaction and to outline certain non-binding
terms for the transaction. Additionally, Mr. Delaney requested the opportunity to present to Berkshire Grey’s full
management team, board of directors (the “Berkshire Grey Board”) and advisors.

On January 14, 2021, RAAC sent Berkshire Grey an initial draft of the Term Sheet, which provided for the
following terms, among other things: (i) a transaction value range (on a pre-transaction basis) for Berkshire Grey
of $2 billion to $2.25 billion with no cash proceeds payable to Berkshire Grey equity holders, (ii) a $100 million
equity financing achieved through a private investment in public equity (the “PIPE Investment”), (iii) a
minimum cash condition for the benefit of each party in an amount to be determined, (iv) that the post-closing
board of directors would include one member nominated by RAAC, with the parties agreeing to cooperate to
identify and select the ultimate go-forward board composition of the combined company and (v) an exclusivity
period extending for 30 days from the date of the Term Sheet.

On January 15, 2021, members of RAAC’s management team and certain of its advisors held a meeting
via videoconference with the Berkshire Grey Board and Berkshire Grey’s management team and advisors,
during which RAAC presented the potential benefits of bringing Berkshire Grey public through a business
combination with a special purpose acquisition company (“SPAC”), as well as the additional public markets and
business expertise that RAAC’s management could provide to Berkshire Grey through the proposed Business
Combination.

On the same day, RAAC’s management team also provided a presentation deck to the Berkshire Grey
Board and Berkshire Grey’s management team and advisors, outlining the expertise of the RAAC Board and
RAAC’s management team, the benefits of a SPAC transaction and an illustrative framework of the proposed
Business Combination, including valuation and equity capitalization considerations.

On January 16, 2021, Dr. Wagner called Mr. Delaney to discuss the potential Business Combination
between Berkshire Grey and RAAC. Dr. Wagner indicated that Berkshire Grey was impressed by RAAC’s
proposal and insights and thought RAAC would be the best SPAC partner for the company. Therefore, Dr.
Wagner indicated that Berkshire Grey would like to agree to the Term Sheet with RAAC and enter into the
exclusivity period at a valuation of $2.25 billion, despite having received bids in excess of $2.25 billion from
other SPACs. Dr. Wagner and Mr.  Delaney discussed diligence during the exclusivity period and agreed to a
transaction value of $2.25 billion (on a pre-transaction basis).

Later on January 16, 2021, Goodwin Procter LLP (“Goodwin”), legal counsel to Berkshire Grey, sent a
revised draft of the Term Sheet to Skadden, legal counsel to RAAC, which proposed, among other things: (i) the
$2.25 billion transaction valuation previously discussed between Dr. Wagner and Mr. Delaney, (ii) that the
RAAC common stock to be issued as consideration in the proposed transaction would not be subject to any
purchaser price adjustments, indemnities or similar arrangements and (iii) that the minimum cash condition (still
in an amount to be determined) would be a condition solely for the benefit of Berkshire Grey.

On January 17, 2021, RAAC and Berkshire Grey executed the Term Sheet. Over the course of the
exclusivity period (as such period was subsequently extended, as described below) and leading up to the signing
of the Merger Agreement, RAAC and Berkshire Grey had multiple conversations on a broad range of topics
related to the terms of the Business Combination and due diligence matters in connection with the transaction.
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On January 18, 2021, members of RAAC’s management team subsequently held a call with Berkshire
Grey on the same day to discuss, among other things, the due diligence process in connection with the potential
Business Combination. Skadden and Goodwin also held a call on January 18, 2021 to discuss timing
considerations for the potential Business Combination and the timeline to signing the Merger Agreement.

Beginning on January 19, 2021, and recurring on every Tuesday of the week through February 23, 2021,
RAAC and Berkshire Grey and their respective advisors and representatives met by videoconference to discuss,
among other things, timing considerations and status updates related to the proposed Business Combination and
the PIPE Investment.

On January 19, 2021, RAAC held a meeting via videoconference with the Consultant, to discuss the due
diligence process with respect to the potential Business Combination. On January 21, 2021, RAAC and
Berkshire Grey, along with their respective advisors, held a meeting via videoconference focused on due
diligence of Berkshire Grey’s customers, competition, business pipeline and technology.

On January 22, 2021, Skadden sent Goodwin an initial request of due diligence materials. From such date
until February 20, 2021, Skadden sent Goodwin a series of supplemental requests for additional due diligence
materials in connection with its legal due diligence review and analysis of Berkshire Grey, and such materials
were provided for Skadden in an online data room established for the potential Business Combination.

On January 25, 2021, and each subsequent day through January 27, 2021, RAAC and Berkshire Grey held
a series of follow-up meetings along with their respective advisors via videoconference to enable RAAC to
perform due diligence with respect to Berkshire Grey’s business and prospects, customers, competition, business
pipeline and technology.

On January 25, 2021, Goodwin and Skadden held a meeting via teleconference to discuss preliminary
transaction considerations, business and legal due diligence, marketing of the PIPE financing, and the
anticipated timeline and process of the Merger Agreement and related documentation in connection with the
Business Combination.

On January 28, 2021, RAAC and Berkshire Grey held two additional meetings along with their respective
advisors via videoconference to discuss Berkshire Grey’s financial model and cybersecurity policy.

On January 29, 2021, Skadden sent Goodwin an initial draft of the Merger Agreement, which, in addition
to the terms set forth in the Term Sheet, provided for the following terms, among other things: (i) the conversion
of all outstanding shares of Berkshire Grey Preferred Stock into shares of Berkshire Grey Common Stock prior
to the consummation of the Business Combination, (ii) the right of holders of outstanding Company Options to
receive an option relating to shares of RAAC Class A Common Stock on substantially the same terms following
the consummation of the Business Combination, (iii) an ability for the RAAC Board to modify its
recommendation to the RAAC Stockholders with respect to the Business Combination if the failure to do so
would reasonably be expected to constitute a breach of its fiduciary duties (a “Change in Recommendation”) and
(iv) a closing condition for RAAC’s benefit as to the absence of a material adverse effect on Berkshire Grey.

On February 1, 2021, RAAC held two meetings with the Consultant via teleconference to review the
Consultant’s due diligence analysis of Berkshire Grey and the initial business combination, the second of which
included certain members from the RAAC Board and certain of RAAC’s advisors.

On February 3, 2021, Skadden prepared a draft of the PIPE Investment subscription agreement to be
negotiated with, and ultimately executed by, each of the PIPE Investors concurrently with the signing of the
Merger Agreement.

On February 5, 2021, Skadden held a meeting via teleconference with members from Berkshire Grey’s
management team and Goodwin to discuss questions and open items with respect to Skadden’s legal due
diligence review and analysis of Berkshire Grey.

On February 7, 2021, RAAC executed an engagement letter with Credit Suisse to act as placement agent
for the syndication process of the PIPE Investment.

On February 8, 2021, Mr. Delaney engaged in telephone calls with representatives from certain of
Berkshire Grey’s customers, including a call with a representative of SBG, affiliates of which are customers of
Berkshire Grey, and which itself was at the time an approximately 31.8% stockholder of Berkshire Grey on a
fully diluted basis, and a representative of another key customer to discuss their respective customer
relationships with Berkshire Grey.
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On February 9, 2021, Goodwin sent to Skadden an initial draft of Berkshire Grey’s “risk factors” to be
included with respect to the PIPE Investment. Skadden sent comments back to Goodwin on the same date and
the document was considered to be in final form.

On February 9, 2021, Berkshire Grey circulated to RAAC and their respective advisors an initial draft of
the investor presentation in connection with the PIPE Investment. Berkshire Grey and RAAC and their
respective advisors provided multiple rounds of comments to the PIPE Investment presentation over the course
of the next few days, and the presentation was determined to be in agreed form on February 14, 2021 for the
initial investor meetings.

On February 10, 2021, Mr. Delaney and Mr. Case held a call with a representative from Walmart Inc., an
anchor customer of Berkshire Grey, to discuss their customer relationship with Berkshire Grey. On the call,
discussions ensued regarding the importance and expansion of automation in Walmart Inc.’s business, the fit of
Berkshire Grey’s solutions to Walmart Inc.’s needs and the responsiveness and accessibility of Berkshire Grey to
Walmart Inc. as its customer. Notwithstanding that Walmart Inc. had not generated a material amount of revenue
for Berkshire Grey in the year ended December 31, 2020, Berkshire Grey considers Walmart Inc. an anchor
customer due to the potential revenue opportunity it presents for Berkshire Grey when taking into consideration
the number of distribution centers it has and the size of its annual capital expenditures. Furthermore, Walmart
Inc. generated approximately 30% of Berkshire Grey’s revenue for the year ended December 31, 2019.

On February 11, 2021, the RAAC Board held a meeting via videoconference, with all directors in
attendance, which was attended by representatives of RAAC management and Skadden, to discuss, among other
things, the status of discussions regarding the potential transaction. Representatives from Skadden then reviewed
with the RAAC Board the directors’ fiduciary duties in connection with evaluating the proposed Business
Combination. RAAC’s management team and representatives of Skadden then reviewed the provisions of the
Merger Agreement and the subscription agreement for prospective PIPE Investors, and the RAAC Board
expressed to RAAC management its continued support in respect of the negotiation of the terms of the Business
Combination. Following the RAAC Board meeting, the independent directors of RAAC met separately in an
executive session to discuss, among other things, the proposed Business Combination and to consider any
relationships that members of the RAAC Board have with Berkshire Grey and its equity holders.

Also, on February 11, 2021, RAAC and Berkshire Grey determined that it was in the best interest of both
parties to extend the period of exclusivity under the Term Sheet, which was set to expire on February 16, 2021.
Skadden drafted a letter agreement proposing to amend the Term Sheet to extend the exclusivity period until
60 days from the date that the Term Sheet was executed. Skadden and Goodwin traded a series of revised drafts
of the letter agreement extending the exclusivity period related to the proposed Business Combination.
Thereafter, on February 12, 2021, being in acceptable form to both parties, RAAC and Berkshire Grey executed
the letter agreement, extending exclusivity period for an additional 30 days following the original expiration date
of February 16, 2021.

On February 12, 2021, RAAC observed a live virtual tour of Berkshire Grey’s robotics and facilities.

From February 15, 2021, until February 19, 2021, the respective management teams of RAAC and
Berkshire Grey conducted meetings with potential investors in the PIPE investment, certain of which were
attended by representatives of Credit Suisse.

On February 16, 2021, the form of subscription agreement for participation in the PIPE Investment was
made available for review to prospective investors in the PIPE Investment. From such date until February 22,
2021, certain prospective investors in the PIPE Investment provided comments to the form of subscription
agreement.

Also, on February 16, 2021, Goodwin sent Skadden a revised draft of the Merger Agreement, which
provided for, among other things: (i) a proposed minimum cash amount of $175,000,000, (ii) removing the
RAAC Board’s ability to effect a Change in Recommendation, (iii) the narrowing of the scope of actions by
Berkshire Grey that would require RAAC’s approval between signing and closing, (iv) removal of the closing
condition for RAAC’s benefit as to the absence of a material adverse effect on Berkshire Grey, (v) the addition
of a closing condition for Berkshire Grey’s benefit that no RAAC Stockholder (other than Berkshire Grey
Stockholders holding RAAC Class A Common Stock after the consummation of the Business Combination) will
hold more than 9.8% of the outstanding public company shares and (vi)  adding a closing condition for
Berkshire Grey’s benefit with respect to the receipt by Berkshire Grey of an opinion from Goodwin as to the tax-
free treatment of the merger.
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Beginning on February 17, 2021 and until the execution of the Merger Agreement on February 23, 2021,
Skadden and Goodwin exchanged initial drafts and subsequently sent revised markups of certain ancillary
documents, including drafts of the A&R Registration Rights Agreement, Stockholder Support Agreement,
Amended and Restated Letter Agreement, New Berkshire Grey Charter, New Berkshire Grey Bylaws, the Stock
Repurchase Agreement and the Warrant Termination Agreement. Each of these documents was negotiated by
Skadden and Goodwin and, in the case of the Stockholder Support Agreement and the Warrant Termination
Agreement, SBG and its counsel, White & Case LLP, until they were in form acceptable to the relevant parties
on February 23, 2021.

On February 18, 2021, the RAAC Board held a meeting via videoconference, with all directors in
attendance, which was attended by representatives of RAAC management and Skadden, to discuss, among other
things, an update on the PIPE Investment process, the due diligence findings of RAAC’s management team, the
RAAC Advisors, the Consultant and Skadden, RAAC management’s financial analysis of the proposed Business
Combination and updated transaction terms. The RAAC Board expressed to RAAC management its continued
support in respect of the Business Combination.

On February 19, 2021, Skadden sent Goodwin a revised draft of the Merger Agreement, which provided
for, among other things: (i) the reinstatement of the RAAC Board’s ability to effect a Change in
Recommendation, but now limited to the occurrence of an “intervening event” not reasonably foreseeable to
RAAC or the RAAC Board, (ii) the removal of the closing condition related to the restriction on any RAAC
Stockholder owning more than 9.8% of the public company’s shares, (iii) the removal of the closing condition in
respect of the receipt by Berkshire Grey of a tax opinion from Goodwin and (iv) the reinstatement of the closing
condition for RAAC’s benefit as to the absence of a material adverse effect on Berkshire Grey.

On February 20, 2021, Skadden sent Goodwin, on behalf of Berkshire Grey, an initial draft of the
Acquiror Disclosure Letter. Goodwin and Skadden exchanged multiple drafts of the Acquiror Disclosure Letter
until the document was considered to be final prior to signing on February 23, 2021.

On February 20, 2021, Goodwin sent Skadden an initial draft of the Company Disclosure Letter. Goodwin
and Skadden exchanged multiple drafts of the Company Disclosure Letter until the document was considered to
be final prior to signing on February 23, 2021.

On February 21, 2021, Skadden and Goodwin spoke via telephone to discuss remaining open points in the
Merger Agreement. Additional follow up meetings were held via telephone between Skadden and Goodwin over
the course of February 22, 2021 and February 23, 2021, to discuss and resolve open issues with respect to the
Merger Agreement and ancillary documents.

On February 22, 2021, Skadden revised the subscription agreement for prospective PIPE Investors that
included, among other terms, an increase in the size of the PIPE Investment from $100 million to $165 million to
reflect an increased demand by prospective PIPE Investors to participate in the PIPE Investment, the form of
which was made available to prospective PIPE Investors.

On February 22, 2021, Skadden sent a revised draft of the Merger Agreement to Goodwin reflecting the
matters discussed between Skadden and Goodwin on the February 21, 2021 and February 22, 2021 calls and
other proposed changes. On February 23, 2021, Goodwin sent Skadden a revised draft of the Merger Agreement.
Shortly thereafter, Skadden sent Goodwin a further revised draft of the Merger Agreement, which, as agreed by
the parties, reflected (i) the removal of the closing conditions for Berkshire Grey’s benefit (A) that no RAAC
Stockholder will hold more than 9.8% of the outstanding public company shares and (B) in respect of the receipt
by Berkshire Grey of a tax opinion from Goodwin, (ii) the removal of the RAAC Board’s ability to effect a
Change in Recommendation and (iii) the reinstatement of the closing condition for RAAC’s benefit as to the
absence of a material adverse effect on Berkshire Grey. Following receipt of the revised draft of the Merger
Agreement, Berkshire Grey proposed that the minimum cash condition in favor of Berkshire Grey be set at $200
million to take into account the increased size of the PIPE Investment and following RAAC’s agreement to such
terms, the parties considered this draft of the merger agreement to be in final form.

On February 23, 2021, all of the PIPE Investors delivered executed copies of the subscription agreements
to fund the PIPE Investment in full.
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On February 23, 2021, the RAAC Board held a meeting via videoconference, with all directors in
attendance, with representatives of RAAC management and Skadden present. Representatives of J.P. Morgan
attended a portion of the meeting, during which they discussed with the RAAC Board an illustrative financial
analysis of Berkshire Grey. Representatives of Skadden discussed with the RAAC Board the outcome of the
negotiations with Berkshire Grey and further discussed the directors’ fiduciary duties in connection with
evaluating the proposed transaction. Discussions ensued, including with respect to RAAC management’s
financial analysis of the proposed Business Combination, and, after considering various factors, including those
described in this proxy statement/prospectus, and after consultation with Skadden, the RAAC Board
unanimously approved the Merger Agreement and related agreements and the transactions contemplated thereby
and recommended the approval and adoption of the Merger Agreement by RAAC’s stockholders.

On February 23, 2021, the parties executed the Merger Agreement and other documentation related
thereto. See the section titled “— The Merger Agreement” beginning on page 182 of this proxy
statement/prospectus for a discussion of the terms of the Merger Agreement. Concurrently with the execution of
the Merger agreement (i) the Sponsor, certain insiders of RAAC and RAAC executed the Acquiror Sponsor
Letter Agreement, (ii) certain of Berkshire Grey’s equity holders entered into the Stockholders Support
Agreement, (iii) one of Berkshire Grey’s equity holders entered into the Warrant Termination Agreement and
(iv) Berkshire Grey’s Chief Operating Officer entered into the Share Repurchase Agreement.

On the morning of February 24, 2021, before the U.S. stock markets opened, RAAC and Berkshire Grey
announced the execution of the Merger Agreement and the proposed Business Combination.

Recommendation of the RAAC Board and Reasons for the Business Combination

The RAAC Board, in evaluating the transaction with Berkshire Grey, consulted with RAAC’s management
team and its legal counsel and financial and other advisors. In reaching its unanimous resolution (i) that the
terms and conditions of the Merger Agreement and the transactions contemplated thereby, including the Business
Combination, are advisable, fair to and in the best interests of RAAC and its stockholders and (ii) to recommend
that the RAAC Stockholders adopt the Merger Agreement and approve the transactions contemplated thereby,
including the Business Combination, the RAAC Board considered and evaluated a number of reasons, including,
but not limited to, the factors discussed below.

The RAAC Board and RAAC’s management team considered the general criteria and guidelines that
RAAC believed would be important in evaluating prospective target businesses as described in the prospectus
for RAAC’s IPO. The RAAC Board also considered that they could enter into a business combination with a
target business that does not meet those criteria and guidelines. In the prospectus for its initial public offering,
RAAC stated that it intended to focus primarily on acquiring one or more businesses with the following criteria
and guidelines in part:

i.       Utilize our founders’ networks of contacts, which we believe will provide access to differentiated deal
flow, industry analysis and deal-sourcing capabilities;

ii.      Have enhanced growth prospects based on the acceleration of the digitalization of the U.S. economy
or from changes in U.S. public policy to encourage the reshoring of U.S. manufacturing;

iii.     Are at an important inflection point, such as requiring additional capital, management expertise, or
public market scale to capitalize on their momentum;

iv.      Are fundamentally sound companies that are underperforming their potential;

v.       Are growth-oriented, market-leading companies within their industries;

vi.     Exhibit unrecognized value or other characteristics, desirable returns on capital, and a need for capital
to achieve the company’s growth strategy, that we believe have been misevaluated by the
marketplace based on our analysis and due diligence review;

vii.    Have been materially impacted by possible market dislocations and would benefit from capital
markets access;

viii.   Operate with a high standard with respect to environmental, social and corporate governance criteria;
and

ix.     Offer an attractive risk-adjusted return for our stockholders.
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In considering the Business Combination, the RAAC Board determined that the Business Combination
was an attractive business opportunity that met the vast majority of the criteria and guidelines above, although
not weighted or in any order of significance.

In light of the number and wide variety of factors considered in connection with its evaluation of the
Business Combination, the RAAC Board did not consider it practicable to, and did not attempt to, quantify or
otherwise assign relative weights to the specific reasons that it considered in reaching its determination and
supporting its decision. This explanation of RAAC’s reasons for the Business Combination and all other
information presented in this section is forward-looking in nature and, therefore, should be read in light of the
factors discussed under “Cautionary Note Regarding Forward-Looking Statements” beginning on page x of this
proxy statement/prospectus.

In approving the Business Combination, the RAAC Board considered the potential benefits of, but
ultimately decided not to obtain, a fairness opinion. RAAC’s officers and directors and the RAAC Advisors
collectively have substantial experience in evaluating the operating and financial merits of companies from a
wide range of industries and concluded that their experience and background, together with the experience and
sector expertise of RAAC’s financial advisor, J.P. Morgan Securities LLC, and the Consultant enabled them to
make the necessary analyses and determinations regarding the Business Combination. In addition, RAAC’s
officers and directors and the RAAC Advisors collectively have substantial experience with mergers and
acquisitions, including with respect to SPAC transactions.

The RAAC Board considered a number of factors pertaining to the Business Combination as generally
supporting its decision to enter into the Merger Agreement and the transactions contemplated thereby, including,
but not limited to, the following material factors (not weighted or in any order of significance):

Industry-Leading Infrastructure.    Berkshire Grey is an Intelligent Enterprise Robotics (IER) company
pioneering and delivering transformative AI -enabled robotic solutions that automate filling ecommerce orders
for consumers or businesses, filling orders to resupply retail stores and groceries, and handling packages shipped
to fill those orders. Berkshire Grey’s solutions transform supply chain operations and enable its customers to
meet and exceed the demands of today’s connected consumers and businesses.

Growth Prospects.    The RAAC Board’s belief that Berkshire Grey has significant growth opportunities in
an expanding and largely untapped market, based on Berkshire Grey’s scalable model and innovative, best-in-
class technology and Berkshire Grey’s promising pipeline of new business with established, blue chip
customers.

Market Opportunity.    The RAAC Board believes that Berkshire Grey is well positioned to benefit from
the acceleration of the transition to e-commerce and the digital economy globally by helping retailers and
logistics companies meet ever-increasing consumer demands.

Value-Add to Customers.    The RAAC Board believes Berkshire Grey’s solutions enable competitive
operational efficiencies to be realized by customers that operate in highly competitive industries by increasing
production utilization and reducing labor spend.

Attractive Business Model.    Berkshire Grey is an asset-light business with significant potential for
recurring and re-occurring revenue streams with its full spectrum of Robotics-as-a-Service solutions that have
the potential to change the automation paradigm across various markets.

Valuation.    The RAAC Board’s belief that the Business Combination presents an attractive investment
opportunity at the agreed valuation based on extensive due diligence performed by RAAC’s management team,
the RAAC Advisors, the Consultant and RAAC’s legal advisors and RAAC’s careful investigation of Berkshire
Grey. In particular, RAAC determined that Berkshire Grey’s growth-adjusted valuation compares favorably with
peers in the industry.

Experienced and Proven Management Team.    Berkshire Grey has a strong management team and the
senior management of Berkshire Grey (including the chief executive officer and founder of Berkshire Grey)
intend to remain with New Berkshire Grey in the capacity of officers and/or directors, which will provide helpful
continuity in advancing Berkshire Grey’s strategic and growth goals.

Financial Condition.    The RAAC Board also considered factors such as Berkshire Grey’s projected
financial results, outlook, financial plan, cash on balance sheet and lack of debt, as well as valuations and trading
of publicly traded companies and valuations of precedent merger and acquisition targets in similar and adjacent
sectors.
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Results of Due Diligence.    The RAAC Board considered the scope of the due diligence investigation
conducted by RAAC’s management team, the RAAC Advisors, the Consultant and RAAC’s legal advisors and
evaluated the results thereof and information available to it related to Berkshire Grey, including:

a.      a number of virtual meetings and calls with Berkshire Grey’s management team regarding its
operations, projections and the proposed transaction;

b.      a report of the Consultant analyzing Berkshire Grey’s financial position, growth prospects,
prospective performance metrics and positioning in the industry; and

c.      review of materials related to Berkshire Grey and its business made available by Berkshire Grey,
including financial statements, material contracts, key metrics and performance indicators (including
revenue and Adjusted EBITDA trends), benefit plans, employee compensation and labor matters,
intellectual property matters, real property matters, information technology, privacy and personal
data, litigation information and other regulatory and compliance matters and other legal and business
diligence.

PIPE Investment.    Third-party investor interest in the PIPE Investment, which is contingent on
consummation of the Business Combination, serves as validation of the valuation and the opportunity
represented by the Business Combination.

Lock-Up.    Certain stockholders affiliated with Berkshire Grey have agreed to a six-month lock-up in
respect of their New Berkshire Grey common stock received as consideration in the Business Combination,
subject to certain customary exceptions, which will provide important stability to the leadership and governance
of New Berkshire Grey.

Continued Ownership by Berkshire Grey Stockholders.    The RAAC Board considered that existing
Berkshire Grey stockholders would collectively be the largest stockholders of New Berkshire Grey following
the Business Combination. The RAAC Board considered this investment a strong sign of existing Berkshire
Grey stockholders’ confidence in New Berkshire Grey and the benefits to be realized as a result of the Business
Combination.

Representation on the New Berkshire Grey Board.    Following the consummation of the Business
Combination, Mr. Delaney will hold a seat on the board of directors of New Berkshire Grey, ensuring that New
Berkshire Grey retains RAAC’s current values and is able to benefit from Mr.  Delaney’s extensive public policy
expertise.

Stockholder Liquidity.    The Business Combination offers stockholders greater liquidity because of the
obligation in the Merger Agreement to list the RAAC Class A Common Stock issued as merger consideration on
Nasdaq, a major U.S. stock exchange. Even prior to the Business Combination, the RAAC Board recognized the
liquidity opportunity for RAAC public stockholders in connection with redemption rights.

Independent Director Role.    The RAAC Board comprises a majority of independent directors who are
not affiliated with our Sponsor and its affiliates. In connection with the Business Combination, our independent
directors took an active role in evaluating the proposed terms of the Business Combination, including the Merger
Agreement. Our independent directors evaluated and unanimously approved, as members of the RAAC Board,
the Merger Agreement and the transactions contemplated therein, including the Business Combination.

Other Alternatives.    After a thorough review of the other potential business combination opportunities
reasonably available to RAAC, the RAAC Board concluded that the proposed Business Combination represents
the best potential business combination for RAAC and its stockholders based upon the process utilized to
evaluate and assess Other Potential Targets, and the RAAC Board’s and RAAC management’s belief that such
processes had not presented a better alternative.

Terms of the Merger Agreement.     The RAAC Board reviewed and considered the financial and other
terms of the Merger Agreement and the related agreements, including the parties’ conditions to their respective
obligations to complete the transactions contemplated therein and their ability to terminate such agreements
under the circumstances described therein, and determined that such terms and conditions are reasonable and
were the product of arm’s length negotiations between RAAC and Berkshire Grey. See the section titled
“Proposal No. 1 — The Business Combination Proposal” for detailed discussions of the terms and conditions of
these agreements.
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The RAAC Board also considered a variety of uncertainties and risks and other potentially negative
factors concerning the Business Combination, including, but not limited to, the following (not weighted or in any
order of significance):

Macroeconomic Risk.    Macroeconomic uncertainty, including uncertainty related to the COVID-19
pandemic, and the effects that unforeseen shifts in the supply chain industry and e-commerce could have on New
Berkshire Grey’s revenues and cash flows.

Benefits Not Achieved.    The risk that the potential benefits of the Business Combination may not be
fully achieved or may not be achieved within the expected timeframe.

Competitive Risks.    Risks that the acceleration of e-commerce and the attractive market potential lead to
an increase in large, well capitalized competitors in the warehouse and supply chain automation industry,
including from e-commerce enablers and Berkshire Grey’s current anchor customers that choose to vertically
integrate their supply chain operations.

Customer Concentration.    Risks that a pullback on orders from an anchor customer could be detrimental
to New Berkshire Grey’s growth forecast, as a sizeable portion of Berkshire Grey’s current revenue projections
stems from Berkshire Grey’s anchor customers.

Lumpiness of Orders.    The risks and uncertainties around the timing and lumpiness of orders, which
could impact Berkshire Grey’s financial projections.

Cash Flow Risks.    The risks associated with Berkshire’s Grey’s forecasted 2021 through 2023 negative
cash flow potentially putting a strain on the business of New Berkshire Grey.

Liquidation of RAAC.    The risks and costs to RAAC if the Business Combination is not completed,
including the risk of diverting management focus and resources from other business combination opportunities,
which could result in RAAC being unable to effect a business combination by December 10, 2022, and force
RAAC to liquidate and RAAC warrants to expire worthless.

Execution Risk.    The potential for diversion of management and employee attention during the period
prior to completion of the Business Combination and the potential negative effects on Berkshire Grey’s business
and the risks associated with Berkshire Grey’s long-term growth strategy, including changes in customer
preferences, potential market saturation, responses to industry trends and Berkshire Grey’s ability to adapt in a
fast-moving market and continue to offer industry-leading technology.

Forward Estimates.    The RAAC Board considered transaction economics and valuation based on
projected results and cash flows, instead of historical results, and the possibility that Berkshire Grey’s actual
results will be materially and adversely different from such projections.

Potential Changes to Management Arrangements.    The RAAC Board considered that following the
execution of the Merger Agreement and prior to the effective time, Berkshire Grey will retain a compensation
consultant and that the employment arrangements of certain members of Berkshire Grey’s management team
who are expected to remain as management of New Berkshire Grey may be changed.

No Survival of Remedies for Breach of Representations, Warranties or Covenants of Berkshire
Grey.    The risk that RAAC will not have any surviving remedies against Berkshire Grey’s existing stockholders
after the closing of the Business Combination to recover for losses as a result of any inaccuracies or breaches of
Berkshire Grey’s representations, warranties or covenants set forth in the Merger Agreement.

Post-Combination Corporate Governance.    The RAAC Board considered the corporate governance
provisions of the Merger Agreement, ancillary agreements and the material provisions of the proposed charter. In
particular, given that the existing stockholders of Berkshire Grey will collectively control shares representing a
majority of New Berkshire Grey’s total outstanding shares of common stock upon completion of the Business
Combination, and that the New Berkshire Grey board of directors will be classified following the Closing, the
existing equity holders of Berkshire Grey may be able to elect future directors and make other decisions
(including approving certain transactions involving New Berkshire Grey and other corporate actions) without the
consent or approval of any of the RAAC Stockholders or RAAC’s current directors or management team. See
the sections titled “Proposal No. 3 — The Charter Proposal” and “Proposal No. 4 — Advisory Charter
Proposals” for detailed discussions of the terms and conditions the of the proposed governance structure of New
Berkshire Grey.
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Stockholder Vote.    The risk that the RAAC Stockholders may fail to provide the respective votes
necessary to effect the Business Combination.

Redemptions.    The risk that RAAC’s current public stockholders may redeem their public shares for cash
in connection with consummation of the Business Combination, thereby reducing the amount of cash available to
RAAC and potentially resulting in an inability to consummate the Business Combination if our total cash
proceeds, after giving effect to PIPE Investment and the payment of transaction expenses of RAAC and any
deferred underwriting commissions being held in the Trust Account, does not equal or exceed $200 million.

Closing Conditions.    The fact that completion of the Business Combination is conditioned on the
satisfaction of certain closing conditions that are not within RAAC’s control, including approval by RAAC’s
Stockholders and approval by Nasdaq of the initial listing application in connection with the Business
Combination.

Litigation.    The possibility of litigation challenging the Business Combination or that an adverse
judgment granting permanent injunctive relief could indefinitely enjoin consummation of the Business
Combination.

Fees and Expenses.    The fees and expenses associated with completing the Business Combination.

RAAC Stockholders Receiving a Minority Position in New Berkshire Grey.    The fact that RAAC
Stockholders will hold a minority position in New Berkshire Grey.

Limitations of Review.    The RAAC Board considered that it was not obtaining a third-party valuation in
connection with the Business Combination or an opinion from any independent investment banking or
accounting firm that the consideration to be received by the existing Berkshire Grey stockholders is fair to
RAAC or its stockholders from a financial point of view. In addition, while RAAC’s management team, the
RAAC Advisors, the Consultant and RAAC’s legal advisors collectively performed due diligence that was
reasonable in our view, there can be no assurance that there will not be unanticipated risks involved with the
Business Combination or with the ongoing business of Berkshire Grey.

In addition to considering the factors described above, the RAAC Board also considered:

Interests of Certain Persons.    Some officers and directors of RAAC may have interests in the Business
Combination as individuals that are in addition to, and that may be different from, the interests of RAAC’s
stockholders (see “— Interests of Certain Persons in the Business Combination” below). Our independent
directors reviewed and considered these interests during the negotiation of the Business Combination and in
evaluating and unanimously approving, as members of the RAAC Board, the Merger Agreement and the
transactions contemplated therein, including the Business Combination.

Other Risks.    Various other risks associated with the Business Combination, the business of RAAC and
the business of Berkshire Grey described under “Risk Factors” beginning on page 31 of this proxy
statement/prospectus.

The RAAC Board concluded that the potential benefits that it expected RAAC and its stockholders to
achieve as a result of the Business Combination outweighed the potentially negative factors associated with the
Business Combination. Accordingly, the RAAC Board unanimously determined that the Merger Agreement and
the transactions contemplated thereby, including the Business Combination, were advisable, fair to, and in the
best interests of, RAAC and the RAAC Stockholders.

Satisfaction of 80% Test

Nasdaq rules require that RAAC’s initial business combination must occur with one or more operating
businesses or assets with a fair market value equal to at least 80% of the net assets held in the Trust Account
(excluding the deferred underwriting discount held in, and taxes payable on the income earned on, the Trust
Account) at the time of it signing a definitive agreement in connection with an initial business combination. It is
also a requirement under the RAAC A&R Charter that RAAC’s initial business combination must occur with
one or more target businesses that have an aggregate fair market value of at least 80% of the assets held in the
Trust Account (excluding the amount of any deferred underwriting discount). Based on the financial analysis of
Berkshire Grey generally used to approve the transaction, the RAAC Board determined that this requirement
was met. The RAAC Board determined that the consideration being paid in the Business Combination, which
amount was negotiated at arms-length, was fair to and in the best interests of RAAC and its shareholders and
appropriately reflected Berkshire Grey’s value. In reaching
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this determination, the RAAC Board concluded that it was appropriate to base such valuation in part on
qualitative factors such as management strength and depth, competitive positioning, industry relationships, and
technical skills, as well as quantitative factors such as Berkshire Grey’s potential for future revenue. The RAAC
Board believes that the financial skills and background of its members qualify it to conclude that the acquisition
of Berkshire Grey met this requirement.

Interests of RAAC Directors and Officers and the Sponsor in the Business Combination

In considering the recommendation of the RAAC Board to vote in favor of approval of the Business
Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Advisory Charter Proposals, the Incentive
Plan Proposal, the Existing Director Election Proposal and the Business Combination Director Election
Proposal, stockholders should keep in mind that certain members of the RAAC Board and executive officers of
RAAC have interests in such proposals that are different from, or in addition to, those of RAAC Stockholders
generally. These interests include, among other things:

•        If the Business Combination or another initial business combination is not consummated by
December 10, 2022 or such extended period of time as a result of a stockholder vote to amend the
RAAC A&R Charter, RAAC will (1) cease all operations except for the purpose of winding up, (2) as
promptly as reasonably possible but not more than ten business days thereafter, redeem the shares of
RAAC Class A Common Stock, at a per -share price, payable in cash, equal to the aggregate amount
then on deposit in the Trust Account, including interest (less up to $100,000 of interest to pay
dissolution expenses and which interest shall be net of taxes payable), divided by the number of then
issued and outstanding shares of RAAC Class A Common Stock, which redemption will completely
extinguish RAAC public stockholders’ rights as RAAC Stockholders (including the right to receive
further liquidating distributions, if any), and (3) as promptly as reasonably possible following such
redemption, subject to the approval of the remaining RAAC Stockholders and the RAAC Board,
liquidate and dissolve, subject in each case to RAAC’s obligations under Delaware law to provide for
claims of creditors and the requirements of other applicable law. There will be no redemption rights
or liquidating distributions with respect to RAAC Public Warrants or RAAC Private Warrants, which
will all expire worthless if RAAC fails to complete its initial business combination within the allotted
time period. In addition, in such event, the 3,833,333 shares of RAAC Class B Common Stock and
the 5,750,000 shares of RAAC Class C Common Stock held by the Sponsor, an advisor of the
Sponsor and the directors and officers of RAAC, which were acquired for an aggregate purchase
price of $25,000 prior to RAAC’s IPO, would be worthless because such holders have waived their
rights to liquidating distributions from the Trust Account with respect to such shares. While such
shares are subject to certain transfer restrictions and, in the case of shares of RAAC Class C Common
Stock, cancelation triggers that shares of RAAC Class A Common Stock are not, based upon the
closing price of $          per share of the RAAC Class A Common Stock on Nasdaq on                  ,
2021, such shares of RAAC Class B Common Stock and RAAC Class C Common Stock had an
aggregate market value of $              .

•        The Sponsor purchased 5,166,667 RAAC Private Warrants for an aggregate purchase price of
$7,750,000 in connection with RAAC’s IPO. As described in the preceding paragraph, the RAAC
Private Warrants, along with the RAAC Public Warrants, will all expire worthless if RAAC fails to
complete its initial business combination within the allotted time period. While such RAAC Private
Warrants are subject to certain transfer restrictions that the RAAC Public Warrants are not, based
upon the closing price of              per warrant of the RAAC Public Warrants on Nasdaq on            ,
2021, such shares of RAAC Class B Common Stock and RAAC Class C Common Stock had an
aggregate market value of $              .

•        The Sponsor will be liable to RAAC if and to the extent any claims by a third party (other than claims
by RAAC’s independent registered public accounting firm) for services rendered or products sold to
RAAC, or a prospective target business with which RAAC has discussed entering into a transaction
agreement, reduce the amount of funds in the Trust Account to below (1) $10.00 per public share or
(2) such lesser amount per outstanding share of RAAC Class A Common Stock held in the Trust
Account as of the date of the liquidation of the Trust Account, due to reductions in value of the assets
in the Trust Account, in each case net of the amount of interest which may be withdrawn to pay taxes,
except as to any claims by a
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third party who executed a waiver of any and all rights to seek access to the Trust Account and except
as to any claims under our indemnity of the underwriter of RAAC’s IPO against certain liabilities,
including liabilities under the Securities Act.

•        Mr. Delaney will remain a member of the board of directors of New Berkshire Grey after the closing
of the Business Combination for a term that expires in 2024. As such, in the future, unless and until
he is replaced, Mr. Delaney will receive any cash fees, stock options or stock awards that the New
Berkshire Grey board of directors determines to pay for his service.

•        The Sponsor and RAAC’s officers and directors and their affiliates are entitled to reimbursement
of out-of-pocket expenses incurred by them in connection with certain activities on RAAC’s behalf,
such as identifying potential target businesses for RAAC’s initial business combination and
performing due diligence on suitable business combinations. However, if RAAC fails to consummate
a business combination within the required period, they will not have any claim against the Trust
Account for reimbursement. Accordingly, RAAC may not be able to reimburse these expenses if the
Business Combination or another initial business combination is not completed by December 10,
2022 or such extended period of time as a result of a stockholder vote to amend the RAAC A&R
Charter.

•        The holders of shares of RAAC Class B Common Stock, shares of RAAC Class C Common Stock
and RAAC Private Warrants and the PIPE Investors are entitled to customary registration rights.

•        RAAC’s current officers and directors will receive continued indemnification and liability insurance
after the merger.

Unlike some other blank check companies in which the initial stockholders agree to vote their shares in
accordance with the majority of the votes cast by the public stockholders in connection with an initial business
combination, the Sponsor and RAAC’s officers and directors and the other holder of RAAC Class B Common
Stock and RAAC Class C Common Stock have agreed to vote in favor of the Business Combination and the
other proposals herein, regardless of how the RAAC Public Stockholders vote. As of the date of this proxy
statement/prospectus, such holders (including RAAC’s independent directors) own 25% of the issued and
outstanding common stock of RAAC (excluding warrants).

In connection with the stockholder vote to approve the Business Combination, the Sponsor and RAAC’s
directors, officers and advisors or their affiliates may privately negotiate transactions to purchase shares of
RAAC Class A Common Stock from stockholders who would have otherwise elected to have their shares
redeemed in conjunction with the Business Combination for a per share pro rata portion of the Trust Account.
None of the Sponsor or RAAC’s directors, officers or advisors or their affiliates will make any such purchases
when they are in possession of any material non-public information not disclosed to the seller of such shares.
Such a purchase of shares may include a contractual acknowledgement that such stockholder, although still the
record holder of the shares of RAAC Class A Common Stock, is no longer the beneficial owner thereof and
therefore agrees not to exercise its redemption rights. In the event that the Sponsor or RAAC’s directors, officers
and advisors or their affiliates purchase shares in privately negotiated transactions from stockholders who have
already elected to exercise their redemption rights, such selling stockholders would be required to revoke their
prior elections to redeem their shares. Any such privately negotiated purchases may be effected at purchase
prices that are in excess of the per share pro rata portion of the Trust Account. The purpose of these purchases
would be to increase the amount of cash available to RAAC for use in the Business Combination.

The existence of financial and personal interests of one or more of RAAC’s directors may result in a
conflict of interest on the part of such director(s) between what he, she or they may believe is in the best
interests of RAAC and its stockholders and what he, she or they may believe is best for himself or themselves in
determining to recommend that stockholders vote for the proposals. In addition, RAAC’s Sponsor and officers
have interests in the Business Combination that may conflict with your interests as a stockholder.
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Interests of Berkshire Grey’s Directors and Officers in the Business Combination

Berkshire Grey’s directors and executive officers may have interests in such proposal that are different
from, or in addition to, those of Berkshire Grey’s shareholders and warrant holders generally. These interests
include, among other things, the interests listed below:

•        Treatment of Berkshire Grey’s Equity Awards in the Business Combination.    Under the Merger
Agreement, all outstanding stock options and restricted stock awards (“RSAs”) granted by Berkshire
Grey prior to the Closing of the Business Combination will be converted to awards for shares of
RAAC Common Stock that will be subject to the same terms and conditions as were in effect prior to
the Closing of the Business Combination. See the section entitled “The Merger Agreement — Merger
Consideration; Treatment of Company Equity Awards” for more information.

The amounts listed in the table below represent the number of stock options and/or RSAs to be held by
each executive officer and director of Berkshire Grey immediately following consummation of the Business
Combination. Stock options are stated as total outstanding stock options with the estimated intrinsic value of
each executive officer’s and director’s stock options calculated as to the total outstanding stock options for each
individual award multiplied by the difference between (i) the $10.00 fair value of Berkshire Grey Common
Stock under the Merger Agreement and (ii) the stock option exercise price. Additionally, RSAs are stated as total
outstanding RSAs with the estimated intrinsic value of each executive officer’s and director’s RSAs calculated
as to the total outstanding RSAs multiplied by the $10.00 fair value of Berkshire Grey Common Stock as under
the Merger Agreement.

Name  Options  RSAs  Intrinsic Value

Thomas Wagner, Chief Executive Officer  5,168,276 — $ 45,764,952

Steve Johnson, President and Chief Operating Officer  — 5,964,034  59,640,340

Mark Fidler, Chief Financial Officer  2,472,859 —  21,897,103

Peter Barris, Director  — —  —

Sven Strohband, Director  — —  —

Angela Du, Director  — —  —

Fiona P. Dias, Director Nominee  — —  —

Serena Wolfe, Director Nominee  — —  —

•        2021 Plan.    Effective upon the completion of the Business Combination and in connection with the
implementation of the 2021 Plan, we intend to grant awards to certain executive officers, however,
such awards to executive officers, employees and consultants under the 2021 Plan are discretionary
and cannot be determined at this time.

•        Steve Johnson’s Note .    In connection with and subject to the consummation of the Business
Combination, Steve Johnson shall be entitled to a cancellation of a promissory note and pledge
agreement entered into with Berkshire Grey upon Berkshire Grey’s repurchase of shares of Berkshire
Grey Common Stock held by him. See the section entitled “Certain Relationships and Related Party
Transactions — Certain Relationships and Related Party Transactions — Berkshire Grey —
Promissory Note with Steve Johnson” for more information.
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 REGULATORY APPROVALS REQUIRED FOR THE MERGER

Under the HSR Act and the rules that have been promulgated thereunder by the FTC, certain transactions
may not be consummated unless the information has been furnished to the Antitrust Division and the FTC and
certain waiting period requirements have been satisfied. The merger is subject to these requirements and may not
be completed until the expiration of a thirty- (30-) day waiting period following the filing of the required
Notification and Report Forms with the Antitrust Division and the FTC or until early termination is granted.
RAAC and Berkshire Grey will each exercise its reasonable best efforts to prevent the entry, in any legal
proceeding brought by the Antitrust Division or the FTC or any other person of any governmental order that
would prohibit or delay the consummation of the Business Combination. On March 16, 2021, RAAC and
Berkshire Grey filed the required forms under the HSR Act with respect to the Business Combination with the
Antitrust Division and the FTC and requested early termination. The 30-day waiting period expired on 11:59
p.m. Eastern Time on April 15, 2021.

At any time before or after consummation of the merger, notwithstanding termination of the waiting period
under the HSR Act, the applicable competition authorities in the United States or any other applicable
jurisdiction could take such action under applicable antitrust laws as such authority deems necessary or desirable
in the public interest, including seeking to enjoin the consummation of the merger, conditionally approving the
merger upon divestiture of New Berkshire Grey’s assets, subjecting the completion of the merger to regulatory
conditions or seeking other remedies. Private parties may also seek to take legal action under the antitrust laws
under certain circumstances. RAAC cannot assure you that the Antitrust Division, the FTC, any state attorney
general, or any other government authority will not attempt to challenge the merger on antitrust grounds, and, if
such a challenge is made, RAAC cannot assure you as to its result.

Neither RAAC nor Berkshire Grey are aware of any material regulatory approvals or actions that are
required for completion of the merger other than the expiration or early termination of the waiting period under
the HSR Act. It is presently contemplated that if any such additional regulatory approvals or actions are
required, those approvals or actions will be sought. There can be no assurance, however, that any additional
approvals or actions will be obtained.
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 ANTICIPATED ACCOUNTING TREATMENT

Under both the no redemption and maximum redemption scenarios, the Business Combination will be
accounted for as a reverse recapitalization, with no goodwill or other intangible assets recorded, in accordance
with GAAP. Berkshire Grey has been determined to be the accounting acquirer based on evaluation of the
following facts and circumstances: (i) Berkshire Grey shareholders will have majority of the voting power under
both the no redemption and maximum redemption scenarios; (ii) Berkshire Grey will appoint majority of the
board of directors of New Berkshire Grey; (iii) Berkshire Grey’s existing management will comprise the
management of New Berkshire Grey; (iv) Berkshire Grey will comprise the ongoing operations of New
Berkshire Grey; (v) Berkshire Grey is the larger entity based on historical revenues and business operations; and
(vi) New Berkshire Grey will assume Berkshire Grey’s name.

Under this method of accounting, RAAC will be treated as the “acquired” company for financial reporting
purposes. Accordingly, for accounting purposes, the Business Combination will be treated as the equivalent of
Berkshire Grey issuing stock for the net assets of RAAC, accompanied by a recapitalization. The net assets of
RAAC will be stated at historical cost, with no goodwill or other intangible assets recorded.
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 PUBLIC TRADING MARKETS

RAAC Class A Common Stock is listed on Nasdaq under the symbol “RAAC”. The RAAC Public
Warrants are listed on Nasdaq under the symbol “RAACW”. RAAC Units are listed on Nasdaq under the symbol
“RAACU”. Following the merger, Berkshire Grey Common Stock (including common stock issuable in the
merger), Berkshire Grey warrants and Berkshire Grey units will each be listed on the Nasdaq under the symbols
“BGRY, BGRYW and BGRYU”, respectively. At the closing, each RAAC Unit will separate into its
components consisting of one share of Berkshire Grey Common Stock and one-third of one redeemable RAAC
Public Warrant. Accordingly, there will be no Berkshire Grey units nor any Nasdaq listing of Berkshire Grey
units following consummation of the Business Combination.
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 THE MERGER AGREEMENT

This section of the proxy statement/prospectus describes the material provisions of the Merger Agreement
but does not purport to describe all of the terms of the Merger Agreement. The following summary is qualified in
its entirety by reference to the complete text of the Merger Agreement, a copy of which is attached as Annex A to
this proxy statement/prospectus. You are urged to read the Merger Agreement in its entirety because it is the
primary legal document that governs the merger.

The Merger Agreement contains representations, warranties and covenants that the respective parties made
to each other as of the date of the Merger Agreement or other specific dates. The assertions embodied in those
representations, warranties and covenants were made for purposes of the contract among the respective parties
and are subject to important qualifications and limitations agreed to by the parties in connection with negotiating
the Merger Agreement. The representations, warranties and covenants in the Merger Agreement are also
modified in part by the underlying disclosure schedules (the “disclosure schedules”), which are not filed publicly
and which are subject to a contractual standard of materiality different from that generally applicable to
stockholder and were used for the purpose of allocating risk among the parties rather than establishing matters as
facts. We do not believe that the disclosure schedules contain information that is material to an investment
decision. Additionally, the representations and warranties of the parties to the Merger Agreement may or may
not have been accurate as of any specific date and do not purport to be accurate as of the date of this proxy
statement/prospectus. Accordingly, no person should rely on the representations and warranties in the Merger
Agreement or the summaries thereof in this proxy statement/prospectus as characterizations of the actual state of
facts about RAAC, Berkshire Grey or any other matter.

Structure of the Merger

On February 23, 2021, RAAC, Merger Sub and Berkshire Grey entered into the Merger Agreement,
pursuant to which, among other things, (i) Merger Sub will merge with and into Berkshire Grey, the separate
corporate existence of Merger Sub will cease and Berkshire Grey will be the surviving corporation and a wholly
owned subsidiary of RAAC, and (ii) RAAC will change its name to “Berkshire Grey, Inc.”

In connection with the foregoing and substantially concurrent with the execution of the Merger
Agreement, RAAC entered into Subscription Agreements with each of the PIPE Investors, pursuant to which the
PIPE Investors have committed to purchase an aggregate amount of $165,000,000 in shares of RAAC Class A
Common Stock at a purchase price of $10.00 per share, substantially concurrent with, and contingent upon, the
consummation of the Business Combination, which we refer to as the “PIPE Investment.” The shares of RAAC
Class A Common Stock to be issued pursuant to the Subscription Agreements have not been registered under the
Securities Act in reliance upon the exemption provided in Section 4(a)(2) of the Securities Act. RAAC will grant
the PIPE Investors certain registration rights in connection with the PIPE Investment.

In connection with the merger, certain Ancillary Agreement have been, or will be, entered into on or prior
to the closing of the Business Combination, including, among other things, the Subscription Agreements, the
Sponsor Support Agreement, the Berkshire Grey Stockholders Support Agreement and the A&R Registration
Rights Agreement. For additional information, please see the section entitled “Other Agreements” beginning on
page 197 of this proxy statement/prospectus.

Merger Consideration

Aggregate Merger Consideration

At the effective time, among other things, each share of Berkshire Grey Common Stock issued and
outstanding (other than the Excluded Shares) immediately prior to the effective time of the merger will be
entitled to receive a number of shares of RAAC Class A Common Stock (valued at $10.00 per share), equal to
(x) $2,250,000,000 divided by (y) the number of shares of Aggregate Fully Diluted Company Stock (as defined
in the Merger Agreement).

Immediately prior to the effective time, (i) all outstanding shares of Berkshire Grey Preferred Stock will
automatically be converted into shares of Berkshire Grey Common Stock, at the then effective conversion rate
(the “BG Preferred Conversion”), in accordance with Section 5.1 of Berkshire Grey’s Amended and Restated
Certificate of Incorporation, as amended, and pursuant to the vote or written consent of the holders of at least
sixty-seven percent (67%) of the outstanding shares of Berkshire Grey Preferred Stock (voting as a single
class and on an as-converted

182



Table of Contents

to Berkshire Grey Common Stock basis) and (ii) warrants to purchase up to 1,903,647 shares of Berkshire Grey
Series B-3 Preferred Stock will be terminated without the issuance of any shares of Company Series B-3
Preferred Stock pursuant to the Warrant Termination Agreement entered into as of February 23, 2021.

The exact value of the consideration to be received by holders of equity interest of Berkshire Grey at the
effective time will depend on the Aggregate Fully Diluted Company Stock as of such time and will not be known
with certainty until the closing of the merger. For informational purposes only, assuming Aggregate Fully
Diluted Company Stock as of the closing of the merger of 38,749,313, if the closing occurred on May 14, 2021,
then each share of Berkshire Grey Common Stock would have been canceled and converted into the right to
receive approximately 5.85140 shares of RAAC Class A Common Stock. The final Exchange Ratio will be
determined at the effective time pursuant to the formula and terms set forth in the Merger Agreement. The
Aggregate Fully Diluted Company Stock as of Closing assumed for purposes of the foregoing illustration are
subject to change, and the actual value for such input at the time of Closing could result in an Exchange Ratio
and the value of the consideration to be received by holders of equity interests in Berkshire Grey being more or
less than the amounts reflected above.

Treatment of Berkshire Grey Options and Grey Restricted Stock

Subject to the terms and conditions of the Merger Agreement, at the effective time, each outstanding
option to acquire Berkshire Grey Common Stock will be converted into the right to receive an option relating to
shares of RAAC Class A Common Stock upon substantially the same terms and conditions, including with
respect to vesting and termination-related provisions, as existed immediately prior to the effective time, except
that (i) the number of shares underlying such option will be equal to the number of shares of Berkshire Grey
Common Stock subject to such option, multiplied by the Exchange Ratio, and (ii) the exercise price per share for
such option will be equal to the exercise price per share as existed immediately prior to the effective time,
divided by the Exchange Ratio (being rounded up to the nearest full cent).

Subject to the terms and conditions of the Merger Agreement, at the effective time, each outstanding
award of restricted Berkshire Grey Common Stock will be converted into the right to receive an award of
restricted shares of RAAC Class A Common Stock with substantially the same terms and conditions, including
with respect to vesting and termination-related provisions, as existed immediately prior to the effective time,
with such adjustments to any performance-vesting metrics as deemed necessary and appropriate by Berkshire
Grey, except that the number of shares subject to restricted stock awards will be equal to the product of (i) the
number of shares of Berkshire Grey Common Stock subject to such restricted stock award immediately prior to
the effective time, multiplied by (ii) the Exchange Ratio, with any fractional shares rounded down to the nearest
whole share.

Berkshire Grey will take all necessary actions to effect the treatment of Berkshire Grey options and
Berkshire Grey restricted stock awards in accordance with the Berkshire Grey, Inc. 2013 Stock Option and
Purchase Plan (the “2013 Incentive Plan”) and the applicable award agreements. The board of directors of
Berkshire Grey will amend the 2013 Incentive Plan and take all other necessary actions, effective as of
immediately prior to the closing of the Business Combination, in order to provide that no new Berkshire Grey
options or Berkshire Grey restricted stock awards will be granted under the 2013 Incentive Plan or in respect of
any equity reserve provided thereunder.

Closing and Effective Time of the Merger

In accordance with the terms and subject to the conditions of the Merger Agreement, the closing of the
merger will occur by electronic exchange of documents at a date and time to be specified in writing by the
parties to the Merger Agreement, which will be no later than the date which is three (3) business days after the
first date on which all conditions to the obligations of the parties to consummate the Merger Agreement shall
have been satisfied or waived (other than those conditions that are to be satisfied at the closing, but subject to
the satisfaction or waiver of those conditions), or such other time and place as RAAC and Berkshire Grey may
mutually agree in writing. The date on which the closing of the merger actually occurs is referred to as the
“Closing Date.”

Subject to the satisfaction or waiver of all of the conditions set forth in the Merger Agreement, and
provided the Merger Agreement has not been terminated pursuant to its terms, RAAC, Merger Sub and
Berkshire Grey will cause the merger certificate to be executed and duly submitted for filing with the Secretary
of State of the State of Delaware in accordance with the applicable provisions of the DGCL. The merger shall
become effective at the time
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when the merger certificate has been accepted for filing by the Secretary of State of the State of Delaware, or at
such later time as may be agreed by RAAC and Berkshire Grey in writing and specified in each of the merger
certificate (the “effective time”).

Covenants and Agreements

Berkshire Grey has made covenants relating to, among other things, conduct of business, inspection,
preparation and delivery of certain financial statements, affiliate agreements, the BG Preferred Conversion,
acquisition proposals, tax matters and compensation consultants.

RAAC has made covenants relating to, among other things, employee matters, trust account proceeds and
related available equity, Nasdaq listing, no solicitation by RAAC, RAAC’s conduct of business, post -closing
directors and officers of RAAC, indemnification and insurance, RAAC public filings and the PIPE Investment.

Conduct of Business by Berkshire Grey

Berkshire Grey has agreed that from the date of Merger Agreement through the earlier of the closing of
the merger or the termination of the Merger Agreement (the “Interim Period”), it will, and will cause its
subsidiaries to, other than as a result of, in connection with or in response to a Contagion Event (as defined in the
Merger Agreement) and except as otherwise explicitly contemplated by the Merger Agreement or the Ancillary
Agreements or required by law or as consented to by RAAC in writing (which consent will not be unreasonably
conditioned, withheld or delayed), use reasonable best efforts to operate the business of Berkshire Grey in the
ordinary course of business consistent with past practice.

During the Interim Period, Berkshire Grey has also agreed not to, and to cause its subsidiaries not to,
except as set forth on Berkshire Grey disclosure letter or as consented to by RAAC in writing (which consent
will not be unreasonably conditioned, withheld or delayed),and except as otherwise contemplated by the Merger
Agreement or the Ancillary Agreements or required by law:

•        change or amend the governing documents of Berkshire Grey or any of Berkshire Grey’s subsidiaries
or form or cause to be formed any new subsidiary of Berkshire Grey;

•        make or declare any dividend or distribution to the stockholders of Berkshire Grey or make any other
distributions in respect of any of the shares of capital stock of Berkshire Grey or the equity interests
of Berkshire Grey or any of its subsidiaries, other than dividends or distributions between or among
Berkshire Grey and any of its wholly owned subsidiaries or dividends due and payable on Berkshire
Grey Preferred Stock in accordance with the terms thereof;

•        split, combine, reclassify, recapitalize or otherwise amend any terms of any shares or series of
Berkshire Grey’s or any of its subsidiaries’ capital stock or equity interests, except for any such
transaction by a wholly owned subsidiary of Berkshire Grey that remains a wholly owned subsidiary
of Berkshire Grey after consummation of such transaction;

•        purchase, repurchase, redeem or otherwise acquire any issued and outstanding share capital,
outstanding shares of capital stock, membership interests or other equity interests of Berkshire Grey
or its subsidiaries, except for (i) the acquisition by Berkshire Grey or any of its subsidiaries of any
shares of capital stock, membership interests or other equity interests of Berkshire Grey or its
subsidiaries in connection with the forfeiture or cancellation of such interests, (ii) transactions
between Berkshire Grey and any wholly owned subsidiary of Berkshire Grey or between wholly
owned subsidiaries of Berkshire Grey or (iii) purchases or redemptions pursuant to exercises of
Berkshire Grey Options issued and outstanding as of the date of the Merger Agreement or the
withholding of shares to satisfy net settlement or tax obligations with respect to equity awards in
accordance with the terms of such equity awards;

•        enter into, modify in any material respect or terminate (other than expiration in accordance with its
terms) any material contract, in each case, other than in the ordinary course of business consistent
with past practice;
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•        sell, assign, transfer, convey, lease or otherwise dispose of any material tangible assets or properties
of Berkshire Grey or its subsidiaries, except for (i) dispositions of obsolete or worthless equipment,
(ii) transactions among Berkshire Grey and its wholly owned subsidiaries or among its wholly owned
Subsidiaries, (iii) transactions in the ordinary course of business consistent with past practice and
(iv) transactions that in the aggregate represent a sale or transfer price of less than $5,000,000;

•        acquire any ownership interest in any real property other than in the ordinary course of business;

•        except as otherwise required by existing Berkshire Grey benefit plans or any material contract,
(i) grant any severance, retention, change in control or termination or similar pay, except in
connection with the promotion, hiring or termination of employment of any non-officer employee of
Berkshire Grey or its subsidiaries with an annual base salary or wage rate below $300,000 in the
ordinary course of business consistent with past practice, (ii) or hire or terminate the employment of
any officers, directors or employees at the level of Vice President or above, other than terminations
of employment for cause or due to death or disability, (iii) terminate, adopt, enter into or materially
amend any Berkshire Grey benefit plan, (iv) materially increase the cash compensation or bonus
opportunity of any employee, officer, director or other individual service provider, except in the
ordinary course of business consistent with past practice, (v) establish any trust or take any other
action to secure the payment of any compensation payable by Berkshire Grey or any of Berkshire
Grey’s subsidiaries for the benefit of any employee or other service provider of Berkshire Grey or its
subsidiaries, or (vi) take any action to accelerate the time of payment or vesting of any compensation
or benefit payable by Berkshire Grey or any of Berkshire Grey’s subsidiaries, except in the ordinary
course of business consistent with past practice;

•        acquire by merger or consolidation with, or merge or consolidate with, or purchase substantially all or
a material portion of the assets of, any corporation, partnership, association, joint venture or other
business organization or division thereof, other than any such transaction (i) in which the aggregate
consideration does not exceed, individually or in the aggregate, $25,000,000 and (ii) that is not
reasonably expected to individually or in the aggregate, materially impair or delay the ability of
Berkshire Grey to perform its obligations thereunder;

•        issue or sell any debt securities or warrants or other rights to acquire any debt securities of Berkshire
Grey or any subsidiary of Berkshire Grey or otherwise incur or assume any indebtedness, or
(ii) guarantee any indebtedness of another person, except in the ordinary course of business consistent
with past practice, as issued or incurred between Berkshire Grey and any of its wholly-owned
subsidiaries or between any of such wholly-owned subsidiaries or indebtedness with an original
principal balance of not great than $20,000,000, individually or in the aggregate;

•        make or change any material election in respect of material taxes, (ii) materially amend, modify or
otherwise change any filed material tax return, (iii) adopt or request permission of any taxing
authority to change any accounting method in respect of material taxes, (iv) enter into any closing
agreement in respect of material taxes executed on or prior to the Closing Date or enter into any tax
sharing or similar agreement, (v) settle any claim or assessment in respect of material taxes,
(vi) surrender or allow to expire any right to claim a refund of material taxes or (vii) consent to any
extension or waiver of the limitation period applicable to any claim or assessment in respect of
material taxes or in respect to any material tax attribute that would give rise to any claim or
assessment of taxes;

•        issue any additional shares of capital stock of Berkshire Grey or securities exercisable for or
convertible into capital stock of Berkshire Grey, other than the issuance of Berkshire Grey Common
Stock upon the exercise of Berkshire Grey Options under the Incentive Plan and the applicable award
agreement, in each case, outstanding on the date of Merger Agreement, in accordance with their terms
as in effect as of the date of the Merger Agreement, or grant any additional Berkshire Grey awards or
other equity or equity-based compensation or in connection with Berkshire Grey Preferred
Conversion;

•        adopt a plan of, or otherwise enter into or effect a, complete or partial liquidation, dissolution,
restructuring, recapitalization or other reorganization of Berkshire Grey or its subsidiaries (other than
the Merger and Berkshire Grey Preferred Conversion);
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•        waive, release, settle, compromise or otherwise resolve any inquiry, investigation, claim, action,
litigation or other legal proceedings, except in the ordinary course of business or where such waivers,
releases, settlements or compromises involve only the payment of monetary damages (excluding
monetary damages that are fully covered by Berkshire Grey’s insurance policies) in an amount less
than $500,000 in the aggregate;

•        grant to or acquire from, or agree to grant to or acquire from, any person rights to any intellectual
property that is material to Berkshire Grey and its subsidiaries, (ii) dispose of, abandon or permit to
lapse any rights to any registered intellectual property of Berkshire Grey or (iii) disclose any material
trade secret of Berkshire Grey to any person who has not entered into a written confidentiality
agreement and is not otherwise subject to confidentiality obligations, in the case of each of (i),
(ii) and (iii), except in the ordinary course of business consistent with past practice;

•        enter into, modify, amend, renew or extend any collective bargaining agreement or similar labor
agreement, other than as required by applicable law, or recognize or certify any labor union, labor
organization, or group of employees of Berkshire Grey or its subsidiaries as the bargaining
representative for any employees of Berkshire Grey or its subsidiaries;

•        terminate without replacement or fail to use reasonable efforts to maintain any license material to the
conduct of the business of Berkshire Grey and its subsidiaries, taken as a whole;

•        limit the right of Berkshire Grey or any of Berkshire Grey’s subsidiaries to engage in any line of
business or in any geographic area, to develop, market or sell products or services, or to compete with
any person, in each case, except where such limitation does not, and would not be reasonably likely
to, individually or in the aggregate, materially and adversely affect, or materially disrupt, the
operation of the businesses of Berkshire Grey and its subsidiaries, taken as a whole, in the ordinary
course of business consistent with past practice; or

•        enter into any agreement to do any action prohibited by the Merger Agreement.

Conduct of Business of RAAC

During the Interim Period, RAAC will, and will cause Merger Sub to, except as contemplated by the
Merger Agreement (including as contemplated by the PIPE Investment) or the Ancillary Agreements, or as
required by law or as consented to by Berkshire Grey in writing (which consent will not be unreasonably
conditioned, withheld or delayed), use reasonable best efforts to operate its business in the ordinary course
consistent with past practice.

During the Interim Period, RAAC has also agreed not to, and to cause Merger Sub not to, except as
consented to by Berkshire Grey in writing (which consent will not be unreasonably conditioned, withheld or
delayed), and except as otherwise contemplated by the Merger Agreement (including as contemplated by the
PIPE Investment) or the Ancillary Agreements or required by law:

•        seek any approval from the RAAC Stockholders to change, modify or amend the agreement related to
the Trust Account or the governing documents of RAAC or Merger Sub, except as contemplated by
the Charter Proposal or the Advisory Charter Proposals;

•        except as contemplated by the Charter Proposal or the Advisory Charter Proposals, (A) make or
declare any dividend or distribution to the RAAC Stockholders or make any other distributions in
respect of any of RAAC’s or Merger Sub’s capital stock, share capital or equity interests, (B) split,
combine, reclassify or otherwise amend any terms of any shares or series of RAAC’s or Merger
Sub’s capital stock or equity interests, or (C) purchase, repurchase, redeem or otherwise acquire any
issued and outstanding share capital, outstanding shares of capital stock, share capital or membership
interests, warrants or other equity interests of RAAC or Merger Sub, other than a redemption of
shares of RAAC Class A Common Stock required to be made as part of the redemptions to the RAAC
Stockholders, as applicable;

•        (A) make or change any material election in respect of material taxes, (B) amend, modify or
otherwise change any filed material tax return, (C) adopt or request permission of any taxing
authority to change any accounting method in respect of material taxes, (D) enter into any closing
agreement in respect of material
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taxes or enter into any tax sharing or similar agreement, (E) settle any claim or assessment in respect
of material taxes, (F) surrender or allow to expire any right to claim a refund of material taxes; or
(G) consent to any extension or waiver of the limitation period applicable to any claim or assessment
in respect of material taxes or in respect to any material tax attribute that would give rise to any claim
or assessment of taxes;

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

•        incur or assume any indebtedness or guarantee any indebtedness of another person, issue or sell any
debt securities or warrants or other rights to acquire any debt securities of Berkshire Grey or any of
Berkshire Grey’s subsidiaries or guaranty any debt securities of another person, other than any
indebtedness for borrowed money or guarantee (A) incurred in the ordinary course of business
consistent with past practice or (B) incurred between RAAC or Merger Sub;

•        incur, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any
Indebtedness (as defined in the Merger Agreement), including with respect to any working capital
loans, or otherwise incur, guarantee or otherwise become liable for (whether directly, contingently or
otherwise) any other material liabilities, debts or obligations, other than fees and expenses incurred in
support of the ordinary course operations of RAAC or incident to the transactions contemplated by the
Merger Agreement and the Ancillary Agreements;

•        convert any working capital loan in to warrants of RAAC;

•        waive, release, compromise, settle or satisfy any (A) pending or threatened material claim (which
shall include, but not be limited to, any pending or threatened action) or (B) any other legal
proceeding;

•        other than with respect to the PIPE Investment concurrently with closing of the business combination,
(A) issue any securities of RAAC or securities exercisable for or convertible, exchangeable or
exercisable into or for securities of RAAC, other than the issuance of the Aggregate Merger
Consideration, (B) grant any options, warrants or other equity-based awards with respect to securities
of RAAC not outstanding on the date of the Merger Agreement, or (C) amend, modify or waive any
of the material terms or rights set forth in any private warrant, public warrant or the Warrant
Agreement, including any amendment, modification or reduction of the warrant price set forth
therein; or

•        enter into any agreement to do any action prohibited under the Merger Agreement.

During the Interim Period, RAAC will, and will cause its subsidiaries (including Merger Sub) to comply
with, and continue performing under, as applicable, RAAC’s governing documents, the agreement with respect
to the Trust Account and all other agreements or contracts to which RAAC or its subsidiaries may be a party.

Covenants of Berkshire Grey

Pursuant to the Merger Agreement, Berkshire Grey has agreed, among other things, to:

•        subject to the confidentiality obligations that may be applicable to information furnished to Berkshire
Grey or any of its subsidiaries by third parties and except for any information that is subject to
attorney-client privilege, and to the extent permitted by applicable law, including in light of any
Contagion Event, afford RAAC and its accountants, counsel and other representatives reasonable
access during the Interim Period, during normal business hours and with reasonable advance notice,
to their properties, books, contracts, commitments, tax returns, records and appropriate officers and
employees and furnish such representatives with all financial and operating data and other
information concerning the affairs of Berkshire Grey and its subsidiaries that are in the possession of
Berkshire Grey or its subsidiaries as such representatives may reasonably request for the purpose of
consummating the transactions contemplated by the Merger Agreement;
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•        as soon as reasonably practicable following the date of the Merger Agreement (but in any event
within fifteen (15) business days after the date of the Merger Agreement), Berkshire Grey will deliver
to RAAC the audited consolidated balance sheets and statements of operations and comprehensive
loss, cash flows and changes in temporary and permanent equity of Berkshire Grey and its
subsidiaries as of and for the twelve (12) month period ended December 31, 2020, together with the
auditors’ reports thereon, which comply in all material respects with the applicable accounting
requirements and with the rules and regulations of the SEC, the Exchange Act and the Securities Act
applicable to a registrant;

•        if the effective time has not occurred prior to May 14, 2021, as soon as reasonably practicable
following May 14, 2021, Berkshire Grey will deliver to RAAC the unaudited condensed consolidated
balance sheets and statements of operations and comprehensive loss, stockholders’ deficit, and cash
flow of Berkshire Grey and its subsidiaries as of and for the three-month period ended March 31,
2021 and for any consecutive calendar quarter in 2021 that concludes prior to the closing of the
merger, which comply in all material respects with the applicable accounting requirements and with
the rules and regulations of the SEC, the Exchange Act and the Securities Act applicable to a
registrant;

•        at or prior to closing of the merger, terminate and settle all affiliate contracts set forth in the
applicable section of Berkshire Grey disclosure letter without further liability to RAAC, Berkshire
Grey or any of its subsidiaries and obtain evidence reasonably satisfactory to RAAC that such
agreements have been terminated or settled, effective prior to the closing of the merger;

•        prior to the closing of the merger, Berkshire Grey will take all such actions as are reasonably
necessary in accordance with the governing documents of Berkshire Grey, including obtaining
approval of the Berkshire Grey Preferred Stockholders, so that the BG Preferred Conversion will
have been consummated immediately prior to the effective time;

•        during the Interim Period, not, and to use reasonable best efforts to cause its representatives to not,
(i) initiate any negotiations with any person with respect to, or provide any non-public information or
data concerning Berkshire Grey or any of its subsidiaries to any person relating to certain alternative
transactions, (ii) enter into an agreement with respect to any such alternative transactions or proposed
transactions, (iii) grant any waiver, amendment or release under any confidentiality agreement or the
anti-takeover laws of any state, or (iv) otherwise knowingly facilitate any inquiries, proposals,
discussions or negotiations or any effort or attempt by any person to make a proposal with respect to
any such alternative transaction;

•        each of RAAC, Berkshire Grey and their respective subsidiaries will use their reasonable best efforts
to cause the Merger to qualify as a “reorganization” within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended; and

•        promptly following the date of the Merger Agreement, Berkshire Grey will consult with
compensation consultants to determine appropriate compensation for Berkshire Grey’s executives
following the closing of the merger, with any such compensation changes as approved by the board of
directors of Berkshire Grey. Berkshire Grey agrees to (i) provide RAAC and its counsel the
opportunity, on reasonable advance notice, to participate in any substantive meetings or discussions,
either in person or by telephone, between Berkshire Grey and/or any of its affiliates, agents or
advisors, on the one hand, and any such compensation consultants, on the other hand, concerning or
in connection with determining the appropriate compensation for Berkshire Grey’s executives
following the closing of the merger, and (b) consult with RAAC in good faith in making any such
determinations.

Covenants of RAAC

Pursuant to the Merger Agreement, RAAC has agreed, among other things, to:

•        prior to the Closing Date, obtain approval for and adopt the Incentive Equity Plan in substantially the
form attached hereto as Annex G. Within two (2) business days following the expiration of the sixty
(60) day period after RAAC has filed current Form 10 information with the SEC, RAAC will file an
effective registration statement on Form S-8 (or other applicable form) with respect to RAAC Class A
Common Stock

188



Table of Contents

issuable under the Incentive Equity Plan, and use reasonable best efforts to maintain the effectiveness
of such registration statement(s) (and maintain the current status of the prospectus or prospectuses
contained therein) for so long as awards granted pursuant to the Incentive Equity Plan remain
outstanding;

•        upon satisfaction or waiver of the Minimum Cash Condition, use reasonable best efforts so that the
amount in the Trust Account will be paid (i) when due all amounts payable to RAAC Stockholders
who exercised their redemption rights and (ii) from the remaining amounts then available in the Trust
Account to RAAC so that the Trust Account will terminate thereafter, in each case, pursuant to the
terms and subject to the terms and conditions of the agreement entered into with respect to the Trust
Account;

•        during the Interim Period, ensure RAAC remains listed as a public company on Nasdaq, and prepare
and submit to Nasdaq a listing application in connection with the transactions contemplated by the
Merger Agreement and use reasonable best efforts to obtain approval for the listing of such shares of
RAAC Class A Common Stock on Nasdaq and the change of the RAAC’s trading ticker on Nasdaq to
“BGRY”, in each case, as promptly as reasonably practicable after the date of the Merger Agreement,
and in any event as of immediately prior to the effective time;

•        during the Interim Period, not, and cause its subsidiaries not to, (i) make any proposal or offer that
constitutes a business combination proposal, (ii) initiate any discussions or negotiations with any
person with respect to a business combination proposal or (iii) enter into any acquisition agreement,
business combination, merger agreement or similar definitive agreement, or any letter of intent,
memorandum of understanding or agreement in principle, or any other agreement relating to a
business combination proposal, in each case, other than to or with Berkshire Grey and its
representatives;

•        subject to the terms of RAAC’s governing documents, take all such action within its power as may be
necessary or appropriate such that immediately following the effective time:

•        the RAAC Board will consist of up to thirteen (13) directors, which shall initially include:

•        up to twelve (12) director nominees to be mutually agreed by Berkshire Grey and RAAC;
and

•        one (1) director nominee to be designated by RAAC pursuant to written notice to be
delivered to Berkshire Grey as soon as reasonably practicable following the Merger
Agreement.

•        the RAAC Board will have a majority of “independent” directors for the purposes of Nasdaq,
each of whom will serve in such capacity in accordance with the terms of RAAC’s governing
documents following the effective time; and

•        the initial officers of RAAC will be as set forth in Berkshire Grey disclosure letter, who will
serve in such capacity in accordance with the terms of RAAC’s governing documents
following the effective time;

•        after the effective time, indemnify and hold harmless each present and former director and officer of
Berkshire Grey and RAAC and each of their respective subsidiaries against any costs or expenses
(including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities
incurred in connection with any legal proceeding, to the fullest extent that would have been permitted
under applicable law and applicable governing documents to indemnify such person;

•        maintain and cause its subsidiaries to maintain for a period of not less than six (6) years from the
effective time (i) provisions in its governing documents and those of its subsidiaries concerning the
indemnification and exoneration of its subsidiaries and their subsidiaries’ former and current officers,
directors and employees and agents, no less favorable than as contemplated by the applicable
governing documents of Berkshire Grey immediately prior to the effective time and (ii) a directors’
and officers’ liability insurance policy covering those persons who are currently covered by RAAC’s,
Berkshire Grey’s or their respective subsidiaries’ directors’ and officers’ liability insurance policies
on terms not less favorable than the terms of such current insurance coverage, except that in no event
will RAAC be obligated to pay an annual premium for such insurance in excess of 300% of the
aggregate annual premium payable by RAAC or Berkshire Grey, as applicable, for such insurance
policy for the year ended December 31, 2020;
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•        on the Closing Date, enter into customary indemnification agreements reasonably satisfactory to each
of Berkshire Grey and RAAC with the post-closing directors and officers, which indemnification
agreements will continue to be effective following the closing of the merger;

•        from the date of the Merger Agreement through the effective time, keep current and timely file all
reports required to be filed or furnished with the SEC and otherwise comply in all material respects
with its reporting obligations under applicable law;

•        unless otherwise approved in writing by Berkshire Grey, RAAC will not (other than changes that are
solely ministerial and other non-economic de minimis changes) permit any amendment or
modification to be made to, any waiver (in whole or in part) of, or provide consent to modify
(including consent to terminate), any provision or remedy under, or any replacements of, any of the
Subscription Agreements, in each case, other than any assignment or transfer contemplated therein or
expressly permitted thereby (without any further amendment, modification or waiver to such
assignment or transfer provision); provided, that in the case of any such permitted assignment or
transfer, the initial party to such Subscription Agreement remains bound by its obligations with
respect thereto in the event that the transferee or assignee, as applicable, does not comply with its
obligations to consummate the purchase of shares of RAAC Class A Common Stock contemplated
thereby;

•        use its reasonable best efforts to take, or to cause to be taken, all actions required, necessary or that it
otherwise deems to be proper or advisable to consummate the transactions contemplated by the
Subscription Agreements on the terms described therein, including using its reasonable best efforts to
enforce its rights under the Subscription Agreements to cause the PIPE Investors to pay to (or as
directed by) RAAC the applicable purchase price under each PIPE Investor’s applicable Subscription
Agreement in accordance with its terms; and

•        RAAC will give Berkshire Grey prompt written notice: (i) of the receipt of any request from a PIPE
Investor for an amendment to any Subscription Agreement; (ii) of any breach or default to the
knowledge of RAAC (or any event or circumstance that, to the knowledge of the RAAC, with or
without notice, lapse of time or both, would give rise to any breach or default) by any party to any
Subscription Agreement; (iii) of the receipt by RAAC of any written notice or other written
communication from any PIPE Investor with respect to any actual or potential threatened or claimed
expiration, lapse, withdrawal, breach, default, termination or repudiation of the Subscription
Agreement by such PIPE Investor; and (iv) if RAAC does not expect to receive all or any portion of
the applicable purchase price under any PIPE Investor’s Subscription Agreement in accordance with
its terms.

Joint Covenants of Berkshire Grey and RAAC

In addition, each of Berkshire Grey and RAAC has agreed, among other things, to take certain actions as
set forth below:

•        each of Berkshire Grey and RAAC will (and, to the extent required, will cause its affiliates to)
comply promptly but in no event later than ten (10) business days after the date of the Merger
Agreement with the notification and reporting requirements of the HSR Act;

•        each of Berkshire Grey and RAAC will substantially comply with any antitrust information or
document request with respect to antitrust matters contemplated by the Merger Agreement;

•        each of Berkshire Grey and RAAC will (and, to the extent required, will cause its affiliates to) request
early termination of any waiting period under the HSR Act (to the extent that early termination is
available under the HSR Act at such time) and exercise its reasonable best efforts to (i) obtain
termination or expiration of the waiting period under the HSR Act and (ii) prevent the entry, in any
legal proceeding brought by an antitrust authority or any other person, of any governmental order
which would prohibit, make unlawful or delay the consummation of the transactions contemplated by
the Merger Agreement;

•        RAAC will cooperate in good faith with governmental authorities and undertake promptly any and all
action required to complete lawfully the transactions contemplated by the Merger Agreement as soon
as practicable and any and all action necessary or advisable to avoid, prevent, eliminate or remove the
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actual or threatened commencement of any proceeding in any forum by or on behalf of any
governmental authority or the issuance of any governmental order that would delay, enjoin, prevent,
restrain or otherwise prohibit the consummation of the Merger;

•        each of Berkshire Grey and RAAC will (and, to the extent required, will cause its controlled affiliates
to) (i) diligently and expeditiously defend and use reasonable best efforts to obtain any necessary
clearance, approval, consent, or governmental authorization under laws prescribed or enforceable by
any governmental authority for the transactions contemplated by the Merger Agreement and to
resolve any objections as may be asserted by any governmental authority with respect to the
transactions contemplated by the Merger Agreement; and (ii) cooperate fully with each other in the
defense of such matters;

•        RAAC will be responsible for the filing fees payable to the antitrust authorities in connection with the
transactions contemplated the Merger Agreement;

•        RAAC and Berkshire Grey will jointly prepare and RAAC will file with the SEC the proxy
statement/registration statement in connection with the registration under the Securities Act of the
shares of RAAC Class A Common Stock that constitute the Aggregate Merger Consideration;

•        each of RAAC and Berkshire Grey will use its reasonable best efforts to cause the proxy
statement/registration statement to comply with the rules and regulations promulgated by the SEC, to
have the registration statement declared effective under the Securities Act as promptly as practicable
after such filing and to keep the registration statement effective as long as is necessary to consummate
the transactions contemplated by the Merger Agreement and otherwise ensure that the information
contained therein contains no untrue statement of material fact or material omission;

•        RAAC will (i) as promptly as practicable after the registration statement is declared effective under
the Securities Act, (A) cause the proxy statement to be disseminated to the RAAC Stockholders in
compliance with applicable law, (B) duly give notice of and convene and hold a meeting of its
stockholders in accordance with its governing documents and Nasdaq Listing Rule 5620(b) (but in
any event no later than forty-five (45) days after the date on which the proxy statement is mailed to
stockholders) for the purpose of voting solely upon the proposals, and (C) solicit proxies from the its
stockholders to vote in favor of each of the proposals, and (ii) provide its shareholders with the
opportunity to elect to effect a share redemption;

•        RAAC will, through the RAAC Board, recommend to its stockholders the proposals, and include
such recommendation in the proxy statement, and the RAAC Board will not withdraw, amend,
qualify or modify its recommendation to the RAAC Stockholders that they vote in favor of the
proposals;

•        to the fullest extent permitted by applicable Law, (x) RAAC agrees to establish a record date for, duly
call, give notice of, convene and hold the RAAC Special Meeting and (y) RAAC agrees that if it is
unable to obtain approval from its stockholders of the proposals the RAAC Special Meeting, then
RAAC will promptly continue to take all such necessary actions in order to obtain such approval;

•        Berkshire Grey will (i) use its reasonable best efforts to solicit and obtain the necessary approvals
from the Berkshire Grey stockholders (pursuant to Berkshire Grey Stockholders Support Agreement),
promptly following the effective date of the Merger Agreement (and in any event within two (2)
business days of the effective date), and in accordance with the terms and subject to the conditions of
Berkshire Grey’s governing documents, and (ii) take all other action necessary or advisable to secure
the requisite approvals of the Berkshire Grey stockholders as soon as reasonably practicable after the
effective date of the Merger Agreement (and in any event within two business days (2) of the effective
date) and, if applicable, any additional consents or approvals of its stockholders related thereto;

•        RAAC and Berkshire Grey will each, and each will cause its subsidiaries to (i) use reasonable best
efforts to obtain as soon as practicable all material consents and approvals of third parties (including
any governmental authority) that any of RAAC, or Berkshire Grey or their respective affiliates are
required to obtain in order to consummate the merger, and (b) take such other action as soon as
practicable as may be reasonably necessary or as another party to the Merger Agreement may
reasonably request to comply with Merger Agreement and to consummate the transactions
contemplated by the Merger Agreement as soon as practicable and in accordance with all applicable
law;
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•        prior to the effective time, each of RAAC and Berkshire Grey, as applicable, will use all reasonable
efforts to approve in advance in accordance with the applicable requirements of Rule 16b-3
promulgated under the Exchange Act, any dispositions of the capital stock of Berkshire Grey
(including derivative securities with respect to the capital stock of Berkshire Grey) and acquisitions of
RAAC Class A Common Stock (including derivative securities with respect to RAAC Class A
Common Stock) resulting from the transactions contemplated by the Merger Agreement by each
officer or director of RAAC or Berkshire Grey who is subject to Section 16 of the Exchange Act (or
who will become subject to Section 16 of the Exchange Act) as a result of the transactions
contemplated by the Merger Agreement;

•        prior to the closing of the merger, each of Berkshire Grey and RAAC will, and each of them will
cause its respective subsidiaries (as applicable) and its and their officers, directors, managers,
employees, consultants, counsel, accounts, agents and other representatives to, reasonably cooperate
in a timely manner in connection with any financing arrangement the parties mutually agree to seek in
connection with the transactions contemplated by the Merger Agreement;

•        in the event that any stockholder litigation related to the Merger Agreement or the Ancillary
Agreements or the transactions contemplated by the Merger Agreement or the Ancillary Agreements
is brought, or, to the knowledge of RAAC or the knowledge of Berkshire Grey, as the case may be,
threatened, against such party or the members of each respective parties’ board of directors prior to
the closing of the Business Combination, RAAC and Berkshire Grey will promptly notify the other
party of any such actual or threatened stockholder litigation and shall keep the other reasonably
informed with respect to the status thereof;

•        RAAC (i) will control the defense of any such action brought against RAAC or members of the
RAAC Board, provided that RAAC give Berkshire Grey the reasonable opportunity to participate in
any response to and, if applicable, in the defense or settlement of any stockholder claim or litigation
against RAAC or its officers or directors relating to the Merger Agreement and the transactions
contemplated by the Merger Agreement, and no such response to, or any settlement of, shall be made
or be agreed to without the prior written consent of Berkshire Grey (not to be unreasonably withheld,
conditioned or delayed), and (ii) will, and will use its reasonable best efforts to cause its
representatives to, cooperate with Berkshire Grey in the defense against such claim or litigation or
purported claim or litigation; and

•        Berkshire Grey (i) will control the defense of any such action brought against Berkshire Grey or
members of the board of directors of Berkshire Grey, provided that Berkshire Grey give RAAC the
reasonable opportunity to participate in any response to and, if applicable, in the defense or settlement
of any stockholder claim or litigation against Berkshire Grey or its officers or directors relating to the
Merger Agreement or Ancillary Agreements or the transactions contemplated by the Merger
Agreement or the Ancillary Agreements, and no such response to, or any settlement of shall be made
or be agreed to without the prior written consent of RAAC (not to be unreasonably withheld,
conditioned or delayed), and (ii) will, and will use its reasonable best efforts to cause its
representatives to, cooperate with RAAC in the defense against such claim or litigation or purported
claim or litigation.

Representations and Warranties

The Merger Agreement contains customary representations and warranties of RAAC, Merger Sub and
Berkshire Grey, certain of which are subject to materiality and Material Adverse Effect (as defined below)
qualifiers and may be further modified and limited by the disclosure letters. See the section entitled “The Merger
Agreement — Material Adverse Effect” below for more information. The representations and warranties of
RAAC are also qualified by information included in RAAC’s public filings, filed or submitted to the SEC on or
prior to the date of the Merger Agreement (subject to certain exceptions contemplated by the Merger
Agreement).

Representations and Warranties of Berkshire Grey

Berkshire Grey has made representations and warranties relating to, among other things, company
organization, subsidiaries, due authorization, no conflict, governmental authorities and consents, capitalization of
Berkshire Grey and its subsidiaries, financial statements, undisclosed liabilities, litigation and proceedings, legal
compliance, contracts
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and no defaults, benefit plans, labor relations and employees, taxes, brokers’ fees, insurance, licenses, equipment
and other tangible property, real property, intellectual property, privacy and cybersecurity, environmental
matters, absence of changes, interested party transactions, anti-corruption compliance, sanctions and customs
and trade laws compliance, information supplied, suppliers, customers, government contracts and no additional
representations or warranties.

Representations and Warranties of RAAC and Merger Sub

RAAC and Merger Sub have made representations and warranties relating to, among other things,
company organization, due authorization, no conflict, litigation and proceedings, SEC filings, internal controls,
Nasdaq listing, financial statements, governmental authorities and consents, trust account, Investment Company
Act and JOBS Act, absence of changes, undisclosed liabilities, capitalization of RAAC, brokers’ fees,
indebtedness, taxes, business activities, registration statement, proxy statement and proxy/registration statement,
no outside reliance and no additional representations or warranties.

Survival of Representations and Warranties

The representations, warranties, agreements and covenants in the Merger Agreement terminate at the
effective time, except for the covenants and agreements relevant to the closing of the merger, agreements or
covenants which by their terms contemplate performance after the effective time, and representations and
warranties of Berkshire Grey and RAAC regarding investigation and exclusivity of representations and
warranties.

Material Adverse Effect

Under the Merger Agreement, certain representations and warranties of Berkshire Grey are qualified in
whole or in part by a Material Adverse Effect standard for purposes of determining whether a breach of such
representations and warranties has occurred. Under the Merger Agreement, certain representations and
warranties of RAAC are qualified in whole or in part by a material adverse effect on the ability of RAAC to enter
into and perform its obligations under the Merger Agreement standard for purposes of determining whether a
breach of such representations and warranties has occurred. Pursuant to the Merger Agreement, a material
adverse effect with respect to Berkshire Grey (a “material adverse effect”) means any event, state of facts,
development, circumstance, occurrence or effect that (a) has had, or would reasonably be expected to have,
individually or in the aggregate, a material adverse effect on the business, assets, results of operations or
condition (financial or otherwise) of Berkshire Grey and its subsidiaries, taken as a whole or (b) does or would
reasonably be expected to, individually or in the aggregate, prevent the ability of Berkshire Grey to consummate
the merger, subject to certain customary qualifications and exceptions.

Conditions to the Merger

The consummation of the merger is conditioned upon the satisfaction or waiver by the applicable parties to
the Merger Agreement of the conditions set forth below. Therefore, unless these conditions are satisfied in
accordance with their terms in the Merger Agreement or waived by the applicable parties to the Merger
Agreement, the merger may not be consummated. There can be no assurance that the parties to the Merger
Agreement would waive any such provisions of the Merger Agreement if their terms cannot be satisfied at or
prior to the closing of the merger.

Minimum Cash Condition

The Merger Agreement provides that the obligations of Berkshire Grey to consummate the merger are
conditioned on, among other things, that as of immediately prior to the effective time, (x) the amount of cash
available in the Trust Account, after deducting (i) the amount required to satisfy the RAAC’s obligations to its
stockholders (if any) that exercise their rights to redeem their public shares pursuant to RAAC’s governing
documents, (ii) the payment of any deferred underwriting commissions being held in the Trust Account and
(iii) the payment of any transaction expenses of RAAC or its affiliates, as contemplated by the Merger
Agreement, plus (y) the aggregate PIPE Investment Amount actually received by RAAC prior to or substantially
concurrently with the closing of the Business Combination must be equal to or greater than $200,000,000 (the
“Minimum Cash Condition”). The Minimum Cash Condition is solely for the benefit of Berkshire Grey.
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Conditions to Obligations of RAAC, Merger Sub and Berkshire Grey

The obligations of RAAC, Merger Sub and Berkshire Grey to consummate, or cause to be consummated,
the merger is subject to the satisfaction of the following conditions, any one or more of which may be waived in
writing by all of such parties:

•        the approval of the proposals related to the amendment and restatement of the RAAC A&R Charter,
the adoption and approval of the Merger Agreement, Ancillary Agreements and the transactions
contemplated thereby, the approval of the issuance of shares of RAAC Class A Common Stock in
connection with the merger and PIPE Investment, the approval and adoption of the Incentive Equity
Plan, and the approval and adoption of any other proposals required by the SEC by the stockholders
of RAAC will have been obtained;

•        the requisite approval of the Berkshire Grey stockholders as set forth in the Merger Agreement will
have been obtained;

•        the registration statement of which this proxy statement/prospectus forms a part will have become
effective under the Securities Act and no stop order suspending the effectiveness of the registration
statement will have been issued and no proceedings for that purpose will have been initiated or
threatened by the SEC and not withdrawn;

•        the waiting period under the HSR Act will have expired or been terminated;

•        there will not be in force any governmental order, statute, rule or regulation enjoining or prohibiting
the consummation of the merger;

•        RAAC will have at least $5,000,001 of net tangible assets (as determined in accordance with
Rule 3a51-1(g)(1) of the Exchange Act) after giving effect to the payment to RAAC Public
Stockholders who properly exercised their redemption rights; and

•        the shares of RAAC Class A Common Stock to be issued in connection with the Merger will have
been approved for listing on Nasdaq and, immediately following the effective time, RAAC will
satisfy any applicable initial and continuing listing requirements of Nasdaq, and RAAC will not have
received any notice of non-compliance therewith.

Conditions to Obligations of RAAC and Merger Sub

The obligations of RAAC and Merger Sub to consummate, or cause to be consummated, the Merger are
subject to the satisfaction at or prior to the effective time of the following additional conditions, any one or more
of which may be waived in writing by RAAC and Merger Sub:

•        each of the representations of Berkshire Grey (disregarding ay qualifications and exceptions
contained therein relating to materiality, material adverse effect, Material Adverse Effect or any
similar qualification or exception) will be true and correct either in all material respects (for those
representations and warranties deemed “fundamental”) or that would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect, as applicable, in each case, as
of the Closing Date or as of the specific date set forth in the representation, as applicable;

•        each of the covenants of Berkshire Grey to be performed as of or prior to the effective time will have
been performed in all material respects;

•        the termination of the Warrant Agreement will have occurred; and

•        there will not have a occurred a Material Adverse Effect after February 23, 2021.
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Conditions to Obligations of Berkshire Grey

The obligations of Berkshire Grey to consummate, or cause to be consummated, the Merger is subject to
the satisfaction at or prior to the effective time of the following additional conditions, any one or more of which
may be waived in writing by Berkshire Grey:

•        each of the representations and warranties of RAAC (disregarding ay qualifications and exceptions
contained therein relating to materiality, material adverse effect or any similar qualification or
exception) will be true and correct in all material respects, in each case as of the Closing Date or as of
the specific date set forth in the representation, as applicable;

•        each of the covenants of RAAC to be performed as of or prior to the Closing will have been
performed in all material respects; and

•        the Minimum Cash Condition.

Termination

The Merger Agreement may be terminated and the transactions contemplated by the Merger Agreement,
including the merger, abandoned:

•        by mutual written consent of Berkshire Grey and RAAC;

•        by written notice from either Berkshire Grey or RAAC to the other party if any governmental order
has become final and nonappealable which has the effect of making the consummation of the merger
illegal or otherwise preventing or prohibiting the consummation of the merger;

•        by written notice to RAAC from Berkshire Grey if the requisite stockholder approval at the RAAC
Special Meeting will not have been obtained by reason of the failure to obtain the required vote at
meeting of RAAC Stockholders duly convened therefor or at any adjournment or postponement
thereof;

•        by written notice to Berkshire Grey from RAAC in the event of certain uncured breaches on the part
of Berkshire Grey (including following a period of up to thirty (30) days after receipt of notice by
Berkshire Grey of such breach if Berkshire Grey continues to exercise reasonable best efforts to cure
such breach) or if the closing of the Business Combination has not occurred on or before August  23,
2021, unless RAAC is in material breach of the Merger Agreement;

•        by written notice to Berkshire Grey from RAAC if the requisite approvals of the Berkshire Grey
stockholders have not have been obtained within two (2) business days after the registration statement
is declared effective by the SEC and delivered or otherwise made available to stockholders; or

•        by written notice to RAAC from Berkshire Grey in the event of certain uncured breached on the part
of RAAC or Merger Sub (including following a period of up to thirty (30) days after receipt of notice
by RAAC of such breach if RAAC continues to exercise reasonable best efforts to cure such breach)
or if the closing has not occurred on or before August  23, 2021, unless Berkshire Grey is in material
breach of the Merger Agreement.

Effect of Termination

In the event of the termination of the Merger Agreement, the Merger Agreement will become void and
have no effect, without any liability on the part of any party thereto or its respective affiliates, officers, directors
or stockholders, other than liability of Berkshire Grey, RAAC or Merger Sub, as the case may be for actual fraud
or any willful and material breach of the Merger Agreement occurring prior to such termination, other than with
respect to certain exceptions contemplated by the Merger Agreement that will survive the termination of the
Merger Agreement.

Amendments

The Merger Agreement may be amended or modified in whole or in part, only by a duly authorized
agreement in writing executed in the same manner as the Merger Agreement and which makes reference to the
Merger Agreement.
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Stock Market Listing

The RAAC Class A Common Stock is publicly traded on Nasdaq under the symbol “RAAC.” RAAC will
prepare and submit to Nasdaq a listing application in connection with the transactions contemplated by the
Merger Agreement, if required under Nasdaq rules, covering the shares of RAAC Class A Common Stock to be
issued in connection with the merger, and will use reasonable best efforts to obtain approval for the listing of
such shares of RAAC Class A Common Stock on Nasdaq and the change of RAAC’s trading ticker on Nasdaq to
“BGRY”, in each case, as promptly as reasonably practicable after the date of the Merger Agreement, and in any
event as of immediately prior to the effective time.

Fees and Expenses

If the closing of the Business Combination does not occur, each party to the Merger Agreement will be
responsible for and pay its own expenses incurred in connection with the Merger Agreement and the transactions
contemplated thereby, including the fees and disbursements of legal counsel, financial advisors and accountants.

If the closing of the Business Combination occurs, concurrently with the effective time, New Berkshire
Grey will pay or cause to be paid by wire transfer of immediately available funds, (i) all accrued transaction
expenses of RAAC and its affiliates as set forth on a written statement to be delivered to Berkshire Grey not less
than two (2) business days prior to the Closing Date and (ii) all accrued and unpaid out-of-pocket fees and
expenses paid or payable by Berkshire Grey or any of its subsidiaries as a result of or in connection with the
negotiation, documentation and consummation of the transactions contemplated by the Merger Agreement,
including: (A) all fees, costs, expenses, brokerage fees, commissions, finders’ fees and disbursements of
financial advisors, investment banks, data room administrators, attorneys, accountants and other advisors and
service providers and (B) change-in-control payments, transaction bonuses, retention payments, severance or
similar compensatory payments payable by Berkshire Grey or any of its subsidiaries to any current or former
employee (including any amounts due under any consulting agreement with any such former employee),
independent contractor, officer, or director of Berkshire Grey or any of its subsidiaries as a result of the
transactions contemplated by the Merger Agreement (and not tied to any subsequent event or condition, such as a
termination of employment), including the employer portion of payroll taxes arising therefrom, as set forth on a
written statement to be delivered to RAAC by or on behalf of Berkshire Grey not less than two (2) business days
prior to the Closing Date.
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 OTHER AGREEMENTS

This section describes the material provisions of certain additional agreements entered into or to be
entered into pursuant to or in connection with the transactions contemplated by the Merger Agreement, which
are referred to as the “Related Agreements”, but does not purport to describe all of the terms thereof. The
following descriptions are qualified in their entirety by reference to the complete text of each of the agreements.
The full text of the Related Agreements, or forms thereof, are filed as annexes to this proxy statement/prospectus
or as exhibits to the registration statement of which this proxy statement/prospectus forms a part, and the
following descriptions are qualified in their entirety by the full text of such annexes and exhibits. Stockholders
and other interested parties are urged to read such Related Agreements in their entirety prior to voting on the
proposals presented at the RAAC Special Meeting.

Amended and Restated Registration Rights Agreement

The Merger Agreement contemplates that, at the consummation of the Business Combination, RAAC will
enter into an Amended and Restated Registration Rights Agreement (the “A&R Registration Rights
Agreement”), the form of which is attached to this proxy statement/prospectus as Annex B, with the Sponsor and
certain other investors party thereto (collectively, with each other person who has executed and delivered a
joinder thereto, the “RRA Parties”), including certain current holders of Berkshire Grey securities (the “BG
RRA Parties”), pursuant to which the RRA Parties will be entitled to registration rights in respect of certain
shares of RAAC Class A Common Stock and certain other equity securities of RAAC that are held by the RRA
Parties from time to time. The A&R Registration Rights Agreement provides that New Berkshire Grey will,
(i) within 30 calendar days after the consummation of the Business Combination, submit to or file with the SEC
(at its sole cost and expense) a registration statement registering the resale of certain shares of RAAC Class A
Common Stock and certain other equity securities of RAAC held by the RRA Parties (the “Resale Registration
Statement”), and (ii) use its reasonable best efforts to have the Resale Registration Statement declared effective
by the SEC as soon as practicable after the filing thereof, but no later than the earlier of (x) the 90th calendar day
following the filing date if the SEC notifies New Berkshire Grey that it will “review” the Resale Registration
Statement and (y) the 10th business day after the date New Berkshire Grey is notified by the SEC that the Resale
Registration Statement will not be “reviewed” or will not be subject to further review.

Each of the RRA Parties and their respective permitted transferees will be granted certain demand
registration rights in connection with an underwritten shelf takedown offering, in each case subject to certain
offering thresholds, issuer suspension periods and certain other conditions. In addition, the RRA Parties will be
granted “piggyback” registration rights under the A&R Registration Rights Agreement, subject to customary
underwriter cutbacks, issuer suspension periods and certain other conditions.

These registration rights will be subject to certain customary limitations, including the right of the
underwriters to limit the number of securities to be included in an underwritten offering and New Berkshire
Grey’s right to delay or withdraw a registration statement under certain circumstances. The A&R Registration
Rights Agreement includes customary indemnification provisions. RAAC will bear the expenses incurred in
connection with the filing of any registration statements filed pursuant to the terms of the A&R Registration
Rights Agreement, including the fees of legal counsel selected by the majority-in-interest of RRA Parties
initiating a demand registration right (not to exceed $75,000 without the consent of New Berkshire Grey). The
A&R Registration Rights Agreement also provides for a lock-up on registrable securities held by the BG RRA
Parties so that such BG RRA Parties may not transfer such shares, except to certain permitted transferees, for
180 days following the consummation of the Business Combination.

The A&R Registration Rights Agreement will terminate on the earlier of (i) the 10th anniversary of the date
of the A&R Registration Rights Agreement or (ii) with respect to any party thereto, on the date that such party
no longer holds any registrable securities.

Sponsor Support Agreement

On February 23, 2021, in connection with and concurrently with the execution of the Merger Agreement,
RAAC and Berkshire Grey entered into an amended and restated letter agreement (the “Sponsor Support
Agreement”), a copy of which is attached to this proxy statement/prospectus as Annex C, with each of the
Sponsor, RAAC’s officers and directors and holders of RAAC Class B Common Stock and RAAC Class C
Common Stock, which amends and restates the prior letter agreement between the parties, dated December 7,
2020. Pursuant to the Sponsor Support Agreement, among other things, the parties thereto have agreed to, at all
times prior to any valid termination of the Merger Agreement, modify the lock-up on (x) any shares of RAAC
Class B Common Stock held by such parties so
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that such shares may not be transferred, except to certain permitted transferees, until the earlier of 180 days after
the closing of the Business Combination and, subsequent to the closing of the Business Combination, the date on
which RAAC completes a liquidation, merger, stock exchange, reorganization or other similar transaction that
results in all of its public stockholders having the right to exchange their shares of RAAC Common Stock for
cash, securities or other property, and (y) any other shares of RAAC Common Stock held by such parties until
six months after the closing of the Business Combination. In addition, the Sponsor Support Agreement provides
that, among other things, the parties thereto shall (i) vote all of the shares of RAAC Common Stock beneficially
owned or held by such parties in favor of the Business Combination and certain related matters, including,
among other things, (A) the amendment and restatement of the RAAC A&R Charter, (B) the issuance of shares
of RAAC Class A Common Stock in connection with the Business Combination and the PIPE Investment,
(C) the approval of certain equity plans of New Berkshire Grey and (D) the election of directors of New
Berkshire Grey, (ii) vote all of the shares of RAAC Common Stock beneficially owned or held by such parties
against certain other actions, including (A) any action reasonably expected to impede or result in the breach of
any provision of the Merger Agreement and (B) any business combination or change in capitalization other than
with respect to the Business Combination, (iii) waive anti-dilution rights provided in the RAAC A&R Charter
with respect to their founder shares and alignment shares and waive their right to convert working capital loans
to RAAC into warrants and (iv) not redeem or tender any of their shares of RAAC Common Stock in connection
with any such vote as described in clauses (i) or (ii) or in connection with any vote to amend the RAAC A&R
Charter.

Berkshire Grey Stockholders Support Agreement

In connection with and concurrently with the execution of the Merger Agreement, RAAC entered into a
support agreement with Berkshire Grey and certain stockholders of Berkshire Grey (the “Berkshire Grey
Stockholders”), representing, in aggregate, 91.9% of the voting power of the outstanding Berkshire Grey capital
stock, voting as a single class and on an as-converted basis, as of February 23, 2021, a copy of which is attached
to the accompanying proxy statement/prospectus as Annex D (the “Berkshire Grey Stockholders Support
Agreement”). Pursuant to the Berkshire Grey Stockholders Support Agreement, Berkshire Grey Stockholders
agreed to, among other things, vote to approve and adopt, following the effectiveness of the Registration
Statement, the Merger Agreement and all other Ancillary Agreements and transactions contemplated thereby,
including the merger and the Berkshire Grey Preferred Conversion, subject to the terms and conditions of
Berkshire Grey Stockholders Support Agreement.

Pursuant to Berkshire Grey Stockholders Support Agreement, the requisite Berkshire Grey Stockholders
also agreed to, among other things, terminate all affiliate agreements other than those set forth on the Company
Disclosure Letter and to deliver a duly executed copy of the Amended and Restated Registration Rights
Agreement at the Closing.

The Berkshire Grey Stockholders Support Agreement will terminate in its entirety, and be of no further
force or effect, upon the earlier of (i) the Expiration Time (as defined in Berkshire Grey Stockholders Support
Agreement) and (ii) the written agreement of the parties thereto. Upon such termination of the Berkshire Grey
Stockholders Support Agreement, all obligations of the parties under Berkshire Grey Stockholders Support
Agreement will terminate, without any liability or other obligation on the part of any party thereto to any person
in respect thereof or the transactions contemplated hereby, and no party thereto will have any claim against
another (and no person will have any rights against such party), whether under contract, tort or otherwise, with
respect to the subject matter thereof; provided, however, that the termination of the Berkshire Grey Stockholders
Support Agreement will not relieve any party thereto from liability arising in respect of any breach of the
Berkshire Grey Stockholders Support Agreement prior to such termination.

Stock Repurchase Agreement

On February 23, 2021, in connection with and concurrently with the execution of the Merger Agreement,
Berkshire Grey entered into a stock repurchase agreement (the “Stock Repurchase Agreement”) with Steve
Johnson, the President and Chief Operating Officer of Berkshire Grey, whereby Mr.  Johnson has agreed to,
immediately prior to the consummation of the Business Combination, sell back to Berkshire Grey approximately
172,622 shares of restricted Berkshire Grey Common Stock (the “RSA Shares”) issued to him pursuant to a
restricted stock award agreement, dated as of October 29, 2019 (the “RSA Agreement”), the proceeds of which
repurchase which will be used to repay in full the amount of outstanding principal and accrued interest due to
Berkshire Grey under a partial recourse secured promissory note and a pledge agreement, each entered into as of
October 29, 2019 (collectively,
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the “Johnson Loan Documents”), by and between Berkshire Grey and Mr. Johnson. Under the Stock Repurchase
Agreement, the amount due under the Johnson Loan Documents will be paid back in full through the purchase of
the vested RSA Shares, the unvested RSA Shares will be converted into shares of RAAC Class A Common
Stock upon the consummation of the Business Combination with the same vesting terms as the RSA Shares and
the Johnson Loan Documents will be cancelled immediately prior to the consummation of the Business
Combination.

Warrant Termination Agreement

On February 23, 2021, in connection with and concurrently with the execution of the Merger Agreement,
Berkshire Grey entered into that certain warrant termination agreement (the “Warrant Termination Agreement”)
with SBG with respect to a warrant to purchase Berkshire Grey Series B-3 Preferred Stock (the “B-3 Warrant”).
The Warrant Termination Agreement provides that, immediately prior to and contingent upon the consummation
of the Business Combination, the B-3 Warrant will be automatically and irrevocably surrendered and cancelled
in all respects, and all of SBG’s rights, interests and claims in respect of the B-3 Warrant or the Berkshire Grey
Series B-3 Preferred Stock issuable thereunder will terminate in all respects.

PIPE Subscription Agreements

On February 23, 2021, concurrently with the execution of the Merger Agreement, RAAC entered into
separate subscription agreements (the “Subscription Agreements”) with certain investors (each, a “PIPE
Investor”), pursuant to which the PIPE Investors agreed to purchase, and RAAC agreed to sell to the PIPE
Investors, an aggregate of 16,500,000 shares of RAAC Class A Common Stock (the “PIPE Investment”), for a
purchase price of $10.00 per share and an aggregate purchase price of $165,000,000 (the “PIPE Investment
Amount”), in a private placement substantially concurrent with, and contingent upon, the consummation of the
Business Combination (the “PIPE Investment”). The purpose of the PIPE Investment pursuant to the
Subscription Agreements is to raise additional capital for use by New Berkshire Grey following the
consummation of the Business Combination.

The Subscription Agreements are all substantially similar to the Form of Subscription Agreement attached
to this proxy statement/prospectus as Annex E. The Subscription Agreements contain customary representations
and warranties of RAAC, on the one hand, and each PIPE Investor, on the other hand.

The closing of the PIPE Investment (the “PIPE Closing”) pursuant to the Subscription Agreements is
expected to occur prior to or substantially concurrently with the consummation of the Business Combination and
is conditioned upon (i) there not being in force any injunction or order enjoining or prohibiting the issuance and
sale of the shares covered by the Subscription Agreement, (ii) the terms of the Merger Agreement (including the
conditions thereto) shall not have been amended or waived in a manner that is materially adverse to the PIPE
Investor, (iii)(a) solely with respect to the PIPE Investor’s obligation to close, the representations and warranties
made by RAAC, and (b) solely with respect to RAAC’s obligation to close, the representations and warranties
made by the PIPE Investor, in each case, in the Subscription Agreements are true and correct in all material
respects as of the PIPE Closing, subject to the terms of the applicable Subscription Agreement, (iv) solely with
respect to the PIPE Investor’s obligation to close, RAAC shall have performed, satisfied and complied in all
material respects with all covenants, agreements and conditions required by the Subscription Agreement to be
performed, satisfied or complied with by it at or prior to the PIPE Closing and (v) the prior or substantially
concurrent consummation of the transactions contemplated by the Merger Agreement.

The Subscription Agreements for the PIPE Investors provide for certain registration rights. In particular,
New Berkshire Grey is required to, no later than 30 calendar days after the consummation of the Business
Combination, submit to or file with the SEC a registration statement registering the resale of the shares of RAAC
Class A Common Stock purchased in the PIPE Investment. Additionally, New Berkshire Grey is required to use
commercially reasonable efforts to have such registration statement declared effective by the SEC as soon as
reasonably practicable after the filing thereof but no later than the earlier of (i) the 90th calendar day following
the filing date thereof if the SEC notifies New Berkshire Grey that it will “review” such registration statement
and (ii) the 10th business day after the date New Berkshire Grey is notified (orally or in writing, whichever is
earlier) by the SEC that such registration statement will not be “reviewed” or will not be subject to further
review. New Berkshire Grey must use commercially reasonable efforts to keep the registration statement
effective until the earliest of: (x) the date the PIPE Investors no longer hold any registrable shares, (y) the date
all registrable shares held by the PIPE Investors may be sold without restriction under Rule 144 and (z) two
years from the date of effectiveness of the registration statement.
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The Subscription Agreements will terminate with no further force and effect upon the earliest to occur of:
(i) such date and time as the Merger Agreement is terminated in accordance with its terms, (ii) the mutual written
agreement of the parties to such Subscription Agreement, (iii) if any of the conditions to closing set forth in such
Subscription Agreement are not satisfied on or prior to the consummation of the Business Combination and, as a
result thereof, the transactions contemplated by the Subscription Agreement fail to occur and (iv) August  23,
2021 if the consummation of the Business Combination has not occurred on or before such date.
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 COMPARISON OF STOCKHOLDER RIGHTS

The table below summarizes the material differences between the current rights of stockholders of RAAC
under the RAAC A&R Charter and the RAAC Bylaws and the rights of New Berkshire Grey, under the New
Berkshire Grey Charter and Proposed Bylaws, which will be in effect immediately following the effective time.

While RAAC believes that the summary tables cover the material differences between the rights of RAAC
Stockholders prior to the Business Combination and the rights of the stockholders of New Berkshire Grey
following the Business Combination, these summary tables may not contain all of the information that is
important to you. You should carefully read this entire proxy statement/prospectus and the other documents
referred to in this proxy statement/prospectus for a more complete understanding of the differences between
being a stockholder of RAAC before and after the Business Combination, Annex F, Annex H, Annex I and
Exhibits 3.1, 3.2, 3.3 and 3.4 to the registration statement of which this proxy statement/prospectus forms a part
and will send copies of the documents referred to in this proxy statement/prospectus to you upon your request.
See the section titled “Where Can You Find More Information” in this proxy statement/prospectus.

Authorized Capital Stock

RAAC is currently authorized to issue 101,000,000
shares of capital stock, consisting of (a) 100,000,000
shares of RAAC Common Stock, including (i)
75,000,000 shares of  RAAC Class A Common Stock,
(ii) 10,000,000 shares of RAAC Class B Common
Stock and (iii) 15,000,000 shares of RAAC Class C
Common Stock, and (b) 1,000,000 shares of preferred
stock.

 New Berkshire Grey will be authorized to issue
410,000,000 shares of capital stock, consisting of
(a) 400,000,000 shares of New Berkshire Grey
Common Stock, including (i) 385,000,000 shares of
New Berkshire Grey Class A Common Stock, and (ii)
15,000,000 shares of New Berkshire Grey Class C
Common Stock and (b) 10,000,000 shares of New
Berkshire Grey Preferred Stock.

Rights of Preferred Stock

The RAAC Board may issue preferred stock from time
to time in one or more series and may fix for any series
of preferred stock the number of shares to be included
in such series and such voting rights, if any,
designations, powers, preferences and relative,
participating, optional, and other special rights, if any,
as may be stated in the resolutions of the RAAC
Board’s providing for the issuance of such series.

 The New Berkshire Grey Board, or any authorized
committee thereof is expressly authorized, to the fullest
extent permitted by law, to provide by resolution or
resolutions for, out of the unissued shares of preferred
stock, the issuance of the shares of preferred stock in
one or more series of such stock, and by filing a
certificate of designations pursuant to applicable law of
the State of Delaware, to establish or change from time
to time the number of shares of each such series, and to
fix the designations, powers, including voting powers,
full or limited, or no voting powers, preferences and the
relative, participating, conversion rights, terms of
redemption, liquidation preference, seeking fund terms,
optional or other special rights of the shares of each
series and any qualifications, limitations and restrictions
thereof.

Except as otherwise provided by any certificate of
designations of any series of preferred stock then
outstanding or by law, no holder of any series of
preferred stock, as such, shall be entitled to any voting
powers in respect thereof.

Number and Qualification of Directors

The number of directors of RAAC shall be fixed from
time to time in the manner provided in the RAAC
Bylaws. The RAAC Board shall consist of not less
than one nor more than fifteen members, the exact
number of which shall initially be fixed at one
member and thereafter from time to time by the RAAC
Board.

 Subject to any rights of holders of preferred stock to
elect directors under specified circumstances, the
number of directors will be fixed from time to time
pursuant to a resolution adopted by the New Berkshire
Grey Board.
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Classification of the Board of Directors

Subject to the rights of the holders of one or more
series of preferred stock, each director elected shall
hold office for a two year term, with such term
expiring at the second annual meeting of the
stockholders following such appointment and until
such director’s successor is duly elected and qualified,
or until such director’s earlier death, resignation or
removal.

 Subject to the rights of the holders of one or more series
of preferred stock of New Berkshire Grey to elect one
or more directors, the New Berkshire Grey Board is
classified into three classes of directors with staggered
three-year terms of office.

Election of Directors; Vacancies on the Board of Directors

At RAAC’s annual meeting, stockholders elect
directors to replace the directors whose term expires at
that annual meeting, each of whom shall hold office
for a term of two years or until his or her successor is
duly elected and qualified, subject to such director’s
earlier death, resignation, disqualification or removal.
Any election of directors by stockholders of New
Berkshire Grey shall be determined by a plurality of
the votes properly cast.

If the number of directors is changed, an increase in
the number of directors and any vacancies on the
RAAC Board resulting from death, resignation,
retirement, disqualification, removal or other cause
may be filled solely and exclusively by a majority vote
of the remaining directors then in office, even if less
than a quorum, or by a sole remaining director (and not
by stockholders), and any director so chosen shall hold
office for the remainder of the full term of the director
to which the new directorship was added or in which
the vacancy occurred and until his or her successor has
been elected and qualified, subject, however, to such
director’s earlier death, resignation, retirement,
disqualification or removal.

 At New Berkshire Grey’s annual meeting, stockholders
elect directors to replace the class of directors whose
term expires at that annual meeting, each of whom shall
hold office for a term of three years or until his or her
successor is duly elected and qualified, subject to such
director’s earlier death, resignation, disqualification or
removal. Any election of directors by stockholders of
New Berkshire Grey shall be determined by a plurality
of the votes properly cast.

Any and all vacancies in the New Berkshire Grey
Board, however occurring, including, without
limitation, by reason of an increase in the size of the
New Berkshire Grey Board, or the death, resignation,
disqualification or removal of a director, shall be filled
solely and exclusively by the affirmative vote of a
majority of the remaining directors then in office, even
if less than a quorum of the New Berkshire Grey Board,
and not by the stockholders. Any director appointed in
accordance with the preceding sentence shall hold office
for the remainder of the full term of the class of
directors in which the new directorship was created or
the vacancy occurred and until such director’s successor
shall have been duly elected and qualified or until his or
her earlier resignation, death or removal. Subject to the
rights, if any, of the holders of any series of preferred
stock to elect directors, when the number of directors is
increased or decreased, the New Berkshire Grey Board
shall, subject to Article VI, Section 3 thereof, determine
the class or classes to which the increased or decreased
number of directors shall be apportioned; provided,
however, that no decrease in the number of directors
shall shorten the term of any incumbent director.

Removal of Directors
Subject to the rights of the holders of any series of
preferred stock, any director or the entire board may
be removed from office at any time but only for cause,
and only by the affirmative vote of holders of a
majority of the voting power of all then outstanding
shares of capital stock of RAAC entitled to vote
generally in the election of directors, voting together as
a single class.

 Subject to the rights of the holders of any series of
preferred stock, any director or the entire board may be
removed from office at any time, but only (i) for cause
and (ii) by the affirmative vote of holders of at least
two-thirds (2/3) of the voting power of all then
outstanding shares of capital stock of New Berkshire
Grey entitled to vote generally in the election of
directors, voting together as a single class.
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Voting

Except as otherwise required by law, the RAAC A&R
Charter or the RAAC Bylaws, holders of the RAAC
Common Stock exclusively possess all voting power
with respect to RAAC. Except with regard to the
appointment and removal of directors, and as
otherwise required by law, the holders of RAAC
Common Stock shall be entitled to one vote for each
such share on each matter properly submitted to
RAAC Stockholders on which the RAAC Stockholders
are entitled to vote.

Subject to the rights of the holders of one or more
series of preferred stock, at a meeting at which a
quorum is present, (i) the election of directors shall be
determined by a plurality and (ii) all other matters shall
be determined by the vote of a majority, in each case,
of the votes cast by the RAAC Stockholders present in
person or by proxy and entitled to vote at such
meeting.

The holders of RAAC Class B Common Stock and the
holders of RAAC Class C Common Stock, voting
together as a single class, shall have the exclusive right
to elect, remove and replace any director.

 Holders of New Berkshire Grey Common Stock will be
entitled to cast one vote per share and will have the
exclusive right to vote for the election of directors and
on all matters voted upon by New Berkshire Grey
stockholders, subject to the right of holders of any series
of New Berkshire Grey Preferred Stock to elect
additional directors under specified circumstances.

Except as otherwise required by applicable law, holders
of New Berkshire Grey Common Stock will not be
entitled to vote on any amendment to the New Berkshire
Grey Charter that relates solely to the terms of one or
more outstanding series of New Berkshire Grey’s
Preferred Stock if the holders of such affected series of
New Berkshire Grey’s Preferred Stock are exclusively
entitled to vote thereon pursuant to the New Berkshire
Grey Charter or applicable law.

Cumulative Voting

Delaware law allows for cumulative voting only if
provided for in the RAAC A&R Charter; however, the
RAAC A&R Charter does not authorize cumulative
voting.

 Delaware law allows for cumulative voting only if
provided for in the New Berkshire Grey Charter;
however, the New Berkshire Grey Charter does not
authorize cumulative voting.

Special Meeting of the Board of Directors

Special meetings of the RAAC Board may be called by
the Chairman of the RAAC Board or Chief Executive
Officer, upon the written request of at least a majority
of directors then in office or by the sole director, as the
case may be.

 Special meetings of the New Berkshire Grey Board may
be called, orally or in writing, by or at the request of a
majority of the directors then in office, the Chairman of
the New Berkshire Grey Board, if one is elected, or by
the President.

Stockholder Action by Written Consent

Under the RAAC A&R Charter, any action required or
permitted to be taken by the RAAC Stockholders must
be effected by a duly called annual or special meeting
of such stockholders and may not be effected by
written consent of the RAAC Stockholders, other than
with respect to RAAC Class B Common Stock and
RAAC Class C Common Stock with respect to which
action may be taken by written consent, and other than
what may otherwise be provided for pursuant to the
RAAC A&R Charter.

 Subject to the terms of any series of preferred stock, any
action required or permitted to be taken by the
stockholders of New Berkshire Grey must be effected at
an annual or special meeting of the stockholders and
may not be effected by written consent of stockholders
in lieu thereof.

Amendment to Certificate of Incorporation

Under Delaware law, an amendment to a charter
generally requires the approval of a company’s board
of directors and a majority of the combined voting
power of the then-outstanding shares of voting stock,
voting together as a single class.

 Under Delaware law, an amendment to a charter
generally requires the approval of a company’s board of
directors and a majority of the combined voting power
of the then-outstanding shares of voting stock, voting
together as a single class.
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Article IX of the RAAC A&R Charter relating to
business combination requirements may not be
amended prior to the consummation of the initial
business combination unless approved by the
affirmative vote of the holders of at least 65% of all
then outstanding shares of RAAC Common Stock.

 Article IX of the New Berkshire Grey Charter will
require that whenever any vote of the holders of capital
stock of New Berkshire Grey is required to amend or
repeal any provision of the New Berkshire Grey
Charter, such amendment or repeal shall require the
affirmative vote of the majority of the outstanding
shares of capital stock entitled to vote on such
amendment or repeal, and the affirmative vote of the
majority of the outstanding shares of each class entitled
to vote thereon as a class, at a duly constituted meeting
of stockholders called expressly for such purpose.

Amendment of the Bylaws

The RAAC Board is expressly authorized to make,
alter, amend or repeal the bylaws by a majority vote of
the RAAC Board. The bylaws may also be adopted,
amended, altered or repealed by the RAAC
Stockholders representing a majority of the voting
power of all of the then-outstanding shares of capital
stock of RAAC entitled to vote.

 The New Berkshire Grey Board is expressly authorized
to make, alter, amend or repeal the Proposed Bylaws by
the affirmative vote of a majority of the directors. The
Proposed Bylaws may also be adopted, amended,
altered or repealed by the affirmative vote of at least
two-thirds (2/3) of the outstanding shares of capital
stock entitled to vote on such amendment or repeal;
provided, however, that if the New Berkshire Grey
Board recommends that stockholders approve such
amendment or repeal, such amendment or repeal shall
only require the affirmative vote of the majority of the
outstanding shares of capital stock entitled to vote on
such amendment or repeal, voting together as a single
class.

Quorum

Board of Directors.    A majority the RAAC Board
constitutes a quorum at any meeting of the RAAC
Board.

Stockholders.    The presence, in person or by proxy, at
a stockholders meeting of the holders of shares of
outstanding capital stock representing a majority of the
voting power of all outstanding shares of capital stock
entitled to vote at such meeting constitutes a quorum;
expect that when specified business is to be voted on
by a class or series of stock voting together as a single
class, the holders of shares representing a majority of
the voting power of the outstanding shares of such
class or series will constitute a quorum.

 Board of Directors.    A majority of the New Berkshire
Grey Board constitutes a quorum at any meeting of the
New Berkshire Grey Board.

Stockholders.    The presence, in person or by proxy, at
a stockholders meeting of the holders of shares of
issued and outstanding capital stock of New Berkshire
Grey representing a majority of the voting power of all
issued and outstanding shares of capital stock of New
Berkshire Grey entitled to vote at such meeting
constitutes a quorum; provided, however, that where a
separate vote by a class or classes of capital stock is
required, the holders of a majority in voting power of
the shares of such class and entitled to vote on such
matter, present in person or represented by proxy, shall
constitute a quorum.

Special Stockholder Meetings

The RAAC Bylaws provide that, subject to the rights
of the holders of any outstanding series of preferred
stock, a special meeting of stockholders may be called
by the Chairman of the board, Chief Executive Officer
of RAAC, or the RAAC Board pursuant to a resolution
adopted by a majority of the RAAC Board.

 Subject to the rights of any series of preferred stock,
special meetings of New Berkshire Grey’s stockholders
may be called (i) by the New Berkshire Grey Board
pursuant to a resolution adopted by a majority of the
New Berkshire Grey Board or (ii) at any time when no
annual meeting has been held for a period of thirteen
(13) months after New Berkshire Grey’s last annual
meeting, a special meeting in lieu thereof may be held.
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Notice of Stockholder Meetings

Notice of each stockholders meeting stating the place,
if any, date, and time of the meeting, and the means of
remote communication, if any, by which stockholders
and proxy holders may be deemed to be present in
person and vote at such meeting, shall be given in the
manner permitted by Section 9.3 of the RAAC Bylaws
to each RAAC Stockholder entitled to vote thereat by
RAAC not less than ten (10) nor more than sixty (60)
days before the date of the meeting, unless otherwise
required by the DGCL. If said notice is for a
stockholders meeting other than an annual meeting, it
shall in addition state the purpose or purposes for
which the meeting is called, and the business
transacted at such meeting shall be limited to the
matters so stated in RAAC’s notice of meeting (or any
supplement thereto). Any meeting of stockholders as
to which notice has been given may be postponed, and
any special meeting of stockholders as to which notice
has been given may be cancelled, by the board upon
public announcement given before the date previously
scheduled for such meeting.

 Written notice of a special meeting stating the place, if
any, the date and hour of the meeting, the means of
remote communication, if any, by which stockholders
may be deemed to be present in person and vote at such
a meeting and the purpose or purposes for which the
meeting is called shall be given to each stockholder
entitled to vote at such meeting not less than ten (10)
nor more than sixty (60) days before the date of the
meeting. Notice of any meeting of the stockholders need
not be given to any stockholder who shall be present at
such meeting.

Stockholder Nominations of Persons for Election as Directors

Nominations of persons for election to the RAAC
Board may be made (i) by or at the direction of the
RAAC Board or (ii) by any stockholder of RAAC who
is a stockholder of record entitled to vote in the
election of directors on the date of the giving of the
notice required (as described below) and on the record
date for the determination of stockholders entitled to
vote at such meeting and who gives proper notice.

Such stockholder must have given timely notice
thereof in proper written form to the Secretary of
RAAC. To be timely, a stockholder’s notice to the
Secretary must be received by the Secretary at the
principal executive offices of RAAC (i) in the case of
an annual meeting, not later than the close of business
on the 90th day nor earlier than the close of business on
the 120th day before the first anniversary date of the
immediately preceding annual meeting of
stockholders; provided, however, that in the event that
the annual meeting is called for a date that is not
within 45 days before or after such anniversary date,
notice by the stockholder to be timely must be so
received not earlier than the close of business on the
120th day before the meeting and not later than the later
of (x) the close of business on the 90th day before the
meeting or (y) the close of business on the 10th day
following the day on which public announcement of
the date of the annual meeting was first made; and
(ii) in the case of a special meeting of stockholders
called for the purpose of electing directors, not later
than the close of business on the 10th day following the
day on which public announcement of the date of the
special meeting is first made.

 Stockholders may nominate persons for election to the
New Berkshire Grey Board only at New Berkshire
Grey’s annual meeting (or a special meeting held in lieu
thereof). Nominations of persons for election to board
may be made (i) by or at the direction of the New
Berkshire Grey Board or (ii) by any stockholder of New
Berkshire Grey who is a stockholder of record entitled
to vote in the election of directors on the date of the
giving of the notice required (as described below), who
is present in person or by proxy at the annual meeting
and who gives proper notice.

Such stockholder must have given timely notice thereof
in proper written form to the Secretary of New
Berkshire Grey. To be timely, a stockholder’s notice to
the Secretary must be received by the Secretary at the
principal executive offices of New Berkshire Grey not
later than the close of business on the 90th day nor
earlier than the close of business on the 120th day before
the first anniversary date of the immediately preceding
annual meeting of stockholders; provided, however, that
in the event that the annual meeting is called for a date
that is more than 30 days before or more than 60 days
after such anniversary date, notice by the stockholder to
be timely must be so received no later than the close of
business on the later of (x) the 90th day prior to the
scheduled date of such annual meeting or (y) the 10th

day following the day on which public announcement of
the date of the annual meeting was first made.
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Limitation of Liability of Directors and Officers

The DGCL permits limiting or eliminating the
monetary liability of a director to a corporation or its
stockholders, except with regard to breaches of the
duty of loyalty, intentional misconduct, unlawful
repurchases or dividends, or improper personal benefit.

The RAAC A&R Charter provides that no director will
be personally liable, except to the extent an exemption
from liability or limitation is not permitted under the
DGCL, unless a director violated his or her duty of
loyalty to the RAAC or its stockholders, acted in bad
faith, knowingly or intentionally violated the law,
authorized unlawful payments of dividends, unlawful
stock purchases or unlawful redemptions, or derived
improper personal benefit from his or her actions as a
director.

 The DGCL permits limiting or eliminating the monetary
liability of a director to a corporation or its stockholders,
except with regard to breaches of the duty of loyalty,
intentional misconduct, unlawful repurchases or
dividends, or improper personal benefit.

The New Berkshire Grey Charter provides that no
director will be personally liable, except to the extent an
exemption from liability or limitation is not permitted
under the DGCL, unless a director breached his or her
duty of loyalty to New Berkshire Grey or its
stockholders, performed acts or omissions not in good
faith or which involve intentional misconduct or a
knowing violation of law, pursuant to Section 174 of the
DGCL, or for any transaction from which the director
derived an improper personal benefit.

Indemnification of Directors, Officers

The DGCL generally permits a corporation to
indemnify its directors and officers acting in good
faith. Under the DGCL, RAAC through its
stockholders, directors or independent legal counsel,
will determine that the conduct of the person seeking
indemnity conformed with the statutory provisions
governing indemnity.

The RAAC A&R Charter provides that RAAC will
indemnify each director and officer to the fullest extent
permitted by applicable law.

 The DGCL generally permits a corporation to
indemnify its directors and officers acting in good faith.
Under the DGCL, New Berkshire Grey through its
stockholders, directors or independent legal counsel,
will determine that the conduct of the person seeking
indemnity conformed with the statutory provisions
governing indemnity.

The Proposed Bylaws provide that New Berkshire Grey
will indemnify each director and officer to the fullest
extent permitted by applicable law.

Dividends

Unless further restricted in the certificate of
incorporation, the DGCL permits a corporation to
declare and pay dividends out of either (i) surplus, or
(ii) if no surplus exists, out of net profits for the fiscal
year in which the dividend is declared and/or the
preceding fiscal year (provided that the amount of
capital of the corporation is not less than the aggregate
amount of the capital represented by the issued and
outstanding stock of all classes having a preference
upon the distribution of assets). The DGCL defines
surplus as the excess, at any time, of the net assets of a
corporation over its stated capital. In addition, the
DGCL provides that a corporation may redeem or
repurchase its shares only when the capital of the
corporation is not impaired and only if such
redemption or repurchase would not cause any
impairment of the capital of a corporation.

The RAAC A&R Charter provides that, subject to
applicable law and the rights, if any, of outstanding
shares of preferred stock, the holders of RAAC
Common Stock will be entitled to receive dividends
(payable in cash, property, or capital stock of RAAC)
when, as, and if declared by the RAAC Board from
time to time out of any assets of RAAC legally
available for dividends, and shall share equally on a
per share basis in such dividends and distributions.

 Unless further restricted in the certificate of
incorporation, the DGCL permits a corporation to
declare and pay dividends out of either (i) surplus, or
(ii) if no surplus exists, out of net profits for the fiscal
year in which the dividend is declared and/or the
preceding fiscal year (provided that the amount of
capital of the corporation is not less than the aggregate
amount of the capital represented by the issued and
outstanding stock of all classes having a preference
upon the distribution of assets). The DGCL defines
surplus as the excess, at any time, of the net assets of a
corporation over its stated capital. In addition, the
DGCL provides that a corporation may redeem or
repurchase its shares only when the capital of the
corporation is not impaired and only if such redemption
or repurchase would not cause any impairment of the
capital of a corporation.

The New Berkshire Grey Charter provides dividends
may be declared only when and as declared by the New
Berkshire Grey Board or an authorized committee
thereof out of any assets of New Berkshire Grey legally
available for dividends.
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Liquidation

Subject to applicable law and the rights, if any, of the
holders of outstanding shares of preferred stock, the
RAAC A&R Charter provides that following the
payment or provision for payment of the debts and
other liabilities of RAAC in the event of an voluntary
or involuntary liquidation, dissolution or winding-up
of the RAAC, after payment or provision for payment
of the debts and other liabilities of the RAAC, the
holders of the shares of RAAC Common Stock shall
be entitled to receive all the remaining assets of the
RAAC available for distribution to its stockholders,
ratably in proportion to the number of shares of the
RAAC Common Stock held by them.

 Subject to applicable law and the preferential or other
rights of any holders of preferred stock then
outstanding, the New Berkshire Grey Charter provides
that upon the voluntary or involuntary liquidation,
dissolution or winding up of New Berkshire Grey, the
net assets of New Berkshire Grey shall be distributed
pro rata to the holders of New Berkshire Grey Common
Stock.

Anti-Takeover Provisions and Other Stockholder Protections

The anti-takeover provisions and other stockholder
protections in the RAAC A&R Charter include the
staggered board, a prohibition on stockholder action by
written consent other than as relates to other than with
respect to RAAC Class B Common Stock and RAAC
Class C Common Stock, and blank check preferred
stock.

RAAC does not explicitly opt out of Section 203 of the
DGCL in the RAAC A&R Charter, which prohibits a
Delaware corporation from engaging in a “business
combination” with an “interested stockholder” (i.e. a
stockholder owning 15% or more of RAAC voting
stock) for three years following the time that the
“interested stockholder” becomes such, subject to
certain exceptions.

 The anti-takeover provisions and other stockholder
protections included in the New Berkshire Grey Charter
include a staggered board, a prohibition on stockholder
action by written consent and blank check preferred
stock. New Berkshire Grey opts out of Section 203 of
the DGCL.

Preemptive Rights

There are no preemptive rights relating to the capital
stock of RAAC.

 There are no preemptive rights relating to the capital
stock of New Berkshire Grey.

Fiduciary Duties of Directors

Under Delaware law, the standards of conduct for
directors have developed through Delaware court case
law. Generally, directors must exercise a duty of care
and duty of loyalty and good faith to the company and
its stockholders. Members of the RAAC Board or any
committee designated by the RAAC Board are
similarly entitled to rely in good faith upon the records
of the corporation and upon such information,
opinions, reports and statements presented to the
corporation by corporate officers, employees,
committees of the RAAC Board or other persons as to
matters such member reasonably believes are within
such other person’s professional or expert competence,
provided that such other person has been selected with
reasonable care by or on behalf of the corporation.
Such appropriate reliance on records and other
information protects directors from liability related to
decisions made based on such records and other
information.

 Under Delaware law, the standards of conduct for
directors have developed through Delaware court case
law. Generally, directors must exercise a duty of care
and duty of loyalty and good faith to the company and
its stockholders. Members of the New Berkshire Grey
Board or any committee designated by the board of
directors are similarly entitled to rely in good faith upon
the records of the corporation and upon such
information, opinions, reports and statements presented
to the corporation by corporate officers, employees,
committees of the New Berkshire Grey Board or other
persons as to matters such member reasonably believes
are within such other person’s professional or expert
competence, provided that such other person has been
selected with reasonable care by or on behalf of the
corporation. Such appropriate reliance on records and
other information protects directors from liability
related to decisions made based on such records and
other information.
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The RAAC Board may exercise all such powers of
RAAC and do all such lawful acts and things as are not
by statute or the RAAC A&R Charter or RAAC
Bylaws directed or required to be exercised or done
solely by stockholders.

 The New Berkshire Grey Board may exercise all such
authority and powers of New Berkshire Grey and do all
such lawful acts and things as are not by statute or the
New Berkshire Grey Charter or Proposed Bylaws
directed or required to be exercised or done solely by
the stockholders.

Inspection of Books and Records

Under the DGCL, any stockholder or beneficial owner
has the right, upon written demand under oath stating
the proper purpose thereof, either in person or by
attorney or other agent, to inspect and make copies and
extracts from the corporation’s stock ledger, list of
stockholders and its other books and records for a
proper purpose during the usual hours for business.

 Under the DGCL, any stockholder or beneficial owner
has the right, upon written demand under oath stating
the proper purpose thereof, either in person or by
attorney or other agent, to inspect and make copies and
extracts from the corporation’s stock ledger, list of
stockholders and its other books and records for a
proper purpose during the usual hours for business.

Choice of Forum

The RAAC A&R Charter generally designates the
Court of Chancery of the State of Delaware as the sole
and exclusive forum for any stockholder (including a
beneficial owner) to: (i) any derivative action or
proceeding brought on behalf of RAAC, (ii) any action
asserting a claim of breach of a fiduciary duty owed by
any director, officer, employee or agent of RAAC to
RAAC or the RAAC Stockholders, or any claim for
aiding and abetting such alleged breach, (iii) any
action asserting a claim against RAAC, its directors,
officers or employees arising pursuant to any provision
of the DGCL or the RAAC A&R Charter or the RAAC
Bylaws, or (iv) any action asserting a claim against
RAAC, its directors, officers or employees governed
by the internal affairs doctrine, except for, as to each of
(i) through (iv) above, any claim as to which the Court
of Chancery determines that there is an indispensable
party not subject to the jurisdiction of the Court of
Chancery (and the indispensable party does not
consent to the personal jurisdiction of the Court of
Chancery within ten days following such
determination), which is vested in the exclusive
jurisdiction of a court or forum other than the Court of
Chancery, or arising under the federal securities laws,
including the Securities Act of 1933, as amended, as to
which the Court of Chancery and the federal district
court for the District of Delaware shall concurrently be
the sole and exclusive forums. Notwithstanding the
foregoing, the provisions of Section 12.1 of the charter
shall not apply to suits brought to enforce any liability
or duty created by the Exchange Act or any other claim
for which the federal district courts of the
United States of America shall be the sole and
exclusive forum.

 The Proposed Bylaws generally designates Court of
Chancery of the State of Delaware as the sole and
exclusive forum for: (i) any derivative action or
proceeding brought on behalf of New Berkshire Grey;
(ii) any action asserting a claim of breach of a fiduciary
duty owed by any director, officer or other employee of
New Berkshire Grey to New Berkshire Grey or New
Berkshire Grey’s stockholders; (iii) any action asserting
a claim against New Berkshire Grey or any director or
officer or other employee of New Berkshire Grey
arising pursuant to any provision of the DGCL, the New
Berkshire Grey Charter or the Proposed Bylaws of New
Berkshire Grey; or (iv) any action asserting a claim
against New Berkshire Grey or any director or officer or
other employee of New Berkshire Grey governed by the
internal affairs doctrine. In addition, unless New
Berkshire Grey consents in writing to the selection of an
alternative forum, the United States District Court for
the District of Massachusetts shall be the sole and
exclusive forum for resolving any action asserting a
claim arising under the Securities Act.
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 CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Certain Relationships and Related Person Transactions — New Berkshire Grey

Sponsor Support Agreement

In connection with and concurrently with the execution of the Merger Agreement, RAAC and Berkshire
Grey entered into the Sponsor Support Agreement, a copy of which is attached to this proxy
statement/prospectus as Annex C, with each of the Sponsor, RAAC’s officers and directors and holders of
RAAC Class B Common Stock and RAAC Class C Common Stock (the “Insiders”), pursuant to which, among
other things, the parties thereto have agreed to, (i) a modified lock-up on the shares of RAAC Common Stock
held by such parties, including a six month lock-up on certain equity securities of RAAC, (ii) vote all of the
shares of RAAC Common Stock beneficially owned or held by such parties in favor of the Business
Combination and certain related matters, (iii) vote all of the shares of RAAC Common Stock beneficially owned
or held by such parties against certain other actions, (iv) waive anti-dilution rights provided in the RAAC A&R
Charter with respect to their founder shares and alignment shares and waive their right to convert working
capital loans to RAAC into warrants and (v) not redeem or tender any of their shares of RAAC Common Stock
in connection with any such vote as described in clauses (ii) or (iii) or in connection with any vote to amend the
RAAC A&R Charter. See “ Other Agreements — Sponsor Support Agreement” beginning on page 197 of this
proxy statement/prospectus.

Amended and Restated Registration Rights Agreement

The Merger Agreement contemplates that RAAC will enter into the A&R Registration Rights Agreement
concurrently with the consummation of the Business Combination with the Sponsor, the RRA Parties and the BG
RRA Parties. The A&R Registration Rights Agreement provides, among other things, that New Berkshire Grey
will, (i) within 30 calendar days after the consummation of the Business Combination, submit to or file with the
SEC (at its sole cost and expense) a registration statement registering the resale of certain shares of RAAC
Class A Common Stock and certain other equity securities of RAAC held by the RRA Parties (the “Resale
Registration Statement”), and (ii) use its reasonable best efforts to have the Resale Registration Statement
declared effective by the SEC as soon as practicable after the filing thereof, subject to certain conditions. These
registration rights will be subject to certain customary limitations, including the right of the underwriters to limit
the number of securities to be included in an underwritten offering and New Berkshire Grey’s right to delay or
withdraw a registration statement under certain circumstances. The A&R Registration Rights Agreement
includes customary indemnification provisions. RAAC will bear the expenses incurred in connection with the
filing of any registration statements filed pursuant to the terms of the A&R Registration Rights Agreement,
including the fees of legal counsel selected by the majority-in-interest of RRA Parties initiating a demand
registration right (not to exceed $75,000 without the consent of New Berkshire Grey). The A&R Registration
Rights Agreement also provides for a lock-up on registrable securities held by the BG RRA Parties so that such
BG RRA Parties may not transfer such shares, except to certain permitted transferees, for 180 days following the
consummation of the Business Combination. See “Other Agreements — Amended and Restated Registration
Rights Agreement” beginning on page 197 of this proxy statement/prospectus.

Procedures with Respect to Review and Approval of Related Person Transactions

The boards of directors of RAAC and Berkshire Grey recognize the fact that transactions with related
persons present a heightened risk of conflicts of interests (or the perception thereof). Effective upon the
consummation of the Business Combination, the New Berkshire Grey Board expects to adopt a written policy on
transactions with related persons that is in conformity with the requirements for issuers having publicly held
common stock that is listed on the Nasdaq. Under the policy, New Berkshire Grey’s legal department will be
primarily responsible for developing and implementing processes and procedures to obtain information regarding
related persons with respect to potential related person transactions and then determining, based on the facts and
circumstances, whether such potential related person transactions do, in fact, constitute related person
transactions requiring compliance with the policy. If the legal department determines that a transaction or
relationship is a related person transaction requiring compliance with the policy, New Berkshire Grey’s general
counsel will be required to present to the audit committee of the New Berkshire Grey Board all relevant facts
and circumstances relating to the related person transaction. The audit committee will be
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required to review the relevant facts and circumstances of each related person transaction, including if the
transaction is on terms comparable to those that could be obtained in arm’s length dealings with an unrelated
third party and the extent of the related person’s interest in the transaction, take into account the conflicts of
interest and corporate opportunity provisions of New Berkshire Grey’s code of business conduct and ethics
(which will also be put in place in connection with the Business Combination), and either approve or disapprove
the related person transaction. If advance audit committee approval of a related person transaction requiring the
audit committee’s approval is not feasible, then the transaction may be preliminarily entered into by
management upon prior approval of the transaction by the chair of the audit committee, subject to ratification of
the transaction by the audit committee at the audit committee’s next regularly scheduled meeting; provided, that
if ratification is not forthcoming, management will make all reasonable efforts to cancel or annul the transaction.
If a transaction was not initially recognized as a related person transaction, then, upon such recognition, the
transaction will be presented to the audit committee for ratification at the audit committee’s next regularly
scheduled meeting; provided, that if ratification is not forthcoming, management will make all reasonable efforts
to cancel or annul the transaction. New Berkshire Grey’s management will update the audit committee as to any
material changes to any approved or ratified related person transaction and will provide a status report at least
annually of all then current related person transactions. No director will be permitted to participate in approval
of a related person transaction for which he or she is a related person.

Certain Relationships and Related Person Transactions — Berkshire Grey

Customer Contracts with Affiliates of SoftBank

In June 2019, Berkshire Grey entered into two customer contracts with SoftBank Robotics Corp., a
subsidiary of Softbank Robotics Group Corp., which in turn is a subsidiary of SBG and an affiliate of SB SVF II.
SBG holds the B-3 Warrant and SB SVF II holds more than 5% of Berkshire Grey’s outstanding stock. For the
years ended December 31, 2020 and 2019, Berkshire Grey recognized approximately $9.8 million and $4.8
million in revenue related to these customer contracts, respectively.

Promissory Note with Steve Johnson

In October 2019, Berkshire Grey issued a Partial Recourse Secured Promissory Note (the “Secured
Promissory Note”) to Steve Johnson, Berkshire Grey’s President and Chief Operating Officer, for approximately
$9.9 million with an interest rate of 1.86% per annum compounded annually. Under the terms of the Secured
Promissory Note, Mr. Johnson is personally liable for 51% of the unpaid balance of the principal and any
accrued interest. The entire principal amount was used to purchase 1,191,872 shares of restricted stock of
Berkshire Grey. The Secured Promissory Note is collateralized by such restricted stock. During 2019 and 2020,
no interest was paid by Mr. Johnson on the Secured Promissory Note and $32,846 and $185,056, respectively,
accrued thereon. Refer to Note 9 to Berkshire Grey’s Consolidated Financial Statements provided in this proxy
statement/prospectus for further information on the treatment of stock-based compensation related to these
purchased shares.

Concurrently with the execution of the Merger Agreement, Berkshire Grey and Mr.  Johnson entered into a
stock purchase agreement pursuant to which Berkshire Grey agreed to repurchase from Mr. Johnson a number of
shares of vested restricted stock sufficient to repay in full all of the outstanding principal balance and accrued
interest under the Secured Promissory Note immediately prior to the consummation of the Business
Combination. If Mr. Johnson does not repay any portion of the outstanding principal balance and accrued
interest under the Secured Promissory Note prior to the consummation of the Business Combination, the number
of shares of restricted stock Berkshire Grey expects to purchase from Mr. Johnson pursuant to the stock purchase
agreement is approximately 172,622. Upon such repayment, the pledge of shares of restricted stock associated
with the Secured Promissory Note will be terminated.

Series B-2 Preferred Stock Financing and Warrants to Purchase Series B-3 Preferred Stock

In June and October of 2019, Berkshire Grey sold an aggregate of 9,788,160 shares of Berkshire Grey
Series B-2 Preferred Stock and the B-3 Warrants to SBG at a purchase price of $17.8328 per share, for an
aggregate purchase price of $174.6 million. Of the $174.6 million in proceeds raised, approximately $4.1 million
was allocated to the B-3 Warrant, which provided, subject to certain vesting conditions, a right to purchase up to
1,903,647 shares of Berkshire Grey
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Series B-3 Preferred Stock at an exercise price of $11.5913 per share, which was issued to SBG in connection
with the Berkshire Grey Series B-2 Preferred Stock financing. In October of 2019, SBG also purchased
1,370,620 shares of Berkshire Grey Common Stock at a purchase price of $16.0495 per share pursuant to a
tender offer. On March  31, 2021, SBG transferred its 1,370,620 shares of Berkshire Grey Common Stock and
9,788,160 shares of Berkshire Grey Series B-2 Preferred Stock to SB SVF II.

Investors’ Rights Agreement

Berkshire Grey is party to the Amended and Restated Investors’ Rights Agreement, dated as of June  28,
2019 (the “Investors’ Rights Agreement”), which provides, among other things, that certain holders of Berkshire
Grey’s capital stock, including (i) SB SVF II, (ii) Canaan X L.P., (iii) persons and entities affiliated with Khosla
Ventures, and (iv) persons and entities affiliated with New Enterprise Associates, each of which currently hold
more than 5% of Berkshire Grey’s capital stock, along with Thomas Wagner, Berkshire Grey’s Chief Executive
Officer, will have certain registration rights, including the right to demand that Berkshire Grey file a registration
statement or request that their shares of Berkshire Grey’s capital stock be covered by a registration statement
that Berkshire Grey is otherwise filing. Certain rights and covenants set forth in the Investors’ Rights Agreement
will be terminated immediately prior to the consummation of the Business Combination.

Right of First Refusal

Berkshire Grey is party to the Amended and Restated Right of First Refusal and Co-sale Agreement, dated
as of June 28, 2019 (the “ROFR Agreement”), which provides, among other things, that Berkshire Grey or its
assignees have the right to purchase shares of Berkshire Grey’s capital stock that Thomas Wagner, Berkshire
Grey’s Chief Executive Officer, proposes to sell to other parties. Certain holders of Berkshire Grey’s capital
stock, including (i) SB SVF II, (ii) Canaan X L.P., (iii) persons and entities affiliated with Khosla Ventures, and
(iv) persons and entities affiliated with New Enterprise Associates, each of which currently hold more than 5%
of Berkshire Grey’s capital stock, have rights of first refusal and co-sale right under the ROFR Agreement. The
ROFR Agreement will be terminated immediately prior to the consummation of the Business Combination.

Voting Agreement

Berkshire Grey is party to the Voting Agreement, which provides, among other things and subject to
certain terms and conditions, that certain holders of Berkshire Grey’s capital stock, including (i) SB SVF II,
(ii) Canaan X L.P., (iii) persons and entities affiliated with Khosla Ventures, and (iv) persons and entities
affiliated with New Enterprise Associates, each of which currently hold more than 5% of Berkshire Grey’s
capital stock, along with Thomas Wagner, Berkshire Grey’s Chief Executive Officer, must vote to elect Dr.
Wagner and certain other board appointees made by SB SVF II, Khosla Ventures and New Enterprise Associates
to the board of directors of Berkshire Grey. The Voting Agreement will be terminated upon the consummation of
the Business Combination.

Certain Relationships and Related Person Transactions — RAAC

Founder Shares and Alignment Shares

On September 15, 2020, the Sponsor purchased 8,625,000 shares of RAAC Class B Common Stock for an
aggregate purchase price of $25,000, or approximately $0.003 per share. On November 20, 2020, the Sponsor
exchanged 4,791,667 shares of RAAC Class B Common Stock, which were cancelled, for 5,750,000 shares of
RAAC Class C Common Stock. On November 20, 2020, the Sponsor transferred 16,000 shares of RAAC
Class B Common Stock and 24,000 shares of RAAC Class C Common Stock to each of RAAC’s independent
directors and 50,000 shares of RAAC Class B Common Stock and 50,000 shares of RAAC Class C Common
Stock to an advisor to the Sponsor. In addition, each of RAAC’s officers and directors owns an indirect interest
in RAAC securities through indirect membership interests in the Sponsor. Up to 500,000 shares of RAAC
Class B Common Stock and 750,000 shares of RAAC Class C Common Stock were subject to forfeiture by the
Sponsor, depending on the extent to which the underwriter of RAAC’s IPO exercised its over -allotment option.
As a result of the underwriter’s election to fully exercise its over-allotment option, no shares of RAAC Class B
Common Stock or shares of RAAC Class C Common Stock are currently subject to forfeiture.
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Private Placement Warrants

In connection with and simultaneously with the closing of RAAC’s IPO, the Sponsor purchased 5,166,667
RAAC Private Warrants at a purchase price of $1.50 per warrant, or $7,750,000 in the aggregate. Each RAAC
Private Warrant may be exercised for one share of RAAC Class A Common Stock at a price of $11.50 per share,
subject to adjustment. The RAAC Private Warrants (including the shares of RAAC Class A Common Stock
issuable upon exercise of the RAAC Private Warrants) may not, subject to certain limited exceptions, be
transferred, assigned or sold by it until 30 days after the completion of the Business Combination.

Promissory Notes

Prior to the consummation of RAAC’s IPO, the Sponsor agreed to loan RAAC up to $300,000 to be used
to fund expenses in connection with RAAC’s IPO pursuant to a promissory note. All amounts drawn on such
note were repaid by RAAC to the Sponsor and the promissory note was terminated upon the closing of RAAC’s
IPO.

Related Party Loans

In order to finance transaction costs in connection with an intended initial business combination, the
Sponsor or an affiliate of the Sponsor or certain of RAAC’s directors and officers may, but are not obligated to,
loan RAAC funds as may be required. If RAAC completes the initial business combination, it may repay such
loaned amounts out of the proceeds of the Trust Account released to it. Otherwise, such loans may be repaid
only out of funds held outside the Trust Account. In the event that RAAC’s initial business combination does
not close, RAAC may use a portion of the working capital held outside the Trust Account to repay such loaned
amounts but no proceeds from the Trust Account would be used to repay such loaned amounts. Up to
$1,500,000 of such loans may be convertible into warrants at a price of $1.50 per warrant at the option of the
lender, but, pursuant to the Merger Agreement, RAAC agreed not to incur any working capital loans, subject to
certain negotiated exceptions, or convert any working capital loans into warrants without the consent of
Berkshire Grey. The warrants would be identical to the RAAC Private Warrants issued to the Sponsor. The terms
of such loans, if any, have not been determined and no written agreements exist with respect to such loans.
RAAC has not previously incurred any working capital loans. There were no working capital loans outstanding
as of the date of this proxy statement/prospectus.

Administrative Support Agreement

RAAC entered into an agreement whereby, commencing on December 8, 2020, RAAC agreed to pay the
Sponsor a total of $10,000 per month for office space and administrative and support services. Upon completion
of the Business Combination, RAAC will cease paying such monthly fees. Since inception to the date of this
proxy statement/prospectus, RAAC incurred and paid              and              in fees for these services, respectively.

Reimbursements

The Sponsor and RAAC’s directors and officers, or any of their respective affiliates, may be reimbursed
for any out-of-pocket expenses incurred in connection with activities on RAAC’s behalf such as identifying
potential target businesses for RAAC’s initial business combination and performing due diligence on suitable
business combinations. RAAC’s audit committee reviews on a quarterly basis all payments that are made to the
Sponsor and RAAC’s directors and officers or our or any of their respective affiliates and determines which
expenses and the amount of expenses that will be reimbursed. There is no cap or ceiling on the reimbursement of
out-of-pocket expenses incurred by such persons in connection with activities on RAAC’s behalf.

Sponsor Support Agreement

On February 23, 2021, in connection with and concurrently with the execution of the Merger Agreement,
RAAC and Berkshire Grey entered into an amended and restated letter agreement (the “Sponsor Support
Agreement”), a copy of which is attached to this proxy statement/prospectus as Annex C, with each of the
Sponsor, RAAC’s officers and directors and holders of RAAC Class B Common Stock and RAAC Class C
Common Stock, which amends and
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restates the prior letter agreement between the parties, dated December 7, 2020. Pursuant to the Sponsor Support
Agreement, among other things, the parties thereto have agreed to, at all times prior to any valid termination of
the Merger Agreement, modify the lock-up on (x) any shares of RAAC Class B Common Stock held by such
parties so that such shares may not be transferred, except to certain permitted transferees, until the earlier of
180 days after the closing of the Business Combination and, subsequent to the closing of the Business
Combination, the date on which RAAC completes a liquidation, merger, stock exchange, reorganization or other
similar transaction that results in all of its public stockholders having the right to exchange their shares of RAAC
Common Stock for cash, securities or other property, and (y) any other shares of RAAC Common Stock held by
such parties until six months after the closing of the Business Combination. In addition, the Sponsor Support
Agreement provides that, among other things, the parties thereto shall (i) vote all of the shares of RAAC
Common Stock beneficially owned or held by such parties in favor of the Business Combination and certain
related matters, including, among other things, (A) the amendment and restatement of the RAAC A&R Charter,
(B) the issuance of shares of RAAC Class A Common Stock in connection with the Business Combination and
the PIPE Investment, (C) the approval of certain equity plans of New Berkshire Grey and (D) the election of
directors of New Berkshire Grey, (ii) vote all of the shares of RAAC Common Stock beneficially owned or held
by such parties against certain other actions, including (A) any action reasonably expected to impede or result in
the breach of any provision of the Merger Agreement and (B) any business combination or change in
capitalization other than with respect to the Business Combination, (iii) waive anti-dilution rights provided in the
RAAC A&R Charter with respect to their founder shares and alignment shares and waive their right to convert
working capital loans to RAAC into warrants and (iv) not redeem or tender any of their shares of RAAC
Common Stock in connection with any such vote as described in clauses (i) or (ii) or in connection with any vote
to amend the RAAC A&R Charter.

Amended and Restated Registration Rights Agreement

The Merger Agreement contemplates that, at the consummation of the Business Combination, RAAC will
enter into an Amended and Restated Registration Rights Agreement (the “A&R Registration Rights
Agreement”), the form of which is attached to this proxy statement/prospectus as Annex B, with the Sponsor and
certain other investors party thereto (collectively, with each other person who has executed and delivered a
joinder thereto, the “RRA Parties”), including certain current holders of Berkshire Grey securities (the “BG
RRA Parties”), pursuant to which the RRA Parties will be entitled to registration rights in respect of certain
shares of RAAC Class A Common Stock and certain other equity securities of RAAC that are held by the RRA
Parties from time to time. The A&R Registration Rights Agreement provides that New Berkshire Grey will,
(i) within 30 calendar days after the consummation of the Business Combination, submit to or file with the SEC
(at its sole cost and expense) a registration statement registering the resale of certain shares of RAAC Class A
Common Stock and certain other equity securities of RAAC held by the RRA Parties (the “Resale Registration
Statement”), and (ii) use its reasonable best efforts to have the Resale Registration Statement declared effective
by the SEC as soon as practicable after the filing thereof, but no later than the earlier of (x) the 90th calendar day
following the filing date if the SEC notifies New Berkshire Grey that it will “review” the Resale Registration
Statement and (y) the 10th business day after the date New Berkshire Grey is notified by the SEC that the Resale
Registration Statement will not be “reviewed” or will not be subject to further review.

Each of the RRA Parties and their respective permitted transferees will be granted certain demand
registration rights in connection with an underwritten shelf takedown offering, in each case subject to certain
offering thresholds, issuer suspension periods and certain other conditions. In addition, the RRA Parties will be
granted “piggyback” registration rights under the A&R Registration Rights Agreement, subject to customary
underwriter cutbacks, issuer suspension periods and certain other conditions.

These registration rights will be subject to certain customary limitations, including the right of the
underwriters to limit the number of securities to be included in an underwritten offering and New Berkshire
Grey’s right to delay or withdraw a registration statement under certain circumstances. The A&R Registration
Rights Agreement includes customary indemnification provisions. RAAC will bear the expenses incurred in
connection with the filing of any registration statements filed pursuant to the terms of the A&R Registration
Rights Agreement, including the fees of
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legal counsel selected by the majority-in-interest of RRA Parties initiating a demand registration right (not to
exceed $75,000 without the consent of New Berkshire Grey). The A&R Registration Rights Agreement also
provides for a lock-up on registrable securities held by the BG RRA Parties so that such BG RRA Parties may
not transfer such shares, except to certain permitted transferees, for 180 days following the consummation of the
Business Combination.

The A&R Registration Rights Agreement will terminate on the earlier of (i) the 10th anniversary of the date
of the A&R Registration Rights Agreement or (ii) with respect to any party thereto, on the date that such party
no longer holds any registrable securities.
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 DESCRIPTION OF NEW BERKSHIRE GREY SECURITIES

The following summary of certain provisions of New Berkshire Grey securities does not purport to be a
complete summary of the rights and preferences of such securities and is subject to and qualified in its entirety
by the New Berkshire Grey Charter, the Proposed Bylaws of New Berkshire Grey and the provisions of
applicable law. Copies of the New Berkshire Grey Charter and the Proposed Bylaws are attached to this proxy
statement/prospectus as Annex H and Annex I, respectively.

Authorized Capitalization

General

The total amount of our authorized share capital consists of (a) 400,000,000 shares of New Berkshire Grey
Common Stock including (i) 385,000,000 shares of New Berkshire Grey Class A Common Stock and (ii)
15,000,000 shares of New Berkshire Grey Class C Common Stock, and (b) 10,000,000 shares of New Berkshire
Grey Preferred Stock. We expect to have 248,464,019 shares of New Berkshire Grey Class A Common Stock
outstanding immediately after the consummation of the Business Combination, assuming that none of the
outstanding RAAC Public Shares are redeemed in connection with the Business Combination, or 225,722,869
shares of New Berkshire Grey Class A Common Stock outstanding immediately after the consummation of the
Business Combination, assuming 22,740,375 of the current outstanding RAAC Public Shares are redeemed
(which is derived from the number of shares that could be redeemed in connection with the Business
Combination at an assumed redemption price of approximately $10.00 per share based on funds held in the Trust
Account as of December 31, 2020 and still satisfy the minimum cash condition of $200.0 million set forth in the
Merger Agreement, after giving effect to the PIPE Investment and the payment of estimated transaction costs of
approximately $25 million, including deferred underwriting commissions from RAAC’s IPO, incurred in
connection with the Business Combination), and 5,750,000 shares of New Berkshire Grey Class C Common
Stock outstanding immediately after the consummation of the Business Combination. These numbers do not take
into consideration 31,369,314 shares of New Berkshire Grey Class A Common Stock underlying unvested
and/or unexercised restricted stock and options that are expected to be outstanding following the completion of
the Business Combination and 14,750,000 shares of New Berkshire Grey Class A Common Stock issuable upon
exercise of warrants.

The following summary describes all material provisions of our capital stock. We urge you to read the
New Berkshire Grey Charter and the Proposed Bylaws (copies of which are attached to this proxy
statement/prospectus as Annex H and Annex I, respectively).

New Berkshire Grey Common Stock

Voting rights.    Each holder of New Berkshire Grey Common Stock will be entitled to one (1) vote for
each share of New Berkshire Grey Common Stock held of record by such holder and will have the exclusive
right to vote for the election of directors and on all matters voted upon by our stockholders, provided, however,
that, except as otherwise required in the New Berkshire Grey Charter or by applicable law, the holders of New
Berkshire Grey Common Stock will not be entitled to vote on any amendment to the New Berkshire Grey
Charter that relates solely to the terms of one or more outstanding series of New Berkshire Grey Preferred Stock
if the holders of such affected series are entitled, either separately or together with the holders of one or more
other such series, to vote thereon pursuant to the New Berkshire Grey Charter (including any certificate of
designation relating to any series of New Berkshire Grey Preferred Stock) or pursuant to the DGCL.

Dividend rights.    Subject to any other provisions of the New Berkshire Grey Charter, as it may be
amended from time to time, holders of shares of New Berkshire Grey Common Stock will be entitled to receive
ratably, in proportion to the number of shares of New Berkshire Grey Common Stock held by them, such
dividends and other distributions in cash, stock or property of New Berkshire Grey when, as and if declared
thereon by the New Berkshire Grey Board or an authorized committee thereof from time to time out of assets or
funds of New Berkshire Grey legally available therefor.
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Rights upon liquidation.    Subject to the rights of holders of New Berkshire Grey Preferred Stock, in the
event of any liquidation, dissolution or winding up of our affairs, whether voluntary or involuntary, after
payment or provision for payment of our debts and any other payments required by law and amounts payable
upon shares of New Berkshire Grey Preferred Stock ranking senior to the shares of New Berkshire Grey
Common Stock upon such dissolution, liquidation or winding up, if any, New Berkshire Grey’s remaining net
assets will be distributed pro rata to the holders of shares of New Berkshire Grey Common Stock and the
holders of shares of any other class or series ranking equally with the shares of New Berkshire Grey Common
Stock upon such dissolution, liquidation or winding up.

Conversion rights.

Shares of New Berkshire Grey Class C Common Stock shall automatically convert into shares of New
Berkshire Grey Class A Common Stock after the completion of a Business Combination at the earlier of: (i) a
time in which the sale price of shares of the New Berkshire Grey Class A Common Stock equals or exceeds:

(x)    $15.25 if occurring before the third anniversary of the closing of the merger;

(y)    $23.00 if occurring before the sixth anniversary of the closing of the merger; or

(z)     $35.00 if occurring before the ninth anniversary of the closing of the merger;

and (ii) the date on which New Berkshire Grey completes a merger, stock exchange, reorganization or other
similar transaction that results in both a change of control and all of its public stockholders having the right to
exchange their shares of New Berkshire Grey Class A Common Stock for cash, securities or other property, in
each case, on a one-for-one basis, subject to adjustment as is further set forth in the New Berkshire Grey Charter.

Other rights.    No holder of shares of New Berkshire Grey Common Stock will be entitled to preemptive
or subscription rights contained in the New Berkshire Grey Charter or in the Proposed Bylaws. There are no
redemption or sinking fund provisions applicable to the New Berkshire Grey Common Stock. The rights,
preferences and privileges of holders of the New Berkshire Grey Common Stock will be subject to those of the
holders of any shares of the New Berkshire Grey Preferred Stock that New Berkshire Grey may issue in the
future.

Preferred Stock

The New Berkshire Grey Board has the authority to issue shares of preferred stock from time to time on
terms it may determine, to divide shares of preferred stock into one or more series and to fix the designations,
preferences, privileges, and restrictions of preferred stock, including dividend rights, conversion rights, voting
rights, terms of redemption, liquidation preference, sinking fund terms, and the number of shares constituting
any series or the designation of any series to the fullest extent permitted by the DGCL. The issuance of New
Berkshire Grey Preferred Stock could have the effect of decreasing the trading price of New Berkshire Grey
Common Stock, restricting dividends on the capital stock of New Berkshire Grey, diluting the voting power of
the New Berkshire Grey Common Stock, impairing the liquidation rights of the capital stock of New Berkshire
Grey, or delaying or preventing a change in control of New Berkshire Grey.

Election of Directors and Vacancies

Subject to the rights of the holders of any series of New Berkshire Grey Preferred Stock to elect additional
directors under specified circumstances and the terms and conditions of the A&R Registration Rights
Agreement, the holders of New Berkshire Grey Common Stock will have the exclusive right to vote for the
election of directors to the New Berkshire Grey Board, and the number of directors of the New Berkshire Grey
Board shall be fixed solely and exclusively by resolution duly adopted from time to time by the New Berkshire
Grey Board, but shall initially consist of seven (7) directors, which shall be divided into three (3) classes,
designated Class I, II and III, with Class I consisting of three (3) directors, Class II consisting of two (2) directors
and Class III consisting of two (2) directors.

Under the Proposed Bylaws, at all meetings of stockholders called for the election of directors, a plurality
of the votes properly cast will be sufficient to elect such directors to the New Berkshire Grey Board.
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Except as the DGCL or the A&R Registration Rights Agreement may otherwise require and subject to the
rights, if any, of the holders of any series of New Berkshire Grey Preferred Stock, in the interim between annual
meetings of stockholders or special meetings of stockholders called for the election of directors and/or the
removal of one or more directors and the filling of any vacancy in that connection, newly created directorships
and any vacancies on the New Berkshire Grey Board, including unfilled vacancies resulting from the removal of
directors, may be filled only by the affirmative vote of a majority of the remaining directors then in office,
although less than a quorum, or by the sole remaining director. All directors will hold office until the expiration
of their respective terms of office and until their successors will have been elected and qualified. A director
elected or appointed to fill a vacancy resulting from the death, resignation or removal of a director or a newly
created directorship will serve for the remainder of the full term of the class of directors in which the new
directorship was created or the vacancy occurred and until his or her successor will have been elected and
qualified.

Subject to the rights, if any, of any series of New Berkshire Grey Preferred Stock, any director may be
removed from office only with cause and only by the affirmative vote of the holders of not less than two-thirds
of the outstanding voting stock of New Berkshire Grey then entitled to vote at an election of directors. Any such
director proposed to be removed from office is entitled to advance written notice as described in the New
Berkshire Grey Charter. Subject to the terms and conditions of the A&R Registration Rights Agreement, in case
the New Berkshire Grey Board or any one or more directors should be so removed, new directors may be
elected at the same time for the unexpired portion of the full term of the director or directors so removed.

In addition to the powers and authorities hereinbefore or by statute expressly conferred upon them, the
directors are hereby empowered to exercise all such powers and do all such acts and things as may be exercised
or done by New Berkshire Grey, subject, nevertheless, to the provisions of the DGCL, the New Berkshire Grey
Charter and to any Proposed Bylaws adopted and in effect from time to time; provided, however, that no bylaw
so adopted will invalidate any prior act of the directors which would have been valid if such bylaw had not been
adopted.

Notwithstanding the foregoing provisions, any director elected pursuant to the right, if any, of the holders
of New Berkshire Grey Preferred Stock to elect additional directors under specified circumstances will serve for
such term or terms and pursuant to such other provisions as specified in the relevant certificate of designations
related to the New Berkshire Grey Preferred Stock.

For more information on the Amended and Restated Registration and Shareholder Rights Agreement, see
the section entitled “Other Agreements — Amended and Restated Registration Rights Agreement.”

Quorum

The holders of a majority of the voting power of the capital stock issued and outstanding and entitled to
vote thereat, present in person or represented by proxy, will constitute a quorum at all meetings of the
stockholders for the transaction of business except as otherwise required by law or provided by the New
Berkshire Grey Charter. If, however, such quorum will not be present or represented at any meeting of the
stockholders, the holders of a majority of the voting power present in person or represented by proxy, will have
power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a
quorum will be present or represented. At such adjourned meeting at which a quorum will be present or
represented, any business may be transacted which might have been transacted at the meeting as originally
noticed. If the adjournment is for more than thirty (30) days, or if after the adjournment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting will be given to each stockholder entitled to
vote at such adjourned meeting as of the record date fixed for notice of such adjourned meeting.

Anti-takeover Effects of the Proposed Certificate of Incorporation and the Proposed Bylaws

The New Berkshire Grey Charter and the Proposed Bylaws contain provisions that may delay, defer or
discourage another party from acquiring control of us. We expect that these provisions, which are summarized
below, will discourage coercive takeover practices or inadequate takeover bids. These provisions are also
designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors,
which we believe may result in an improvement of the terms of any such acquisition in favor of our
stockholders. However, they also give the New Berkshire Grey Board the power to discourage acquisitions that
some stockholders may favor.
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Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the
listing requirements of Nasdaq, which would apply if and so long as the New Berkshire Grey Common Stock (or
units or warrants) remains listed on Nasdaq, require stockholder approval of certain issuances equal to or
exceeding 20% of the then outstanding voting power or then outstanding number of shares of New Berkshire
Grey Common Stock. Additional shares that may be issued in the future may be used for a variety of corporate
purposes, including future public offerings, to raise additional capital or to facilitate acquisitions.

One of the effects of the existence of unissued and unreserved common stock may be to enable the New
Berkshire Grey Board to issue shares to persons friendly to current management, which issuance could render
more difficult or discourage an attempt to obtain control of New Berkshire Grey by means of a merger, tender
offer, proxy contest or otherwise and thereby protect the continuity of management and possibly deprive
stockholders of opportunities to sell their shares of New Berkshire Grey Common Stock at prices higher than
prevailing market prices.

Special Meeting, Action by Written Consent and Advance Notice Requirements for Stockholder Proposals

Unless otherwise required by law, and subject to the rights, if any, of the holders of any series of New
Berkshire Grey Preferred Stock, special meetings of the stockholders of New Berkshire Grey, for any purpose or
purposes, may be called only (i) by a majority of the New Berkshire Grey Board or (ii) at any time when no
annual meeting has been held for a period of thirteen (13) months after New Berkshire Grey’s last annual
meeting, a special meeting in lieu thereof may be held, and such special meeting shall have, for the purposes of
the Proposed Bylaws or otherwise, all the force and effect of an annual meeting. Unless otherwise required by
law, written notice of a special meeting of stockholders, stating the time, place and purpose or purposes thereof,
shall be given to each stockholder entitled to vote at such meeting, not less than ten (10) or more than sixty (60)
days before the date fixed for the meeting. Business transacted at any special meeting of stockholders will be
limited to the purposes stated in the notice.

The Proposed Bylaws also provide that unless otherwise restricted by the New Berkshire Grey Charter or
the Proposed Bylaws, any action required or permitted to be taken at any meeting of the New Berkshire Grey
Board or of any committee thereof may be taken without a meeting, if all members of the New Berkshire Grey
Board or of such committee, as the case may be, consent thereto in writing or by electronic transmission, and the
writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the
New Berkshire Grey Board or committee.

In addition, the Proposed Bylaws require advance notice procedures for stockholder proposals to be
brought before an annual meeting of the stockholders, including the nomination of directors. Stockholders at an
annual meeting may only consider the proposals specified in the notice of meeting or brought before the meeting
by or at the direction of the New Berkshire Grey Board, or by a stockholder of record on the record date for the
meeting, who is entitled to vote at the meeting and who has delivered a timely written notice in proper form to
New Berkshire Grey’s Secretary, of the stockholder’s intention to bring such business before the meeting.

These provisions could have the effect of delaying until the next stockholder meeting any stockholder
actions, even if they are favored by the holders of a majority of our outstanding voting securities.

Amendment to New Berkshire Grey Charter and Proposed Bylaws

The DGCL provides generally that the affirmative vote of a majority of the outstanding stock entitled to
vote on amendments to a corporation’s certificate of incorporation or bylaws is required to approve such
amendment, unless a corporation’s certificate of incorporation or bylaws, as the case may be, requires a greater
percentage.
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The New Berkshire Grey Charter will provide that the following provisions therein may be amended,
altered, repealed or rescinded only by the affirmative vote of the holders of at least 66-⅔% in voting power of all
the then outstanding shares of New Berkshire Grey’s capital stock entitled to vote thereon and the affirmative
vote of at least 66-⅔% of the outstanding shares of each class entitled to vote thereon as a class:

•        the provisions regarding the size of the New Berkshire Grey Board and the election of directors;

•        the provisions prohibiting stockholder actions without a meeting;

•        the provisions regarding calling special meetings of stockholders;

•        the provisions regarding removal of directors;

•        the provisions regarding the limited liability of directors of New Berkshire Grey; and

•        the provisions regarding the size and classification of the New Berkshire Grey Board and the election
of directors not to be governed by Section 203 of the DGCL.

The Proposed Bylaws may be amended or repealed (A) by the affirmative vote of a majority of the entire
New Berkshire Grey Board then in office (subject to any bylaw requiring the affirmative vote of a larger
percentage of the members of the New Berkshire Grey Board) or (B) without the approval of the New Berkshire
Grey Board, by the affirmative vote of the holders of 66-⅔% of the outstanding voting stock of New Berkshire
Grey entitled to vote on such amendment or repeal, voting as a single class; provided that if the New Berkshire
Grey Board recommends that stockholders approve such amendment or repeal at such meeting of stockholders,
then such amendment or repeal shall only require the affirmative vote of the majority of the outstanding shares
of capital stock entitled to vote on such amendment or repeal, voting together as a single class.

Delaware Anti-Takeover Statute

Section 203 of the DGCL provides that if a person acquires 15% or more of the voting stock of a
Delaware corporation, such person becomes an “interested stockholder” and may not engage in certain
“business combinations” with such corporation for a period of three years from the time such person acquired
15% or more of such corporation’s voting stock, unless: (a) the board of directors of such corporation approves
the acquisition of stock or the merger transaction before the time that the person becomes an interested
stockholder, (b) the interested stockholder owns at least 85% of the outstanding voting stock of such corporation
at the time the merger transaction commences (excluding voting stock owned by directors who are also officers
and certain employee stock plans), or (c) the merger transaction is approved by the board of directors and at a
meeting of stockholders, not by written consent, by the affirmative vote of at least two-thirds of the outstanding
voting stock which is not owned by the interested stockholder. A Delaware corporation may elect in its
certificate of incorporation or bylaws not to be governed by this particular Delaware law.

Under the New Berkshire Grey Charter, New Berkshire Grey opted out of Section 203 of the DGCL.

Limitations on Liability and Indemnification of Officers and Directors

The New Berkshire Grey Charter limits the liability of the directors of New Berkshire Grey to the fullest
extent permitted by the DGCL, and the Proposed Bylaws provide that we will indemnify them to the fullest
extent permitted by such law. We have entered and expect to continue to enter into agreements to indemnify our
directors, executive officers and other employees as determined by our board of directors. Under the terms of
such indemnification agreements, we are required to indemnify each of our directors and officers, to the fullest
extent permitted by the laws of the state of Delaware, if the basis of the indemnitee’s involvement was by reason
of the fact that the indemnitee is or was a director or officer of New Berkshire Grey or any of its subsidiaries or
was serving at New Berkshire Grey’s request in an official capacity for another entity. We must indemnify our
officers and directors against all reasonable fees, expenses, charges and other costs of any type or nature
whatsoever, including any and all expenses and obligations paid or incurred in connection with investigating,
defending, being a witness in, participating in (including
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on appeal), or preparing to defend, be a witness or participate in any completed, actual, pending or threatened
action, suit, claim or proceeding, whether civil, criminal, administrative or investigative, or establishing or
enforcing a right to indemnification under the indemnification agreement. The indemnification agreements also
require us, if so requested, to advance within 10 days of such request all reasonable fees, expenses, charges and
other costs that such director or officer incurred, provided that such person will return any such advance if it is
ultimately determined that such person is not entitled to indemnification by us. Any claims for indemnification
by our directors and officers may reduce our available funds to satisfy successful third-party claims against us
and may reduce the amount of money available to us.

Exclusive Jurisdiction of Certain Actions

The Proposed Bylaws require, to the fullest extent permitted by law, unless New Berkshire Grey consents
in writing to the selection of an alternative forum, that derivative actions brought in the name of New Berkshire
Grey, actions against directors, officers and employees for breach of fiduciary duty, actions asserting a claim
arising pursuant to any provision of the DGCL or the New Berkshire Grey Charter or the Proposed Bylaws,
actions to interpret, apply, enforce or determine the validity of the New Berkshire Grey Charter or the Proposed
Bylaws and actions asserting a claim against New Berkshire Grey governed by the internal affairs doctrine may
be brought only in the Court of Chancery in the State of Delaware and, if brought outside of Delaware, the
stockholder bringing the suit will be deemed to have consented to service of process on such stockholder’s
counsel. Although we believe this provision benefits New Berkshire Grey by providing increased consistency in
the application of Delaware law in the types of lawsuits to which it applies, the provision may have the effect of
discouraging lawsuits against our directors and officers.

In addition, the Proposed Bylaws require that, unless New Berkshire Grey consents in writing to the
selection of an alternative forum, the United States District Court for the District of Massachusetts shall be the
sole and exclusive forum for resolving any action asserting a claim arising under the Securities Act. New
Berkshire Grey has chosen the United States District Court for the District of Massachusetts as the exclusive
forum for such Securities Act causes of action because New Berkshire Grey’s principal executive offices are
located in Cambridge, Massachusetts.

Warrants

New Berkshire Grey Public Warrants

Each New Berkshire Grey whole warrant entitles the registered holder to purchase one share of New
Berkshire Grey Class A Common Stock at a price of $11.50 per share, subject to adjustment as discussed below,
at any time commencing on the later of one year from the closing of RAAC’s IPO and thirty (30) days after the
completion of the Business Combination, provided in each case that New Berkshire Grey has an effective
registration statement under the Securities Act covering the New Berkshire Grey Class A Common Stock
issuable upon exercise of the warrants and a current prospectus relating to them is available (or we permit
holders to exercise their warrants on a cashless basis under the circumstances specified in the warrant agreement)
and such shares are registered, qualified or exempt from registration under the securities, or blue sky, laws of the
state of residence of the holder. Pursuant to the warrant agreement, a warrant holder may exercise its warrants
only for a whole number of shares of New Berkshire Grey Class A Common Stock. This means only a whole
warrant may be exercised at a given time by a warrant holder. No fractional warrants will be issued upon
separation of the units, and only whole warrants will trade. Accordingly, unless you hold at least three units, you
will not be able to receive or trade a whole warrant. The warrants will expire five years after the completion of
the Business Combination, at 5:00 p.m., New York City time, or earlier upon redemption or liquidation.

We will not be obligated to deliver any shares of New Berkshire Grey Class A Common Stock pursuant to
the exercise of a warrant and will have no obligation to settle such warrant exercise unless a registration
statement under the Securities Act covering the issuance of the shares of New Berkshire Grey Class A Common
Stock underlying the warrants is then effective and a prospectus relating thereto is current, subject to our
satisfying our obligations described below with respect to registration, or a valid exemption from registration is
available, including in connection with a cashless exercise permitted as a result of a notice of redemption
described below under “Redemption of warrants when the price per share of New Berkshire Grey Class A
Common Stock equals or exceeds $10.00.” No warrant will be
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exercisable for cash or on a cashless basis, and we will not be obligated to issue a share of New Berkshire Grey
Class A Common Stock upon exercise of a warrant unless the share of New Berkshire Grey Class A Common
Stock issuable upon such warrant exercise has been registered, qualified or deemed to be exempt under the
securities laws of the state of residence of the registered holder of the warrants. In the event that the conditions in
the two immediately preceding sentences are not satisfied with respect to a warrant, the holder of such warrant
will not be entitled to exercise such warrant and such warrant may have no value and expire worthless. In no
event will we be required to net cash settle any warrant. In the event that a registration statement is not effective
for the exercised warrants, the purchaser of a unit containing such warrant will have paid the full purchase price
for the unit solely for the share of New Berkshire Grey Class A Common Stock underlying such unit.

We have agreed that as soon as practicable, but in no event later than fifteen (15) business days after the
closing of the Business Combination, we will use our commercially reasonable efforts to file with the SEC a
registration statement covering the shares of New Berkshire Grey Class A Common Stock issuable upon
exercise of the warrants, and we will use our commercially reasonable efforts to cause the same to become
effective within sixty (60) business days after the closing of the Business Combination, and to maintain the
effectiveness of such registration statement and a current prospectus relating to those shares of New Berkshire
Grey Class A Common Stock until the warrants expire or are redeemed, as specified in the warrant agreement;
provided that if our shares of New Berkshire Grey Class A Common Stock are at the time of any exercise of a
warrant not listed on a national securities exchange such that they satisfy the definition of a “covered security”
under Section 18(b)(1) of the Securities Act, we may, at our option, require holders of public warrants who
exercise their warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act
and, in the event we so elect, we will not be required to file or maintain in effect a registration statement. If any
such registration statement has not been declared effective by the sixtieth (60th) business day following the
closing of the Business Combination, holders of the warrants will have the right, during the period beginning on
the sixty first (61st) business day after the closing of the Business Combination and ending upon such registration
statement being declared effective by the SEC, and during any other period when the company fails to have
maintained an effective registration statement covering the issuance of the shares of New Berkshire Grey
Class A Common Stock issuable upon exercise of the warrants, to exercise such warrants on a “cashless basis”
in accordance with Section 3(a)(9) of the Securities Act or another exemption, but we will use commercially
reasonable efforts to register or qualify the shares under applicable blue sky laws to the extent an exemption is
not available.

Redemption of warrants when the price per share of New Berkshire Grey Class A Common Stock equals or
exceeds $18.00.    Once the warrants become exercisable, we may redeem the warrants:

•        in whole and not in part;

•        at a price of $0.01 per warrant;

•        upon not less than 30 days’ prior written notice of redemption to each warrant holder; and

•        if, and only if, the last reported sale price of New Berkshire Grey Class A Common Stock for any 20-
trading days within a 30-trading day period ending on the third trading day prior to the date on which
we send the notice of redemption to the warrant holders (which we refer to as the “Reference Value”)
equals or exceeds $18.00 per share (as adjusted for adjustments to the number of shares issuable upon
exercise or the exercise price of a warrant as described below under “— Anti-Dilution Adjustments”).

We will not redeem the warrants as described above unless a registration statement under the Securities
Act covering the issuance of the shares of New Berkshire Grey Class A Common Stock issuable upon exercise
of the warrants is then effective and a current prospectus relating to those shares of New Berkshire Grey Class A
Common Stock is available throughout the 30-day redemption period. If and when the warrants become
redeemable by us, we may exercise our redemption right even if we are unable to register or qualify the
underlying securities for sale under all applicable state securities laws.
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We have established the last of the redemption criterion discussed above to prevent a redemption call
unless there is at the time of the call a significant premium to the warrant exercise price. If the foregoing
conditions are satisfied and we issue a notice of redemption of the warrants, each warrant holder will be entitled
to exercise his, her or its warrant prior to the scheduled redemption date. However, the price of the shares of
New Berkshire Grey Class A Common Stock may fall below the $18.00 redemption trigger price (as adjusted
for adjustments to the number of shares issuable upon exercise or the exercise price of a warrant) as well as the
$11.50 (for whole shares) warrant exercise price after the redemption notice is issued.

Redemption of warrants when the price per share of New Berkshire Grey Class A Common Stock equals or
exceeds $10.00.    Once the warrants become exercisable, we may redeem the warrants:

•        in whole and not in part;

•        at $0.10 per warrant upon a minimum of 30 days’ prior written notice of redemption, provided that
holders will be able to exercise their warrants on a cashless basis prior to redemption and receive that
number of shares determined by reference to the table below, based on the redemption date and the
“fair market value” of the New Berkshire Grey Class A Common Stock, except as otherwise
described below;

•        if, and only if, the Reference Value (as defined above under “Redemption of warrants when the price
per share of New Berkshire Grey Class A Common Stock equals or exceeds $18.00”) equals or
exceeds $10.00 per public share (as adjusted for adjustments to the number of shares issuable upon
exercise or the exercise price of a warrant); and

•        if the Reference Value is less than $18.00 per share (as adjusted for adjustments to the number of
shares issuable upon exercise or the exercise price of a warrant as described below under “— Anti-
Dilution Adjustments”), the private placement warrants must also be concurrently called for
redemption on the same terms as the outstanding public warrants, as described above.

During the period beginning on the date the notice of redemption is given, holders may elect to exercise
their warrants on a cashless basis. The numbers in the table below represent the number of shares of New
Berkshire Grey Class A Common Stock that a warrant holder will receive upon such cashless exercise in
connection with a redemption by us pursuant to this redemption feature, based on the “fair market value” of the
New Berkshire Grey Class A Common Stock on the corresponding redemption date (assuming holders elect to
exercise their warrants and such warrants are not redeemed for $0.10 per warrant), determined for these
purposes based on volume weighted average price of the shares the New Berkshire Grey Class A Common
Stock during the ten trading days immediately following the date on which the notice of redemption is sent to the
holders of warrants, and the number of months that the corresponding redemption date precedes the expiration
date of the warrants, each as set forth in the table below. We will provide our warrant holders with the final fair
market value no later than one business day after the ten-trading day period described above ends.

The share prices set forth in the column headings of the table below will be adjusted as of any date on
which the number of shares issuable upon exercise of a warrant or the exercise price of a warrant is adjusted as
set forth in the registration statement under the heading “— Anti-dilution Adjustments” below. If the number of
shares issuable upon exercise of a warrant is adjusted, the adjusted share prices in the column headings will equal
the share prices immediately prior to such adjustment, multiplied by a fraction, the numerator of which is the
number of shares deliverable upon exercise of a warrant immediately prior to such adjustment and the
denominator of which is the number of shares deliverable upon exercise of a warrant as so adjusted. The number
of shares in the table below shall be adjusted in the same manner and at the same time as the number of shares
issuable upon exercise of a warrant. If the exercise price of a warrant is adjusted, (a) in the case of an adjustment
pursuant to the fifth paragraph in the registration statement under the heading “— Anti-dilution Adjustments”
below, the adjusted share prices in the column headings will equal the unadjusted share price multiplied by a
fraction, the numerator of which is the higher of the Market Value and the Newly Issued Price as set forth in the
registration statement under the heading “— Anti-dilution Adjustments” and the denominator of which is $10.00
and (b) in the case of an adjustment pursuant to the second paragraph in the
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registration statement under the heading “— Anti-dilution Adjustments” below, the adjusted share prices in the
column headings will equal the unadjusted share price less the decrease in the exercise price of a warrant
pursuant to such exercise price adjustment.

Redemption Date (period to 
expiration of warrants)  

Redemption Fair Market Value of shares of Common Stock

≤10.00  11.00  12.00  13.00  14.00  15.00  16.00  17.00  ≥18.00

60 months  0.261 0.281 0.297 0.311 0.324 0.337 0.348 0.358 0.361

57 months  0.257 0.277 0.294 0.310 0.324 0.337 0.348 0.358 0.361

54 months  0.252 0.272 0.291 0.307 0.322 0.335 0.347 0.357 0.361

51 months  0.246 0.268 0.287 0.304 0.320 0.333 0.346 0.357 0.361

48 months  0.241 0.263 0.283 0.301 0.317 0.332 0.344 0.356 0.361

45 months  0.235 0.258 0.279 0.298 0.315 0.330 0.343 0.356 0.361

42 months  0.228 0.252 0.274 0.294 0.312 0.328 0.342 0.355 0.361

39 months  0.221 0.246 0.269 0.290 0.309 0.325 0.340 0.354 0.361

36 months  0.213 0.239 0.263 0.285 0.305 0.323 0.339 0.353 0.361

33 months  0.205 0.232 0.257 0.280 0.301 0.320 0.337 0.352 0.361

30 months  0.196 0.224 0.250 0.274 0.297 0.316 0.335 0.351 0.361

27 months  0.185 0.214 0.242 0.268 0.291 0.313 0.332 0.350 0.361

24 months  0.173 0.204 0.233 0.260 0.285 0.308 0.329 0.348 0.361

21 months  0.161 0.193 0.223 0.252 0.279 0.304 0.326 0.347 0.361

18 months  0.146 0.179 0.211 0.242 0.271 0.298 0.322 0.345 0.361

15 months  0.130 0.164 0.197 0.230 0.262 0.291 0.317 0.342 0.361

12 months  0.111 0.146 0.181 0.216 0.250 0.282 0.312 0.339 0.361

9 months  0.090 0.125 0.162 0.199 0.237 0.272 0.305 0.336 0.361

6 months  0.065 0.099 0.137 0.178 0.219 0.259 0.296 0.331 0.361

3 months  0.034 0.065 0.104 0.150 0.197 0.243 0.286 0.326 0.361

0 months  — — 0.042 0.115 0.179 0.233 0.281 0.323 0.361

The exact fair market value and redemption date may not be set forth in the table above, in which case, if
the fair market value is between two values in the table or the redemption date is between two redemption dates
in the table, the number of shares of New Berkshire Grey Class A Common Stock to be issued for each warrant
exercised will be determined by a straight-line interpolation between the number of shares set forth for the
higher and lower fair market values and the earlier and later redemption dates, as applicable, based on a 365 or
366-day year, as applicable. For example, if the volume weighted average price of the shares of New Berkshire
Grey Class A Common Stock as reported during the 10 trading days immediately following the date on which
the notice of redemption is sent to the holders of the warrants is $11.00 per share, and at such time there are fifty
seven (57) months until the expiration of the warrants, holders may choose to, in connection with this
redemption feature, exercise their warrants for 0.277 shares of New Berkshire Grey Class A Common Stock for
each whole warrant. For an example where the exact fair market value and redemption date are not as set forth in
the table above, if the volume weighted average price of the shares of New Berkshire Grey Class A Common
Stock as reported during the ten (10) trading days immediately following the date on which the notice of
redemption is sent to the holders of the warrants is $13.50 per share, and at such time there are thirty eight (38)
months until the expiration of the warrants, holders may choose to, in connection with this redemption feature,
exercise their warrants for 0.298 shares of New Berkshire Grey Class A Common Stock for each whole warrant.
In no event will the warrants be exercisable in connection with this redemption feature for more than 0.361
shares of New Berkshire Grey Class A Common Stock per warrant (subject to adjustment). Finally, as reflected
in the table above, if the warrants are out of the money and about to expire, they cannot be exercised on a
cashless basis in connection with a redemption by us pursuant to this redemption feature, since they will not be
exercisable for any shares of New Berkshire Grey Class A Common Stock.

This redemption feature differs from the typical warrant redemption features used in some other blank
check offerings, which typically only provide for a redemption of warrants for cash (other than the private
placement warrants) when the trading price for the shares of New Berkshire Grey Class A Common Stock
exceeds $18.00 per share for a specified period of time. This redemption feature is structured to allow for all of
the outstanding warrants
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to be redeemed when the shares of New Berkshire Grey Class A Common Stock are trading at or above $10.00
per share, which may be at a time when the trading price of our shares of New Berkshire Grey Class A Common
Stock is below the exercise price of the warrants. We have established this redemption feature to provide us with
the flexibility to redeem the warrants without the warrants having to reach the $18.00 per share threshold set
forth above. Holders choosing to exercise their warrants in connection with a redemption pursuant to this feature
will, in effect, receive a number of shares of New Berkshire Grey Class A Common Stock for their warrants
based on an option pricing model with a fixed volatility input. This redemption right provides us with an
additional mechanism by which to redeem all of the outstanding warrants, and therefore have certainty as to our
capital structure as the warrants would no longer be outstanding and would have been exercised or redeemed.
We will be required to pay the applicable redemption price to warrant holders if we choose to exercise this
redemption right and it will allow us to quickly proceed with a redemption of the warrants if we determine it is in
our best interest to do so. As such, we would redeem the warrants in this manner when we believe it is in our best
interest to update our capital structure to remove the warrants and pay the redemption price to the warrant
holders.

As stated above, we can redeem the warrants when the shares of New Berkshire Grey Class A Common
Stock are trading at a price starting at $10.00, which is below the exercise price of $11.50, because it will
provide certainty with respect to our capital structure and cash position while providing warrant holders with the
opportunity to exercise their warrants on a cashless basis for the applicable number of shares. If we choose to
redeem the warrants when the shares of New Berkshire Grey Class A Common Stock are trading at a price
below the exercise price of the warrants, this could result in the warrant holders receiving fewer shares of New
Berkshire Grey Class A Common Stock than they would have received if they had chosen to exercise their
warrants for shares of New Berkshire Grey Class A Common Stock if and when such shares were trading at a
price higher than the exercise price of $11.50.

No fractional shares of New Berkshire Grey Class A Common Stock will be issued upon exercise. If, upon
exercise, a holder would be entitled to receive a fractional interest in a share, we will round down to the nearest
whole number of the number of shares of New Berkshire Grey Class A Common Stock to be issued to the
holder. If, at the time of redemption, the warrants are exercisable for a security other than the shares of New
Berkshire Grey Class A Common Stock pursuant to the warrant agreement, the warrants may be exercised for
such security. At such time as the warrants become exercisable for a security other than the shares of New
Berkshire Grey Class A Common Stock, New Berkshire Grey (or surviving company) will use its commercially
reasonable efforts to register under the Securities Act the security issuable upon the exercise of the warrants.

Redemption Procedures.    A holder of a warrant may notify us in writing in the event it elects to be
subject to a requirement that such holder will not have the right to exercise such warrant, to the extent that after
giving effect to such exercise, such person (together with such person’s affiliates), to the warrant agent’s actual
knowledge, would beneficially own in excess of 9.8% (or such other amount as a holder may specify) of the
shares of New Berkshire Grey Class A Common Stock issued and outstanding immediately after giving effect to
such exercise.

Anti-dilution Adjustments.    If the number of issued and outstanding shares of New Berkshire Grey
Class A Common Stock is increased by a stock dividend payable in shares of New Berkshire Grey Class A
Common Stock, or by a split-up of common stock or other similar event, then, on the effective date of such stock
dividend, split-up or similar event, the number of shares of New Berkshire Grey Class A Common Stock
issuable on exercise of each warrant will be increased in proportion to such increase in the issued and
outstanding shares of common stock. A rights offering made to all or substantially all holders of common stock
entitling holders to purchase shares of New Berkshire Grey Class A Common Stock at a price less than the
“historical fair market value” (as defined below) will be deemed a share dividend of a number of shares of New
Berkshire Grey Class A Common Stock equal to the product of (i) the number of shares of New Berkshire Grey
Class A Common Stock actually sold in such rights offering (or issuable under any other equity securities sold in
such rights offering that are convertible into or exercisable for shares of New Berkshire Grey Class A Common
Stock) and (ii) one minus the quotient of (x) the price per shares of New Berkshire Grey Class A Common Stock
paid in such rights offering and (y) the historical fair market value. For these purposes, (i) if the rights offering is
for securities convertible into or exercisable for shares of New Berkshire Grey Class A Common Stock, in
determining the price payable for shares of New Berkshire Grey Class A Common Stock, there will be taken into
account any consideration received for such rights, as well as any additional amount payable upon exercise or
conversion and (ii) “historical fair market value” means the volume weighted average price of shares of New
Berkshire Grey Class A Common Stock as reported during the 10 trading day period ending on the trading day
prior to the first date on which the shares of New Berkshire Grey Class A Common Stock trade on the applicable
exchange or in the applicable market, regular way, without the right to receive such rights.
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In addition, if we, at any time while the warrants are outstanding and unexpired, pay to all or substantially
all of the holders of the New Berkshire Grey Class A Common Stock a dividend or make a distribution in cash,
securities or other assets to the holders of shares of New Berkshire Grey Class A Common Stock on account of
such shares (or other securities into which the warrants are convertible), other than (a) as described above,
(b) any cash dividends or cash distributions which, when combined on a per share basis with all other cash
dividends and cash distributions paid on the shares of New Berkshire Grey Class A Common Stock during the
365-day period ending on the date of declaration of such dividend or distribution does not exceed $0.50 (as
adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) but only with respect to
the amount of the aggregate cash dividends or cash distributions equal to or less than $0.50 per share, (c) New
Berkshire Grey Class A Common Stock in connection with the Business Combination, (d) to satisfy the
redemption rights of the holders of New Berkshire Grey Class A Common Stock in connection with a
stockholder vote to amend our second amended and restated certificate of incorporation (A) to modify the
substance or timing of our obligation to allow redemption in connection with the Business Combination or to
redeem 100% of the RAAC Public Shares if we do not complete the Business Combination within 24 months
from the closing of RAAC’s IPO or (B) with respect to any other provision relating to stockholders’ rights or
pre-Business Combination activity, or (e) in connection with the redemption of the RAAC Public Shares upon
our failure to complete the Business Combination, then the warrant exercise price will be decreased, effective
immediately after the effective date of such event, by the amount of cash and/or the fair market value of any
securities or other assets paid on each share of New Berkshire Grey Class A Common Stock in respect of such
event.

If the number of issued and outstanding shares of New Berkshire Grey Class A Common Stock is
decreased by a consolidation, combination, reverse stock split or reclassification of share of New Berkshire Grey
Class A Common Stock or other similar event, then, on the effective date of such consolidation, combination,
reverse stock split, reclassification or similar event, the number of shares of New Berkshire Grey Class A
Common Stock issuable on exercise of each warrant will be decreased in proportion to such decrease in issued
and outstanding shares of New Berkshire Grey Class A Common Stock.

Whenever the number of shares of New Berkshire Grey Class A Common Stock purchasable upon the
exercise of the warrants is adjusted, as described above, the warrant exercise price will be adjusted by
multiplying the warrant exercise price immediately prior to such adjustment by a fraction (x) the numerator of
which will be the number of shares of New Berkshire Grey Class A Common Stock purchasable upon the
exercise of the warrants immediately prior to such adjustment and (y) the denominator of which will be the
number of shares of New Berkshire Grey Class A Common Stock so purchasable immediately thereafter.

In addition, if (x) we issue additional shares of New Berkshire Grey Class A Common Stock or equity-
linked securities for capital raising purposes in connection with the closing of the Business Combination at an
issue price or effective issue price of less than $9.20 per share of New Berkshire Grey Class A Common Stock
(with such issue price or effective issue price to be determined in good faith by the RAAC Board and, in the case
of any such issuance to our sponsor or its affiliates, without taking into account any founder shares or alignment
shares held by our sponsor or such affiliates, as applicable, prior to such issuance) (the “Newly Issued Price”),
(y) the aggregate gross proceeds from such issuances represent more than 60% of the total equity proceeds, and
interest thereon, available for the funding of the Business Combination on the date of the completion of the
Business Combination (net of redemptions), and (z) the volume weighted average trading price of our New
Berkshire Grey Class A Common Stock during the 20 -trading day period starting on the trading day prior to the
day on which we consummate the Business Combination (such price, the “Market Value”) is below $9.20 per
share, the exercise price of the warrants will be adjusted (to the nearest cent) to be equal to 115% of the higher of
the Market Value and the Newly Issued Price, the $18.00 and $10.00 per share redemption trigger prices
described in the registration statement under “— Redemption of warrants when the price per share of New
Berkshire Grey Class A Common Stock equals or exceeds $18.00” and “— Redemption of warrants when the
price per share of New Berkshire Grey Class A Common Stock equals or exceeds $10.00” will be adjusted (to
the nearest cent) to be equal to 180% and 100%, respectively, of the higher of the Market Value and the Newly
Issued Price.

In case of any reclassification or reorganization of the issued and outstanding shares of New Berkshire
Grey Class A Common Stock (other than those described above or that solely affects the par value of such
shares of New Berkshire Grey Class A Common Stock), or in the case of any merger or consolidation of us with
or into another corporation (other than a consolidation or merger in which we are the continuing corporation and
that does not result in any reclassification or reorganization of our issued and outstanding shares of New
Berkshire Grey Class A Common Stock), or in the case of any sale or conveyance to another corporation or
entity of the assets or other property of us as an entirety or substantially
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as an entirety in connection with which we are dissolved, the holders of the warrants will thereafter have the
right to purchase and receive, upon the basis and upon the terms and conditions specified in the warrants and in
lieu of the shares of New Berkshire Grey Class A Common Stock immediately theretofore purchasable and
receivable upon the exercise of the rights represented thereby, the kind and amount of shares, stock or other
equity securities or property (including cash) receivable upon such reclassification, reorganization, merger or
consolidation, or upon a dissolution following any such sale or transfer, that the holder of the warrants would
have received if such holder had exercised their warrants immediately prior to such event. However, if such
holders were entitled to exercise a right of election as to the kind or amount of securities, cash or other assets
receivable upon such merger or consolidation, then the kind and amount of securities, cash or other assets for
which each warrant will become exercisable will be deemed to be the weighted average of the kind and amount
received per share by such holders in such merger or consolidation that affirmatively make such election, and if
a tender, exchange or redemption offer has been made to and accepted by such holders (other than a tender,
exchange or redemption offer made by the company in connection with redemption rights held by stockholders
of the company as provided for in the company’s second amended and restated certificate of incorporation or as a
result of the redemption of shares of New Berkshire Grey Class A Common Stock described above) under
circumstances in which, upon completion of such tender or exchange offer, the maker thereof, together with
members of any group (within the meaning of Rule 13d-5(b)(1) under the Exchange Act) of which such maker is
a part, and together with any affiliate or associate of such maker (within the meaning of Rule 12b-2 under the
Exchange Act) and any members of any such group of which any such affiliate or associate is a part, own
beneficially (within the meaning of Rule 13d-3 under the Exchange Act) more than 50% of the issued and
outstanding shares of New Berkshire Grey Class A Common Stock, the holder of a warrant will be entitled to
receive the highest amount of cash, securities or other property to which such holder would actually have been
entitled as a stockholder if such warrant holder had exercised the warrant prior to the expiration of such tender or
exchange offer, accepted such offer and all of the shares of New Berkshire Grey Class A Common Stock held
by such holder had been purchased pursuant to such tender or exchange offer, subject to adjustment (from and
after the consummation of such tender or exchange offer) as nearly equivalent as possible to the adjustments
provided for in the warrant agreement. Additionally, if less than 70% of the consideration receivable by the
holders of shares of New Berkshire Grey Class A Common Stock in such a transaction is payable in the form of
shares of New Berkshire Grey Class A Common Stock in the successor entity that is listed for trading on a
national securities exchange or is quoted in an established over-the-counter market, or is to be so listed for
trading or quoted immediately following such event, and if the registered holder of the warrant properly
exercises the warrant within thirty days following public disclosure of such transaction, the warrant exercise
price will be reduced as specified in the warrant agreement based on the Black-Scholes value (as defined in the
warrant agreement) of the warrant.

The warrants are issued in registered form under a warrant agreement between Continental Stock
Transfer & Trust Company, as warrant agent, and us. The warrant agreement provides that the terms of the
warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective
provision or correct any mistake, including to conform the provisions of the warrant agreement to the description
of the terms of the warrants and the warrant agreement set forth in RAAC’s prospectus, or defective provision or
(ii) adding or changing any provisions with respect to matters or questions arising under the warrant agreement
as the parties to the warrant agreement may deem necessary or desirable and that the parties deem to not
adversely affect the rights of the registered holders of the warrants and (b) all other modifications or
amendments require the vote or written consent of at least 65% of the then outstanding public warrants and,
solely with respect to any amendment to the terms of the private placement warrants or any provision of the
warrant agreement with respect to the private placement warrants, at least 65% of the then outstanding private
placement warrants. You should review a copy of the warrant agreement, which is filed as an exhibit to the
registration statement of which this prospectus is a part, for a complete description of the terms and conditions
applicable to the warrants.

The warrant holders do not have the rights or privileges of holders of shares of New Berkshire Grey
Class A Common Stock and any voting rights until they exercise their warrants and receive shares of New
Berkshire Grey Class A Common Stock.

No fractional warrants will be issued upon separation of the units and only whole warrants will trade.
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We have agreed that, subject to applicable law, any action, proceeding or claim against us arising out of or
relating in any way to the warrant agreement will be brought and enforced in the courts of the State of New York
or the United States District Court for the Southern District of New York, and we irrevocably submit to such
jurisdiction, which jurisdiction will be the exclusive forum for any such action, proceeding or claim. This
provision applies to claims under the Securities Act but does not apply to claims under the Exchange Act or any
claim for which the federal district courts of the United States of America are the sole and exclusive forum.

Private Placement Warrants

The private placement warrants (including the shares of New Berkshire Grey Class A Common Stock
issuable upon exercise of the private placement warrants) will not be transferable, assignable or salable until
30 days after the completion the Business Combination, except pursuant to limited exceptions to our directors
and officers and other persons or entities affiliated with our sponsor and they will not be redeemable by us
(except as described under “— Redemption of warrants when the price per share of New Berkshire Grey Class A
Common Stock equals or exceeds $10.00”) so long as they are held by our sponsor or its permitted transferees.
Sponsor, or its permitted transferees, has the option to exercise the private placement warrants on a cashless
basis and have certain registration rights described herein. Otherwise, the private placement warrants have terms
and provisions that are identical to those of the warrants being sold as part of the units in this offering. If the
private placement warrants are held by holders other than our sponsor or its permitted transferees, the private
placement warrants will be redeemable by us in all redemption scenarios and exercisable by the holders on the
same basis as the warrants included in the units being sold in this offering.

Except as described in the registration statement under “— Redemption of warrants when the price per
share of New Berkshire Grey Class A Common Stock equals or exceeds $10.00,” if holders of the private
placement warrants elect to exercise them on a cashless basis, they would pay the exercise price by surrendering
his, her or its warrants for that number of shares of New Berkshire Grey Class A Common Stock equal to the
quotient obtained by dividing (x) the product of the number of shares of New Berkshire Grey Class A Common
Stock underlying the warrants, multiplied by the excess of the “historical fair market value” (defined below) less
the exercise price of the warrants by (y) the historical fair market value. For these purposes, the “historical fair
market value” shall mean the average last reported sale price of the New Berkshire Grey Class A Common Stock
for the ten trading days ending on the third trading day prior to the date on which the notice of warrant exercise
is sent to the warrant agent.

Transfer Agent and Warrant Agent

The transfer agent for our common stock and warrant agent for our warrants is Continental Stock
Transfer & Trust Company. We have agreed to indemnify Continental in its roles as transfer agent and warrant
agent, its agents and each of its stockholders, directors, officers and employees against all liabilities, including
judgments, costs and reasonable counsel fees that may arise out of acts performed or omitted for its activities in
that capacity, except for any liability due to any gross negligence, willful misconduct or bad faith of the
indemnified person or entity.
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 SECURITIES ACT RESTRICTIONS ON RESALE OF NEW BERKSHIRE GREY SECURITIES

Pursuant to Rule 144 under the Securities Act (“Rule 144”), a person who has beneficially owned
restricted shares of New Berkshire Grey Common Stock or New Berkshire Grey warrants for at least six months
would be entitled to sell their securities provided that (i) such person is not deemed to have been an affiliate of
New Berkshire Grey at the time of, or at any time during the three months preceding, a sale and (ii) New
Berkshire Grey is subject to periodic reporting requirements under the Exchange Act for at least three months
before the sale and have filed all required reports under Section 13 or 15(d) of the Exchange Act during the 12
months (or such shorter period as New Berkshire Grey was required to file reports) preceding the sale.

Persons who have beneficially owned restricted shares of New Berkshire Grey Common Stock or New
Berkshire Grey warrants for at least six months but who are affiliates of New Berkshire Grey at the time of, or at
any time during the three months preceding, a sale, would be subject to additional restrictions, by which such
person would be entitled to sell within any three-month period only a number of securities that does not exceed
the greater of:

•        1% of the total number of shares of New Berkshire Grey Common Stock then outstanding; or

•        the average weekly reported trading volume of New Berkshire Grey Common Stock during the four
calendar weeks preceding the filing of a notice on Form 144 with respect to the sale.

Sales by affiliates of New Berkshire Grey under Rule 144 are also limited by manner of sale provisions
and notice requirements and to the availability of current public information about New Berkshire Grey.

Restrictions on the Use of Rule 144 by Shell Companies or Former Shell Companies

Rule 144 is not available for the resale of securities initially issued by shell companies (other than business
combination related shell companies) or issuers that have been at any time previously a shell company.
However, Rule 144 also includes an important exception to this prohibition if the following conditions are met:

•        the issuer of the securities that was formerly a shell company has ceased to be a shell company;

•        the issuer of the securities is subject to the reporting requirements of Section 13 or 15(d) of the
Exchange Act;

•        the issuer of the securities has filed all Exchange Act reports and material required to be filed, as
applicable, during the preceding 12 months (or such shorter period that the issuer was required to file
such reports and materials), other than Current Reports on Form 8-K; and

•        at least one year has elapsed from the time that the issuer filed current Form 10 type information with
the SEC reflecting its status as an entity that is not a shell company.

As a result, the Sponsor will be able to sell their RAAC Class B Common Stock and RAAC Private
Warrants, as applicable, pursuant to Rule 144 without registration one year after RAAC has completed RAAC’s
initial business combination.

RAAC anticipates that following the consummation of the Business Combination, New Berkshire Grey
will no longer be a shell company, and so, once the conditions set forth in the exceptions listed above are
satisfied, Rule 144 will become available for the resale of the above noted restricted securities.
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 TICKER SYMBOL, MARKET PRICE AND DIVIDEND POLICY

Ticker Symbol and Market Price

The RAAC Units, RAAC Class A Common Stock and RAAC Public Warrants are listed on Nasdaq under
the symbols “RAACU,” “RAAC” and “RAACW,” respectively. The closing price of the RAAC Units, RAAC
Class A Common Stock and the RAAC Public Warrants on February  23, 2021, the last trading day before
announcement of the execution of the Merger Agreement, was $11.55, $10.90 and $1.93, respectively. As of
          , 2021, the record date for the RAAC Special Meeting, the closing price for RAAC Units, RAAC Class A
Common Stock and RAAC Public Warrants was $        , $        , and $        , respectively.

There is no public market for Berkshire Grey capital stock.

Dividend Policy

We have not paid any cash dividends on shares of RAAC Common Stock to date and do not intend to pay
cash dividends prior to the completion of the Business Combination. The payment of cash dividends in the future
will be dependent upon our revenues and earnings, if any, capital requirements and general financial condition
subsequent to the completion of the Business Combination. The payment of any dividends subsequent to
Business Combination will be within the discretion of our then board of directors. It is the present intention the
RAAC Board to retain all earnings, if any, for use in our business operations and, accordingly, our board of
directors does not anticipate declaring any dividends in the foreseeable future. Further, if we incur any
indebtedness, our ability to declare dividends may be limited by restrictive covenants we may agree to in
connection therewith.
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 LEGAL MATTERS

The legality of shares of New Berkshire Grey Common Stock offered by this proxy statement/prospectus
will be passed upon for RAAC by Skadden, Arps, Slate, Meagher and Flom LLP. Goodwin Procter LLP has
represented Berkshire Grey in connection with the Business Combination.

There is no material litigation, arbitration or governmental proceeding currently pending against RAAC or
any members of the RAAC management team in their capacity as such, and neither has been subject to any such
proceeding in the twelve months preceding the date of this proxy statement/prospectus.

 EXPERTS

The financial statements of Revolution Acceleration Acquisition Corp as of December 31, 2020, and for
the period from September 10, 2020 (inception) through December 31, 2020 appearing in this proxy
statement/prospectus, have been audited by Marcum LLP, independent registered public accounting firm, as set
forth in their report (which contain an explanatory paragraph relating to the substantial doubt about the ability of
Revolution Acceleration Acquisition Corp to continue as a going concern as described in Note 1 to the financial
statements) appearing elsewhere herein, and are included in reliance upon such report given on the authority of
such firm as experts in accounting and auditing.

The audited consolidated financial statements of Berkshire Grey, Inc. included in this prospectus and
elsewhere in the registration statement have been so included in reliance upon the report of Grant Thornton LLP,
independent registered public accountants, upon the authority of said firm as experts in accounting and auditing.

 APPRAISAL RIGHTS

Holders of RAAC Common Stock are not entitled to appraisal rights in connection with the merger under
Delaware law.

 TRANSFER AGENT AND REGISTRAR

The transfer agent for RAAC’s securities is Continental Stock Transfer & Trust Company.

 SUBMISSION OF STOCKHOLDER PROPOSALS

The RAAC Board is aware of no other matter that may be brought before the RAAC Special Meeting.
Under Delaware law, only business that is specified in the notice to stockholders of the RAAC Special Meeting
may be transacted at the RAAC Special Meeting.
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 FUTURE STOCKHOLDER PROPOSALS AND NOMINATIONS

Stockholder Proposals

New Berkshire Grey’s Proposed Bylaws establish an advance notice procedure for stockholders who wish
to present a proposal before an annual meeting of stockholders. In addition to any other requirements under
applicable law, the Proposed Bylaws provide that the only business that may be conducted at an annual meeting
of stockholders is business that is (i) specified in the notice of such meeting (or any supplement or amendment
thereto) given by or at the direction of the New Berkshire Grey Board, (ii) otherwise properly brought before
such meeting by or at the direction of the New Berkshire Grey Board, or (iii) otherwise properly brought before
such meeting by a stockholder who (A) is a stockholder of record on the date of giving of the notice and on the
record date for determination of stockholders entitled to vote at such meeting, who is present at such meeting (in
person or by proxy) and has complied with the notice procedures specified in the Proposed Bylaws or
(B) properly made such proposal in accordance with Rule 14a-8 under the Exchange Act. To be timely for New
Berkshire Grey’s annual meeting of stockholders, New Berkshire Grey’s Secretary must receive the written
notice at New Berkshire Grey’s principal executive offices:

•        not later than the 90th day; and

•        not earlier than the 120th day before the one-year anniversary of the preceding year’s annual meeting.

In the event an annual meeting is first convened more than thirty (30) days before or more than sixty (60)
days after the one-year anniversary of the preceding year’s annual meeting (or if no annual meeting were held in
the preceding year), notice by the stockholder of New Berkshire Grey to be timely must be received by the
Secretary of New Berkshire Grey not later than the close of business on the later of the ninetieth (90th) day prior
to the scheduled date of such annual meeting or the tenth (10th) day following the day on which public
announcement of the date of such annual meeting is first made.

We currently anticipate the 2022 annual meeting of stockholders of New Berkshire Grey will be held no
later than        , 2022, the one-year anniversary of the RAAC Special Meeting. Thus, to be considered timely for
the 2022 annual meeting of stockholders under the Proposed Bylaws, notice of a nomination or proposal must be
delivered to the Secretary of New Berkshire Grey no later than         , 2022 and no earlier than         , 2022.
Nominations and proposals also must satisfy other requirements set forth in the Proposed Bylaws. The
Chairperson of the New Berkshire Grey Board may refuse to acknowledge the introduction of any stockholder
proposal not made in compliance with the foregoing procedures.

Under Rule 14a-8 of the Exchange Act, for any proposal to be considered for inclusion in New Berkshire
Grey’s proxy statement and proxy card for submission to the stockholders at the 2022 annual general meeting,
such stockholder proposal must, (x) for a regularly scheduled annual meeting, be received New Berkshire
Grey’s principal executive offices not less than 120 calendar days before the date of our proxy statement
released to stockholders in connection with the previous year’s annual meeting, or, (y) for a meeting of
stockholders other than a regularly scheduled annual meeting, be received at a reasonable time before we begin
to print and send the proxy materials. Assuming the 2022 annual meeting of stockholders of New Berkshire
Grey will be held no later than         , 2022, pursuant to Rule 14a-8 of the Exchange Act, a stockholder proposal
must be received no later than         , 2021, and must comply with Rule 14-8a.

Stockholder Director Nominees

The Proposed Bylaws permit stockholders to nominate directors for election at an annual meeting or at a
special meeting of stockholders called for the purpose of electing directors as set forth in the notice of such
special meeting, subject to the provisions of the proposed New Berkshire Grey Charter. To nominate a director,
the stockholder must provide the information required by the Proposed Bylaws. In addition, the stockholder
must give timely notice to New Berkshire Grey’s Secretary in accordance with the Proposed Bylaws, which, in
general, require that the notice be received by New Berkshire Grey’s Secretary within the time periods described
above under “Stockholder Proposals and Nominations — Stockholder Proposals” for stockholder proposals.
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 STOCKHOLDER COMMUNICATIONS

Shareholders and interested parties may communicate with the RAAC Board, any committee chairperson
or the non-management directors as a group by writing to the board or committee chairperson in care of
Revolution Acceleration Acquisition Corp, 1717 Rhode Island Ave, NW, 10 th Floor. Following the Business
Combination, such communications should be sent in care of Berkshire Grey, Inc., 140 South Road, Bedford,
MA 01730. Each communication will be forwarded, depending on the subject matter, to the board of directors,
the appropriate committee chairperson or all non-management directors.

 DELIVERY OF DOCUMENTS TO STOCKHOLDERS

Pursuant to the rules of the SEC, RAAC and services that it employs to deliver communications to its
stockholders are permitted to deliver to two or more stockholders sharing the same address a single copy of each
of RAAC’s annual report to stockholders and RAAC’s proxy statement. Upon written or oral request, RAAC
will deliver a separate copy of the annual report to stockholders or proxy statement to any stockholder at a
shared address to which a single copy of each document was delivered and who wishes to receive separate
copies of such documents. Stockholders receiving multiple copies of such documents may likewise request that
RAAC deliver single copies of such documents in the future. Stockholders receiving multiple copies of such
documents may request that RAAC deliver single copies of such documents in the future. Stockholders may
notify RAAC of their requests by calling or writing RAAC at its principal executive offices at Revolution
Acceleration Acquisition Corp, 1717 Rhode Island Ave, NW, 10th Floor or (202) 776-1400.

 WHERE CAN YOU FIND MORE INFORMATION

RAAC has filed a registration statement on Form S-4 to register the issuance of securities described
elsewhere in this proxy statement/prospectus. This proxy statement/prospectus is a part of that registration
statement.

RAAC files reports, proxy statements and other information with the SEC as required by the Exchange
Act. You may access information on RAAC at the SEC website containing reports, proxy statements and other
information at: http://www.sec.gov. Those filings are also available free of charge to the public on, or accessible
through, RAAC’s corporate website under the heading “Documents and SEC Filings,” at
http://www.revolutionaac.com. RAAC’s website and the information contained on, or that can be accessed
through, the website is not deemed to be incorporated by reference in, and is not considered part of, this proxy
statement/prospectus.

All information contained in this proxy statement/prospectus relating to RAAC has been supplied by
RAAC, and all such information relating to Berkshire Grey has been supplied by Berkshire Grey, respectively.
Information provided by one another does not constitute any representation, estimate or projection of the other.

If you would like additional copies of this proxy statement/prospectus or any document incorporated by
reference in this proxy statement/prospectus, or if you have any questions about the Business Combination, you
should contact via phone or in writing:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor

New York, NY 10022
Stockholders Call Toll-Free: (877) 717-3930

Banks and Brokers Call: (212) 750-5833

You may also contact RAAC via phone or in writing:

Revolution Acceleration Acquisition Corp
1717 Rhode Island Avenue, NW 10th floor

Washington, D.C. 20036
Telephone: (202) 776-1400

Email: raac@revolution.com
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If you are a stockholder of RAAC and would like to request documents, please do so no later than
five business days before the extraordinary general meeting in order to receive them before the
extraordinary general meeting. If you request any documents from Innisfree, Innisfree will mail them to you
by first class mail, or another equally prompt means. Information and statements contained in this proxy
statement/prospectus or any Annex to this proxy statement/prospectus are qualified in all respects by reference to
the copy of the relevant contract or other Annex filed as an exhibit to the registration statement of which this
proxy statement/prospectus forms a part, which includes exhibits incorporated by reference from other filings
made with the SEC.

 OTHER MATTERS

As of the date of this proxy statement/prospectus, the RAAC Board does not know of any matters that will
be presented for consideration at the RAAC Special Meeting other than as described in this proxy
statement/prospectus. If any other matters properly come before the RAAC Special Meeting, or any adjournment
or postponement thereof, and are voted upon, the enclosed proxy will be deemed to confer discretionary
authority on the individuals that it names as proxies to vote the shares represented by the proxy as to any of these
matters.
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 REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholders
Berkshire Grey, Inc.

Opinion on the financial statements

We have audited the accompanying consolidated balance sheets of Berkshire Grey, Inc. and subsidiaries
(the “Company”) as of December 31, 2020 and 2019, the related consolidated statements of operations and
comprehensive loss, mezzanine equity and stockholders’ deficit, and cash flows for the years ended December
31, 2020 and 2019, and the related notes (collectively referred to as the “financial statements”). In our opinion,
the consolidated financial statements present fairly, in all material respects, the financial position of the
Company as of December 31, 2020 and 2019, and the results of its operations and its cash flows for the years
ended December 31, 2020 and 2019, in conformity with accounting principles generally accepted in the United
States of America.

Basis for opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on the Company’s financial statements based on our audits. We are a public accounting firm
registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”) and are required
to be independent with respect to the Company in accordance with U.S. federal securities laws and the applicable
rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB and in accordance with auditing
standards generally accepted in the United States of America. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement,
whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of
its internal control over financial reporting. As part of our audits we are required to obtain an understanding of
internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of
the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the financial statements. We believe that our
audits provide a reasonable basis for our opinion.

/s/ GRANT THORNTON LLP

We have served as the Company’s auditor since 2019.

Boston, Massachusetts

March 19, 2021
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 BERKSHIRE GREY, INC.
Consolidated Balance Sheets

(in thousands, except share data and per share data)

 December 31,

  2020  2019

ASSETS         

Current assets:         

Cash and cash equivalents  $ 93,857   $ 159,298  

Accounts receivable   16,752    565  

Inventories   758    403  

Deferred fulfillment costs (see Note 7 for related party transactions)   3,461    20,966  

Prepaid expenses   804    752  

Other current assets   132    229  

Total current assets   115,764    182,213  

Property and equipment – net   9,403    1,691  

Restricted cash   1,121    150  

Other non-current assets   101    64  

Total assets  $ 126,389   $ 184,118  

         
LIABILITIES, MEZZANINE EQUITY, AND STOCKHOLDERS’

DEFICIT         
         

Current liabilities:         

Accounts payable  $ 1,681   $ 1,239  

Accrued expenses   7,771    4,346  

Contract liabilities (see Note 7 for related party transactions)   22,331    30,637  

Other current liabilities   182    72  

Total current liabilities   31,965    36,294  

Warrant liability   —    3,922  

Share-based compensation liability   3,047    350  

Other non-current liabilities   2,057    140  

Total liabilities   37,069    40,706  

         

Commitments and contingencies (Note 13)         
         

Mezzanine equity:         
Redeemable convertible preferred stock – $0.001 par value; 32,055,463

shares authorized; 28,207,674 shares issued and outstanding at December
31, 2020 and 2019; aggregate liquidation preference of $239,447 as of
December 31, 2020 and 2019 (Note 8)   223,442    223,442  

         

Stockholders’ deficit:         
Common stock – $0.001 par value; 44,531,024 and 42,000,000 shares

authorized, 4,814,981 and 4,713,349 shares issued, and 3,623,109 and
3,521,477 outstanding at December 31, 2020 and 2019, respectively   3    3  

Additional paid-in capital   17,578    14,028  

Accumulated deficit   (151,704)   (94,061)

Accumulated other comprehensive income   1    —  

Total stockholders’ deficit   (134,122)   (80,030)

Total liabilities, mezzanine equity, and stockholders’ deficit  $ 126,389   $ 184,118  

The accompanying notes are an integral part of these consolidated financial statements.
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 BERKSHIRE GREY, INC.
Consolidated Statements of Operations and Comprehensive Loss

(in thousands, except share and per share data)

 Years Ended December 31,

  2020  2019

Revenue (see Note 7 for related party transactions)  $ 34,835   $ 7,972  

Cost of revenue (see Note 7 for related party transactions)   32,009    9,974  

Gross profit (loss)   2,826    (2,002)

Operating expenses:         

General and administrative expense   15,935    15,152  

Sales and marketing expense   12,910    5,272  

Research and development expense   35,806    27,805  

Total operating expenses   64,651    48,229  

Loss from operations   (61,825)   (50,231)

Interest income   280    579  

Other income   3,907    142  

Net loss before income taxes   (57,638)   (49,510)

Income tax   5    1  

Net loss  $ (57,643)  $ (49,511)

Other comprehensive income (loss):         

Net foreign currency translation adjustments   1    —  

Total comprehensive loss  $ (57,642)  $ (49,511)

         

Net loss per common share – basic and diluted  $ (16.22)  $ (17.77)

Weighted average shares outstanding – basic and diluted   3,554,478    2,786,510  

The accompanying notes are an integral part of these consolidated financial statements.
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 BERKSHIRE GREY, INC.
Consolidated Statements of Mezzanine Equity and Stockholders’ Deficit

(in thousands, except share data)

 
Mezzanine equity 

Series A and B  Common stock  Additional
paid-in 
capital  

Accumulated
deficit  

Accumulated 
other 

comprehensive
income  

Total 
stockholders’

deficit  Shares  Amount  Shares  Amount 
Balance – December

31, 2018  18,419,514 $ 60,631 2,579,180 $ — $ 1,632 $ (44,550)  $ — $ (42,918)
Issuance of

redeemable
convertible
preferred stock, net
of issuance costs of
$7,675  9,788,160  162,811 —  —  —  —    —  —  

Proceeds from exercise
of stock options  —  — 942,297  3  712  —    —  715  

Stock-based
compensation  —  — —  —  11,684  —    —  11,684  

Net loss  —  — —  —  —  (49,511)   —  (49,511)
Balance – December

31, 2019  28,207,674 $ 223,442 3,521,477 $ 3 $ 14,028 $ (94,061)  $ — $ (80,030)
Proceeds from exercise

of stock options  —  — 101,632  —  226  —    —  226  
Stock-based

compensation  —  — —  —  3,324  —    —  3,324  
Other comprehensive

income  —  — —  —  —  —    1  1  

Net loss  —  — —  —  —  (57,643)   —  (57,643)
Balance – December

31, 2020  28,207,674 $ 223,442 3,623,109 $ 3 $ 17,578 $ (151,704)  $ 1 $ (134,122)

The accompanying notes are an integral part of these consolidated financial statements.
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 BERKSHIRE GREY, INC.
CONSOLIDATED STATEMENTS OF CASH FLOW

(IN THOUSANDS)

 Years Ended December 31,

  2020  2019

CASH FLOWS FROM OPERATING ACTIVITIES         

Net loss  $ (57,643)  $ (49,511)

Adjustments to reconcile net loss to net cash used in operating activities         

Depreciation and amortization   1,006    312  

Gain on change in fair value of warrants   (3,922)   (141)

Gain on foreign currency transactions   5    —  

Stock-based compensation   6,021    12,034  

Change in operating assets and liabilities         

Accounts receivable   (16,187)   (264)

Inventories   (355)   (245)

Deferred fulfillment costs   17,505    (2,992)

Prepaid expenses and other assets   8    (335)

Accounts payable   442    (1,713)

Accrued expenses   3,425    4,002  

Contract liabilities   (8,306)   9,921  

Other liabilities   2,027    111  

Net cash used in operating activities   (55,974)   (28,821)
         

CASH FLOWS FROM INVESTING ACTIVITIES         

Capital expenditures   (8,718)   (1,818)

Net cash used in investing activities   (8,718)   (1,818)
         

CASH FLOWS FROM FINANCING ACTIVITIES         

Proceeds from exercise of stock options   226    715  
Proceeds from the issuance of Series B-2 Preferred Stock, net of 

issuance costs   —    162,811  
Proceeds from the issuance of Series B-3 Warrants, net of issuance costs  —    4,063  

Net cash provided by financing activities   226    167,589  

Effect of exchange rate on cash   (4)   —  

Net (decrease) increase in cash, cash equivalents, and restricted cash   (64,470)   136,950  

Cash, cash equivalents, and restricted cash at beginning of period   159,448    22,498  

Cash, cash equivalents, and restricted cash at end of period  $ 94,978   $ 159,448  

The accompanying notes are an integral part of these consolidated financial statements.
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 BERKSHIRE GREY, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2020 AND 2019

1. NATURE OF THE BUSINESS AND BASIS OF PRESENTATION

Nature of Business

Berkshire Grey is a development stage robotics company incorporated in Delaware in 2013. The Company
is based in Bedford, MA and has approximately 275 employees.

Berkshire Grey is a robotics and artificial intelligence company delivering automation solutions to global
retail, e-commerce, and logistics companies. The Company helps customers change the way they do business by
combining artificial intelligence and robotics to automate commerce fulfillment. The Company’s solutions
automate key fulfilment processes including pick, pack, and sort operations in customer warehouses and
fulfillment centers.

Basis of Presentation

The consolidated financial statements reflect the financial position, results of operations, and cash flows
of Berkshire Grey, Inc. (“Berkshire Grey” or the “Company”). The accompanying consolidated financial
statements include those of Berkshire Grey and its subsidiaries, after elimination of all intercompany balances
and transactions. The Company prepared the accompanying consolidated financial statements in conformity with
accounting principles generally accepted in the United States of America (“GAAP”).

For the Company’s subsidiaries that transact in a functional currency other than the U.S. dollar, assets and
liabilities are translated into U.S. dollars at period-end foreign exchange rates. Revenues and expenses are
translated into U.S. dollars at the average foreign exchange rates for the period. Translation adjustments are
excluded from the determination of net income and are recorded in accumulated other comprehensive income
(loss), a separate component of stockholders’ deficit.

The Company incurred net losses and negative cash flows from operations for the years ended December
31, 2020 and 2019 and historically relied upon financing activities to fund operations. As described in Note 8, as
of December 31, 2020 the Company raised approximately $227.3 million, net of issuance costs, from the
issuance of preferred stock and warrants, which management believes will be sufficient to fund its current
operations, projected working capital requirements, and capital spending for a period beyond the next 12
months.

2. SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of consolidated financial statements in conformity with GAAP requires management to
make estimates and assumptions which affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue and
expenses during the reporting period. These estimates and judgments include, but are not limited to, revenue
recognition (including performance obligations, variable consideration and other obligations such as product
returns); realizability of deferred fulfillment costs, inventory, and warranty; accounting for stock-based
compensation including performance-based assessments; and accounting for income taxes and related valuation
allowances. Actual results may differ from estimates.

Cash Equivalents and Restricted Cash

The Company considers all highly liquid investments with an original maturity of 90 days or less to be
cash equivalents. The Company’s cash equivalents consist of money market funds. Restricted cash represents
cash on deposit with a financial institution as collateral for the Company’s corporate credit cards and an
irrevocable standby letter of credit as security for the Company’s obligations under the lease for its headquarters
in Massachusetts. The
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BERKSHIRE GREY, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2020 AND 2019

2. SIGNIFICANT ACCOUNTING POLICIES (cont.)

Company has included restricted cash as a noncurrent asset as of December 31, 2020 and 2019. A reconciliation
of the amounts of cash, cash equivalents, and restricted cash from the consolidated cash flow statements to the
consolidated balance sheets is as follows:

 December 31,

  2020  2019

  (in thousands)

Cash  $ 999  $ 157

Money Market funds in Cash and Cash Equivalents   92,858   159,141

Restricted cash   1,121  150
Cash, cash equivalents, and restricted cash  $ 94,978  $ 159,448

Revenue Recognition

In accordance with ASC Topic 606, the Company recognizes revenue when the following criteria are met:

•        Contract with the customer is identified;

•        Performance obligations in the contract is identified;

•        Transaction price is determined;

•        Transaction price is allocated to the performance obligations; and

•        When performance obligations are satisfied (see Note 6 for additional information).

Fair Value Measurements

The Company’s fair value measurements are estimated pursuant to a fair value hierarchy that requires us to
maximize the use of observable inputs and minimize the use of unobservable inputs. The valuation hierarchy is
based upon the transparency of inputs to the valuation of an asset or liability as of the measurement date, giving
highest priority to quoted prices in active markets (Level 1) and the lowest priority to unobservable data (Level
3). In some cases, the inputs used to measure fair value might fall in different levels of the fair value hierarchy.
The lowest level input that is significant to a fair value measurement in its entirety determines the applicable
level in the fair value hierarchy. Assessing the significance of a particular input to the fair value measurement in
its entirety requires judgment, considering factors specific to the asset or liability, and may affect the valuation
of the assets and liabilities and their placement within the hierarchy level. The three levels of inputs that may be
used to measure fair value are defined as:

 Level 1 — Quoted prices for identical assets and liabilities traded in active exchange markets.

  Level 2 — Observable inputs other than Level 1 that are directly or indirectly observable for the asset or
liability, including quoted prices for similar assets or liabilities in active markets, quoted prices
for identical or similar assets or liabilities inactive markets, or other observable inputs that can
be corroborated by observable market data.

  Level 3 — Unobservable inputs supported by little or no market activity for financial instruments whose
value is determined using pricing models, discounted cash flow methodologies, or similar
techniques, as well as instruments for which the determination of fair value requires significant
management judgment or estimation.

The Company uses the assistance of third-party valuation specialists in determining the fair value of its
common stock, warrants, and restricted stock. Valuation reports are evaluated through a management review
process.
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BERKSHIRE GREY, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2020 AND 2019

2. SIGNIFICANT ACCOUNTING POLICIES (cont.)

While the Company believes its valuation methods are appropriate and consistent with other market
participants, the use of different methodologies or assumptions to determine the fair value of certain financial
instruments could result in a different estimate of fair value at the reporting date. Refer to Note 10 for different
methodologies used.

Concentration of Credit Risk and Significant Customers

Financial instruments which potentially expose the Company to concentrations of credit risk consist of
accounts receivable and cash and cash equivalents.

At December 31, 2020 and 2019, three customers and one customer accounted for 100% of the
Company’s accounts receivable balance, respectively. For the year ended December  31, 2020, the Company
generated approximately 70% and 28% of revenues from two significant customers. For the year ended
December 31, 2019, the Company generated approximately 39% and 60% of revenues from two significant
customers. The Company believes that credit risks associated with these contracts are not significant due to the
customers’ financial strength.

The Company places cash and cash equivalents with high-quality financial institutions. The Company is
exposed to credit risk in the event of default by these institutions to the extent the amount recorded on the
consolidated balance sheets exceeds federally insured limits.

Accounts Receivable

The Company evaluates the collectability of outstanding receivables and provides an allowance for
receivables when collection becomes doubtful. Provisions are made based upon a specific review of all
significant outstanding invoices and the overall quality and age of those invoices not specifically reviewed. The
Company’s receivables amounted to approximately $16.8 million and $0.6 million as of December 31, 2020 and
2019, respectively. The Company believes that credit risks associated with these contracts are not significant. To
date, the Company has not experienced any losses associated with accounts receivable and does not maintain an
allowance for doubtful accounts.

Inventories

Inventories are stated at the lower of cost or net realizable value, with cost determined by use of the
average cost method. The Company maintains an inventory reserve for the estimated amount of excess or
obsolete inventory.

Contract Assets and Contract Liabilities

Contract assets represent the sale of goods or services to a customer before the Company has the right to
obtain consideration from the customer. Contract assets consist of unbilled amounts at the reporting date and are
transferred to accounts receivable when the rights become unconditional.

Contract liabilities represent an obligation to transfer goods or services to a customer for which the
Company received advanced consideration. Contract liabilities will be recognized as revenue when the
contracted deliverables are provided to our customers. See Note 6 for additional information.

Deferred Fulfillment Costs

The Company incurs costs to fulfill obligations under a contract once it is obtained, but before transferring
goods or services to the customer. The Company capitalizes deferred fulfillment costs if they are directly related
to a specific customer contract, generate or enhance assets used to satisfy the customer contract performance
obligations in the future, and are recoverable. The Company’s deferred fulfillment costs include direct labor
related to manufacturing, installation, software services, and direct materials.
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BERKSHIRE GREY, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2020 AND 2019

2. SIGNIFICANT ACCOUNTING POLICIES (cont.)

Property and Equipment

Property and equipment, including significant betterments to existing facilities, are recorded at cost, less
accumulated depreciation. Upon retirement or disposal, the cost and accumulated depreciation are removed from
the accounts and any gain or loss is included in income. The Company reviews property and equipment for
impairment upon a triggering event. If a review indicates that an impairment occurred, the Company writes
down the carrying value of the assets to their fair value. Fair value is determined based on comparable market
values, when available, or discounted cash flows. The Company concluded there were no triggering events for
the years ended December 31, 2020 and 2019.

Depreciation and Amortization

Depreciation is recorded using the straight-line method over the shorter of the useful life or lease term,
when applicable. The Company generally uses estimated useful lives of three years for machinery, furniture,
equipment, and software. For leasehold improvements the Company records depreciation over the remaining
lease term.

Deferred Rent and Rental Expense

Minimum rent expense is recorded using the straight-line method over the related lease term. The
differences between payments required and rental expense are reflected as current and non-current liabilities rent
in the consolidated balance sheets.

Stock-Based Compensation Expense

The Company issues stock-based awards to employees and nonemployees, generally in the form of stock
options. Stock-based awards are accounted for in accordance with ASC Topic 718, Compensation — Stock
Compensation, (“ASC 718”). ASC 718 requires all stock-based payments, including grants of employee stock
options and modifications to existing stock options, to be recognized in the statements of operations and
comprehensive loss based on their fair values. Compensation expense of those awards is recognized over the
requisite service period. The Company recognizes forfeitures at the time forfeitures occur.

The Company issued restricted stock to an executive officer which was purchased with proceeds from a
partial recourse promissory note. As the underlying restricted stock was not allocated to the recourse and non-
recourse portions of the note, the entire note is treated as non-recourse and the shares are treated as stock options
for accounting purposes. See Notes 7 and 9 for additional information.

The Company classifies stock-based compensation expense in its consolidated statements of operations in
the same way the payroll costs or service payments are classified for the related stock-based award recipient.

Our stock-based awards are subject to service or performance-based vesting conditions. Compensation
expense related to awards with service-based vesting conditions is recognized on a straight-line basis based on
the grant date fair value over the associated service period of the award, which is generally the vesting term.
Compensation expense related to awards with pre-established performance-based vesting conditions is
recognized based on the grant date fair value over the requisite service period using the accelerated attribution
method to the extent achievement of the performance condition is probable.

The fair value of stock-based awards are estimated using the Black-Scholes option pricing model or a
lattice model, which requires the input of highly subjective assumptions, including (i) the expected volatility of
our stock, (ii) the expected term of the award, (iii) the risk-free interest rate, and (iv) expected dividends. Due to
the lack of a public market for the trading of our common stock and a lack of company-specific historical and
implied volatility data, estimates of expected volatility are based on the historical volatility of a group of similar
companies that are publicly traded. Expected life of our stock options are estimated using the “simplified”
method, whereby, the expected
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BERKSHIRE GREY, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2020 AND 2019

2. SIGNIFICANT ACCOUNTING POLICIES (cont.)

life equals the average of the vesting term and the original contractual term of the option. The risk-free interest
rates for periods within the expected life of the option were based on the U.S. Treasury yield curve in effect
during the period the options were granted.

Research and Development

Costs incurred in the research and development of the Company’s products are expensed as incurred.

Warranty

The Company accrues an estimate warranty expense based on expected warranty claims and costs to be
incurred. Product warranty reserves are recorded in accrued expenses.

Income Taxes

Income taxes are recorded in accordance with ASC Topic 740, Income Taxes (“ASC 740”), which
provides for deferred taxes using an asset and liability approach. Under this method, deferred tax assets and
liabilities are determined based on the difference between the financial reporting and tax reporting basis of assets
and liabilities and are measured using enacted tax rates and laws that are expected to be in effect when the
differences are expected to reverse. Valuation allowances are provided if based upon the weight of available
evidence, it is more likely than not that some or all of the deferred tax assets will not be realized. The Company
evaluated available evidence and concluded that the Company may not realize the benefit of its deferred tax
assets; therefore, a valuation allowance has been established for the full amount of the net deferred tax assets.

The Company accounts for uncertain tax positions in accordance with the provisions of ASC 740. When
uncertain tax positions exist, the Company recognizes the tax benefit of tax positions to the extent that the benefit
will more likely than not be realized. The determination as to whether the tax benefit will more likely than not be
realized is based upon the technical merits of the tax position as well as consideration of the available facts and
circumstances. As of December 31, 2020 and 2019, the Company did not have any significant uncertain tax
positions. The Company’s practice is to recognize interest and/or penalties related to income tax matters in
income tax expense. See Note 11 for additional information.

Net Loss Per Common Share

The Company computes net loss per share in accordance with ASC 260, “Earnings per Share” which
requires presentation of both basic and diluted earnings per share (“EPS”) on the face of the consolidated
statement of operations. Basic EPS is computed by dividing the loss available to common shareholders
(numerator) by the weighted average number of shares outstanding (denominator) during the period.

The Company has two classes of stock: (1) Common Stock and (2) Convertible Preferred Stock
(“Preferred Stock”). For purposes of calculating loss per share, a company that has participating security holders
(for example, the Company’s preferred stockholders) is required to utilize the two-class method for calculating
EPS unless the treasury stock method results in lower EPS. The two-class method is an allocation of loss
between the holders of common stock and a company’s participating security holders. Under the two-class
method, loss for the reporting period is calculated by taking the net loss for the period, less both the dividends
declared in the period on participating securities (whether or not paid) and the dividends accumulated for the
period on cumulative Preferred Stock (whether or not earned) for the period.

The Preferred Stock has been determined to be noncumulative and as such, net loss available to common
shareholders is reduced by the amount of Preferred Stock dividends declared during the period. During the years
ended December 31, 2020 and 2019, no dividends have been declared by the Company.

F-11



Table of Contents

BERKSHIRE GREY, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2020 AND 2019

2. SIGNIFICANT ACCOUNTING POLICIES (cont.)

Preferred Stock outstanding as of December 31, 2020 and 2019 has been excluded from the calculation of
basic net loss per common share since such shares only participate in their pro rata share of earnings. Diluted
EPS gives effect to all dilutive potential common shares outstanding during the period using the treasury stock
method and convertible Preferred Stock using the if-converted method. Diluted EPS excludes all dilutive
potential shares if their effect is antidilutive.

For the years ended December 31, 2020 and 2019, restricted stock awards and stock options representing
approximately 6.0 million and 4.1 million shares of common stock, respectively, and convertible preferred
shares representing approximately 28.2 million and 21.3 million shares of common stock, respectively, were
excluded from the computation of diluted earnings per share as their effect would have been antidilutive.
Accordingly, basic and diluted net loss per share are the same for both years.

Recent Accounting Pronouncements

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). This guidance requires a dual
approach for lessee accounting under which a lessee will account for leases as finance leases or operating leases.
Both finance leases and operating leases will result in the lessee recognizing a right-of-use asset and a
corresponding lease liability on its balance sheet, with differing methodology for income statement recognition.
In March 2019, the FASB issued ASU 2019 -01, Leases (Topic 842): Codification Improvements. This update
clarified that entities are exempt from disclosing the effect of the change on income from continuing operations,
net income, and related per-share amounts, if applicable, for the interim periods after adoption of ASC 842. In
June 2020, the FASB issued ASU 2020 -05, Revenue from Contracts with Customers (Topic 606) and Leases
(Topic 842) — Effective Dates for Certain Entities, which defers the effective date of ASU 2016-02 for private
entities. This guidance is effective for the Company for fiscal years beginning after December 15, 2021 and
interim periods beginning after December 15, 2022, and early adoption is permitted. A modified retrospective
approach is required for all leases existing or entered into after the beginning of the earliest comparative period in
the financial statements. The Company is currently assessing the impact that adoption of this ASU will have on
its consolidated financial statements.

In June 2016, the FASB issued ASU 2016-13, Measurement of Credit Losses on Financial Instruments.
This ASU amends the impairment model by requiring entities to use a forward-looking approach based on
expected losses rather than incurred losses to estimate credit losses on certain types of financial instruments.
This may result in the earlier recognition of allowances for losses. The guidance is effective for the Company for
fiscal years beginning after December 15, 2022, including interim periods within those fiscal years, with early
adoption permitted. The Company does not expect the adoption of this ASU to have a significant impact on its
consolidated financial statements.

In December 2019, the FASB issued ASU 2019-12, Income Taxes — Simplifying the Accounting for
Income Taxes . The ASU simplifies the accounting for income taxes by removing certain exceptions to the
general principles as well as clarifying and amending existing guidance to improve consistent application. The
amendments to this ASU are effective for fiscal years, and interim periods within those fiscal years, beginning
after December 15, 2021, with early adoption permitted. Depending on the amendment, adoption may be applied
on the retrospective, modified retrospective or prospective basis. The Company is currently assessing the impact
that adoption of this ASU will have on its consolidated financial statements.

Initial Adoption of New Accounting Policies

In June 2018, the FASB issued ASU 2018-07, Compensation-Stock Compensation (Topic 718):
Improvements to Nonemployee Share-Based Payment Accounting, as part of an initiative to reduce the cost and
complexity in financial reporting and improve the usefulness of the information provided related to share-based
payment transaction for acquiring goods and services from nonemployees. Under ASU 2018-07, the guidance
under ASC 505-50 is superseded as ASC 718 is expanded to include awards to nonemployees. In general,
companies will no longer be required to remeasure (i.e., mark-to-market) the fair value of awards granted to
nonemployees at each reporting date until the awards vest
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(the date the vesting condition is achieved). Instead, grants to nonemployees will be valued and accounted for
much in the same way as awards to employees, including the ability to use the simplified method/practical
expedient when determining the expected term assumption. The Company adopted this ASU as of January 1,
2019 using the modified retrospective basis. The adoption of the ASU did not have a material impact on the
consolidated financial statements.

In August 2018, the FASB issued ASU No. 2018-13, Fair Value Measurement (Topic 820): Disclosure
Framework — Changes to the Disclosure Requirements for Fair Value Measurement . This ASU eliminates,
modifies, and adds disclosure requirements for fair value measurements. The amendments in this ASU are
effective for the Company for fiscal years, and for interim periods within those fiscal years, beginning after
December 15, 2019, with early adoption permitted. The Company adopted this ASU as of January 1, 2020. The
adoption of the ASU did not have a material impact on the consolidated financial statements and related
disclosures.

3. INVENTORIES

Inventories consists of work in process and finished goods of approximately $0.8 million and $0.4 million
as of December 31, 2020 and 2019, respectively.

4. PROPERTY AND EQUIPMENT

Property and equipment consist of the following:

 December 31,

  2020  2019

  (in thousands)

Leasehold improvements  $ 5,907 $ 333

Machinery and equipment   15  10

Furniture and fixtures   714   158

Research and development equipment   2,794  1,030

Computer hardware and software   1,219  365

Construction in progress   437   472
Subtotal   11,086   2,368

Less: Accumulated depreciation   1,683  677
Property and equipment, net  $ 9,403 $ 1,691

Depreciation expense for the years ended December 31, 2020 and 2019 was approximately $1.0 million
and $0.3 million, respectively.

5. ACCRUED EXPENSES

Accrued expenses consist of the following:

 December 31,

  2020  2019

  (in thousands)

Accrued compensation  $ 5,424 $ 3,056

Accrued sales taxes payable   879   142

Accrued professional services   754   —

Accrued materials   401   290

Accrued other   272   541

Accrued warranty   41  317
  $ 7,771 $ 4,346
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Accrued Compensation

Accrued compensation included estimated year-end employee bonuses and related employee costs of
approximately $3.9 million and $2.8 million at December 31, 2020 and 2019, respectively.

Accrued Warranty

The Company provides a limited warranty ranging from one to three years. Estimated warranty obligations
are recorded as an expense upon customer acceptance of related products. Factors that affect the estimated
warranty liability include number of products accepted, historical and anticipated rates of warranty claims, cost
per claim, and vendor-supported warranty programs. The Company periodically assesses the adequacy of our
recorded warranty liabilities and adjusts the amounts as necessary. The amount of liability recorded is equal to
the estimated costs to repair or otherwise satisfy claims made by customers.

Changes in our product warranty consist of the following:

 December 31,

  2020  2019

  (in thousands)

Beginning balance  $ 317   $ —  

Accrual (reversal) for warranty expense   (136)   449  

Warranty costs incurred during period   (140)   (132)

Ending balance  $ 41   $ 317  

6. REVENUE

The Company primarily derives its revenue from selling robotic fulfillment and material handling
systems, which consist of a network of automated machinery installed at the customer location and configured to
meet specified performance requirements such as accuracy, throughput and up-time. Revenue is recognized
when control of the promised products is transferred to the customer, or when services are satisfied under the
contract, in an amount that reflects the consideration the Company expects to be entitled to in exchange for those
products or services (the transaction price). Revenue is recognized only to the extent that it is probable that a
significant reversal of revenue will not occur. Taxes collected from customers, which are subsequently remitted
to governmental authorities, are excluded from revenue.

The Company’s contracts typically have multiple performance obligations that may include system
delivery, installation, testing, and training. Judgment is required to determine whether performance obligations
specified in these contracts are distinct and should be accounted for as separate revenue transactions for
recognition purposes. The Company also provides assurance-based warranties that are not considered a distinct
performance obligation. The Company allocates the total transaction price to each performance obligation in an
amount based on the estimated relative standalone selling prices of the promised goods or services underlying
each performance obligation. The Company uses a cost-plus margin approach to determine the stand-alone
selling price for separate performance obligations.

Each customer contract is evaluated individually to determine the appropriate pattern of revenue
recognition. Contracts that are recognized over time meet the criteria that the Company is creating or enhancing
an asset that the customer controls. The system is delivered to the customer and control is transferred, after
which point the Company performs installation and implementation services to fully integrate the system at the
customer’s location. As such, revenue recognition begins upon delivery, continues throughout the installation
and implementation period, and concludes upon customer acceptance. Revenue from customer contracts is
generally expected to be recognized over a period of three to six months. There historically have been, and
potentially will be in the future, customer contracts that contain obligations and timelines that result in revenue
being recognized over extended periods, which may include periods greater than 12 months. The Company
typically uses total estimated labor hours as the input to measure
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progress as labor hours represent work performed, which corresponds with, and thereby best depicts, the transfer
of control to the customer. Installation and training services are evaluated together with the delivery of robotic
fulfillment or material handling systems as a singular performance obligation.

The Company determined that the revenue of one of its robotic fulfillment system contracts should be
recognized at a point in time as the contract did not meet any of the three criteria to recognize revenue over time
as defined in ASC 606-10-25 27 due to the terms within the contract. As such, the Company capitalized the
related fulfillment costs, which is presented as deferred fulfillment costs on the consolidated balance sheet as of
December 31, 2019. Obligations under this contract were fulfilled in March 2020 and the Company determined
no similar contracts exist as of December 31, 2020.

Other performance obligations recognized at a point in time include the sale and delivery of spare parts
and pilot agreements. Pilot agreements are typically short-term contracts designed to demonstrate the Company’s
technology and ability to serve the customer. Due to the exploratory nature of pilot agreements, revenue is
recognized at a point in time once the evaluation activities are complete.

Other performance obligations recognized over time include, but are not limited to, maintenance, extended
support, and research services, which are recognized ratably on a straight-line-basis as the Company assumes an
even distribution of performance over the service period.

Shipping and handling activities that occur after control of a product has transferred to the customer are
accounted for as fulfillment activities rather than performance obligations, as allowed under a practical
expedient provided by ASC 606. Shipping and handling fees charged to customers are recognized as revenue and
the related costs are included in cost of revenue at the point in time when ownership of the product is transferred
to the customer.

The following table disaggregates revenue by timing of transfer of goods or services:

 Years Ended December 31,

  2020  2019

  (in thousands)

Transferred over time  $ 10,045  $ 7,872

Transferred at a point in time   24,790   100
Total Revenue  $ 34,835  $ 7,972

Payment terms offered to customers are defined in contracts and do not include a significant financing
component. Payment milestones typically exist throughout the course of a contract and generally occur upon
signing of an agreement, delivery of a system, start and completion of installation and testing, and upon
acceptance of the system. The nature of the Company’s contracts may give rise to variable consideration,
typically related to fees charged for shipping and handling. The Company generally estimates such variable
consideration at the most likely amount. In addition, the Company includes the estimated variable consideration
in the transaction price to the extent that it is probable that a significant reversal in the amount of cumulative
revenue recognized will not occur when the related uncertainty is resolved. These estimates are based on
historical experience and the Company’s best judgment at the time. Because of the certainty in estimating these
amounts, they are included in the transaction price of the Company’s contracts and the associated remaining
performance obligations. The Company does not disclose the value of unsatisfied performance obligations for
contracts with an original expected duration of one year or less.

Contracts may be modified to account for changes in contract specifications and requirements. Contract
modifications exist when the modification either creates new or changes the existing enforceable rights and
obligations. Most of the Company’s contract modifications are for goods or services that are not distinct from
the existing contract due to the significant integration service provided in the context of the contract and are
accounted for as if they were part of that existing contract. The effects of a contract modification on the
transaction price, and the measure of progress for the performance obligation to which it relates, are recognized
as an adjustment to revenue on a cumulative catch-up basis.
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Deferred Fulfillment Costs and Contract Balances

As of December 31, 2020 and 2019, the Company incurred $3.5 million and $21.0 million of net deferred
fulfillment costs, respectively.

Contract liabilities in aggregate were $22.3 million and $30.6 million as of December 31, 2020 and 2019,
respectively. Changes in the contract liability balance during the years ended December 31, 2020 and 2019 were
due to the Company receiving additional advanced cash payments from customer contracts and the Company
recognizing revenue as performance obligations were met.

The following table summarizes changes in contract liabilities during the years ended December 31, 2020
and 2019:

 
Contract
Liabilities

  (in thousands)

Contract liabilities at December 31, 2018  $ 20,716  

Additions to contract liabilities during the period   17,790  

Revenue recognized in the period from:     

Amounts included in contract liabilities at the beginning of the period   (2,111)

Amounts added to contract liabilities during the period   (5,758)

Contract liabilities at December 31, 2019   30,637  

Additions to contract liabilities during the period   26,398  

Revenue recognized in the period from:     

Amounts included in contract liabilities at the beginning of the period   (29,743)

Amounts added to contract liabilities during the period   (4,961)

Contract liabilities at December 31, 2020  $ 22,331  

There were no significant contract asset balances for all periods presented.

7. RELATED PARTY TRANSACTIONS

In June 2019, the Company entered into two customer contracts with an affiliate of one of its primary
investors. Related to these contracts, as of December 31, 2020 and 2019, the Company recorded $1.4 million and
$(0.6 million) in net deferred fulfillment costs, respectively, and $4.6 million and $7.4 million in contract
liabilities, respectively. For the years ended December 31, 2020 and 2019, the Company recognized
approximately $9.8 million and $4.8 million in revenue and approximately $4.3 million and $2.1 million in cost
of revenue related to these customer contracts, respectively.

In October 2019, the Company issued a Partial Recourse Secured Promissory Note (the “Promissory
Note”) to an executive officer for approximately $9.9 million with an interest rate of 1.86% per annum
compounded annually. Under the terms of the Promissory Note, the officer will be personally liable for 51% of
the unpaid balance of the principal and any accrued interest. The entire principal amount was used to purchase
1,191,872 shares of restricted stock. The Promissory Note is collateralized by the restricted common stock. The
Company determined that the entire Promissory Note must be treated as non-recourse; as such, the balance of
the note and related accrued interest are not presented on the consolidated balance sheet. Refer to Note 9 for
further information on the treatment of stock-based compensation related to these purchased shares and Note 14
for information related to anticipated repayment of the Promissory Note.
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Preferred Stock

Series B-2 Preferred Stock Financing

In 2019 the Company issued and sold a total of 9,788,160 shares of Series B-2 Preferred Stock for a
purchase price of $17.8328 per share across three transactions, resulting in aggregate gross proceeds of
approximately $174.6 million. In connection with these transactions the Company incurred costs of
approximately $7.7 million, resulting in net proceeds of approximately $166.9 million.

On June 28, 2019, the Company issued and sold 2,312,489 shares of the Company’s Series B-2 Preferred
Stock, par value of $0.001 per share (the “Series B-2 Preferred”), at an aggregate purchase price of $41.2
million (“Initial Closing”). On October 9, 2019, the Company issued and sold 5,818,595 Series B-2 Preferred
shares at an aggregate purchase price of $103.8 million. On October 16, 2019, the Company issued an additional
1,657,076 Series B-2 Preferred shares at an aggregate purchase price of $29.6 million.

Of the $174.6 million in proceeds raised, approximately $4.1 million was allocated to warrants that were
issued in connection with the Series B-2 Preferred Stock Financing. See discussion below and Note 10 for
additional information regarding the valuation of the warrants.

The Company has cumulatively raised $227.3 million, net of issuance costs, in venture financing through
the sale and issuance of Preferred Stock and warrants as of December 31, 2020 and 2019. The following table
summarizes details of Convertible Preferred Stock authorized, issued and outstanding, and liquidation
preference:

 December 31, 2020 and 2019

  Convertible preferred stock

  
Authorized

shares  

Shares issued
and

outstanding  
Liquidation
preference

      (in thousands)

Series A  2,212,389 2,212,389 $ 500

Series A-1  2,403,846 2,403,846  2,500

Series A-2  4,118,126 4,118,126  11,098

Series A-3  785,056 785,056  1,058

Series A-4  710,321 710,321  1,531

Series B  5,385,474 5,385,474  24,100

Series B-1  2,804,302 2,804,302  24,110

Series B-2  11,732,302  9,788,160  174,550

Series B-3  1,903,647 —  —
  32,055,463  28,207,674  $ 239,447

Conversion Rights

Each share of Preferred Stock is convertible at the option of the holder into fully paid shares of common
stock as is determined by dividing the original issue price by the applicable conversion price in effect at the time
of conversion. The initial conversion price shall be equal to the original issue price. As of December 31, 2020
and 2019, each share of Preferred Stock is effectively convertible into one share of common stock.

Voting Rights

Each holder of outstanding shares of Preferred Stock is entitled to cast the number of votes equal to the
number of whole shares of common stock into which the shares of Preferred Stock are convertible as of the
record date of the voting matter.
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Dividend Rights

The Company shall not declare, pay, or set aside any dividends on shares of any other class of capital
stock unless the holders of the Preferred Stock then outstanding first receive for such year a dividend in the
amount equal to 8% of the applicable Original Issue Price of each outstanding share of Preferred Stock. Such
dividends are not cumulative. After payment of the preferred dividends, any remaining dividends shall be
distributed on a pro rata basis with the common stock determined on an as-converted basis assuming all shares
had been converted as of immediately prior to the record date of the applicable dividend or distribution. No
dividends have been declared as of December 31, 2020 or 2019.

Liquidation Preference

Upon a Liquidation Event (as defined in the Company’s Amended and Restated Certificate of
Incorporation), no other class or series of capital stock can receive any payment unless the holders of Preferred
Stock have first received a payment in an amount equal to the greater of i) the applicable original issue price,
plus any dividends declared but unpaid thereon, or ii) such amount per share as would have been payable had all
shares of Preferred Stock been converted into common stock (“Preferred Liquidation Amount”).

Redemption Feature

Upon a Liquidation Event (as defined in the Company’s Amended and Restated Certificate of
Incorporation), if the Company does not effect a dissolution within 90 days, then the holder shall, in addition to
any other right it may have, have the right, at its option, to require the Company to either redeem the outstanding
shares of Preferred Stock at a price equal to their respective Preferred Liquidation Amount in cash or in certain
circumstance in shares of common stock at the redemption prices set forth in the Certificate of Designation. As
the Preferred Stock is contingently redeemable, the Preferred Stock is presented as “Mezzanine Equity” in the
Company’s consolidated balance sheets and consolidated statements of mezzanine equity and stockholders’
deficit.

Warrants

In connection with the Series B-2 Initial Closing, the Company issued a Warrant to purchase up to
1,903,647 shares of Series B-3 Preferred Stock (the “Warrants”) at an exercise price of $11.5913 per share. As
discussed above, the Company allocated approximately $4.1 million of the Series B-2 gross proceeds to the
Warrants, which are presented as a noncurrent liability on the consolidated balance sheets. The Company
incurred approximately $0.2 million of issuance costs in connection with the Warrants. See Note 10 for
additional information regarding the valuation of the Warrants and Note 14 for information regarding anticipated
termination of the Warrants.

Duration

The Warrants expire on the earlier of the occurrence of a Liquidation Event (as defined in the Company’s
Amended and Restated Certificate of Incorporation) or July 5, 2029.

Vesting

The Warrants vest in tranches, which are dependent on the Company achieving certain performance
conditions.

Exercisability

The Warrants, upon vesting, are exercisable at any point until the expiration date. The Warrants are
exercised by delivery of an executed form of subscription for the portion of the Warrants to be exercised, along
with payment of the exercise price, either in immediately available funds or by means of a cashless exercise.
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Adjustment

The stock purchase price and the number of shares purchasable upon the exercise of the Warrants shall be
subject to adjustment from time to time upon the occurrence of certain events, such as stock splits or
combinations, or reclassifications of Series B-3 Preferred Stock. Upon each adjustment of the stock purchase
price, the holder of the Warrants shall thereafter be entitled to purchase, at the stock purchase price resulting
from such adjustment, the number of shares obtained by multiplying the stock purchase price in effect
immediately prior to such adjustment by the number of shares purchasable pursuant hereto immediately prior to
such adjustment, and dividing the product thereof by the stock purchase price resulting from such adjustment.

Reservation of Shares

The terms of the Warrants require that all shares of Series B-3 Preferred Stock which may be issued upon
the exercise of the rights represented by this Warrant (together with all shares of common stock issuable upon
conversion of such Series B-3 Preferred Stock) will, upon issuance, be duly authorized, validly issued, fully paid
and nonassessable.

Fractional Shares

No fractional shares arising out of the above formula for determining the number of shares to be issued to
the holder shall be issued, and the Company shall in lieu thereof make payment to the holder of cash in the
amount of such fraction multiplied by the fair market value of one share of the Warrants shares on the date of
exercise.

Voting or Dividend Rights

The holders of the Warrants are not entitled to vote, receive dividends, or to exercise any of the rights of
stockholders of the Company until such Warrants have been exercised.

Common Stock

Common stockholders are entitled to one vote for each share held at all meetings of stockholders. The
voting, dividend, and liquidation rights of the holders of the common stock are subject to and qualified by the
rights, powers, and preferences of the holders of Preferred Stock.

9. STOCK-BASED COMPENSATION

In 2013, the Company adopted the Berkshire Grey, Inc. 2013 Stock Option and Stock Purchase Plan (the
“Plan”) under which the Company may grant incentive stock options, nonqualified stock options, restricted
stock, unrestricted stock, restricted stock units, performance awards, or other awards that are convertible into or
based on company stock. The maximum number of shares that may be issued under the Plan was 10,017,823
and 7,486,799 shares as of December 31, 2020 and 2019, respectively. Shares underlying any award that are
forfeited, expired, or repurchased will again be available for grant and issuance in connection with future awards
under this Plan.

Stock-based compensation expense recognized for all stock-based awards is reported in the Company’s
consolidated statements of operations as follows:

 Years Ended December 31,

  2020  2019

  (in thousands)

Cost of sales  $ 137  $ 475

General and administrative   3,245  5,518

Sales and marketing   1,583  897

Research and development   1,056  5,144
Total  $ 6,021 $ 12,034
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Stock Options

The Company’s Board of Directors determines the exercise price for all stock options and the vesting
schedule for all equity awards. The exercise price for a stock option awarded under the Plan shall not be less than
100% of the fair market value of the Company’s common stock on the date of grant. Options granted under the
Plan are exercisable in full at any time subsequent to vesting, generally vest over four years, and expire ten years
from the date of grant. Options with performance-based vesting criteria vest in one or more tranches contingent
upon the achievement of pre-determined milestones related to the development of our products, the achievement
of certain organizational objectives, the achievement of specific financial performance measures, or similar
metrics. The fair value of the stock options granted was evaluated on the date of grant. Per ASC 718, stock-based
compensation expense is recognized for these awards over the vesting period based on the projected probability
of achievement of the respective target(s). In each period, the stock-based compensation expense may be
adjusted, as necessary, in response to any changes in the Company’s forecast with respect to the recipient
achieving his target(s).

The Company estimates the fair value of each employee stock award on the grant date using the Black-
Scholes option-pricing model based on the following assumptions regarding the fair value of the underlying
common stock on each measurement date:

 Years Ended December 31,

  2020  2019

Weighted average expected volatility  55.0% 55.0%

Weighted average expected term (in years)  6.1   6.1  

Weighted average risk-free interest rate  0.57% 2.00%

Expected dividend yield  0% 0%

The following table summarizes stock option activity under the 2013 Plan since December 31, 2018:

 Options  

Weighted-
Average Exercise

Price  

Weighted-Average
Remaining

Contractual 
Term 
(years)

Outstanding at December 31, 2018  3,513,759 $ 1.25  7.9

Granted  1,077,900  7.04   
Exercised  942,297  0.76   
Forfeited  140,148  3.07   

Outstanding at December 31, 2019  3,509,214 $ 3.09  7.8

Granted  2,957,409  6.70   
Exercised  101,632  2.22   
Forfeited  412,654  5.99   

Outstanding at December 31, 2020  5,952,337 $ 4.70  8.0

Exercisable at December 31, 2020  2,086,639 $ 1.91  5.6

Vested or expected to vest at December 31, 2020  5,952,337 $ 4.70  8.0

At December 31, 2020, 633,656 of the Options outstanding are subject to performance-based vesting
criteria described above.

During the year ended December 31, 2020, the Company granted stock options to purchase an aggregate
of 2,957,409 shares of its common stock with a weighted-average grant date fair value of $6.10. The weighted-
average grant date fair value per share excludes 500,044 shares related to grants that currently have no grant date
as the performance objectives have not yet been defined.
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During the year ended December 31, 2019, the Company granted stock options to purchase an aggregate
of 1,077,900 shares of its common stock with a weighted-average grant date fair value of $3.75.

The total intrinsic value of options exercised in the years ended December 31, 2020 and 2019 was
approximately $1.1 million and $7.1 million, respectively.

The Company recognized approximately $3.3 million and $1.1 million in stock-based compensation
expense related to stock options during the years ended December 31, 2020 and 2019, respectively. As of
December 31, 2020 and 2019, there was approximately $15.1 million and $4.8 million, respectively, of total
unrecognized compensation cost related to non-vested stock options. The total unrecognized compensation cost
will be adjusted for future forfeitures as they occur. As of December  31, 2020, the Company expects to
recognize its remaining stock-based compensation expense over a weighted-average period of 3.4 years.

Restricted Stock Sold Through Issuance of Promissory Note

In conjunction with a Partial Recourse Promissory Note issued in October 2019 (See Note 7), the
Company also entered into a Restricted Stock Award Agreement with an executive officer (the “RSA
Agreement”). Pursuant to the RSA Agreement, the Company granted 1,191,872  shares of common stock (the
“Restricted Stock”) at a purchase price of $8.32 per share. The Restricted Stock was purchased by the executive
officer with the proceeds from the Promissory Note. As the underlying Restricted Shares are not allocated to the
recourse and non-recourse portions of the Promissory Note, the entire note is treated as non-recourse and the
shares are treated as options for accounting purposes.

The RSA Agreement contains a Repurchase Option, which causes the shares to be classified as a liability.
The Repurchase Option expires six months after the shares’ respective vesting date, at which point the shares
will be reclassified as equity at the fair value on such date and no further compensation cost is recognized. A
portion of the awards are subject to performance-based vesting conditions based primarily on financial
performance of the Company and a portion are only subject to time and service-based vesting conditions over a
four-year period. The Company will remeasure the fair value of the award at each reporting period until
settlement. The Company measured compensation cost for the shares (in-substance stock options) based on the
fair value on the grant date using a lattice-based option pricing model. The Company recognizes compensation
cost over the requisite service period with an offsetting credit to a share-based liability.

The underlying shares of Restricted Stock are not considered outstanding until the vesting conditions have
been achieved and the Promissory Note has been paid. As of December  31, 2020, 173,815 shares of Restricted
Stock have vested, and none were forfeited.

The Company recognized approximately $2.7 million and $0.4 million in stock-based compensation
expense related to the Restricted Stock during the years ended December 31, 2020 and 2019, respectively. The
expense is presented in the Company’s consolidated statements of operations as general and administrative
expense. As of December 31, 2020, there was approximately $5.7 million of total unrecognized compensation
cost related to the Restricted Stock.

Tender Offer

In connection with the Series B-2 Initial Closing discussed in Note 8, an investor commenced a tender
offer on September 3, 2019 through October 9, 2019 to purchase up to 3,616,930 shares (the “Tender Offer”) of
the then-outstanding shares of common stock and Preferred Stock at an offer price of $16.05 per share. Existing
investors, employees, and advisors of the Company were eligible to participate and tender up to 30% of their
outstanding shares of capital stock upon commencement of the Tender Offer. Shareholders sold a total of
1,370,620 shares of common stock and common stock issuable upon exercise of vested options in the Tender
Offer.
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Management determined there was a compensatory element to the Tender Offer, resulting in the excess of
the purchase price over the fair value of the common shares being considered compensation for employee
services. The Company recorded $10.6 million in stock-based compensation expense during the year ended
December 31, 2019 related to the Tender Offer.

10. FAIR VALUE OF FINANCIAL INSTRUMENTS

Recurring Fair Value Measurements

The following table summarizes information about the Company’s financial assets and liabilities
measured at fair value on a recurring basis and indicates the level of the fair value hierarchy used to determine
such fair values:

 December 31, 2020

  Level 1  Level 2  Level 3  Total

  (in thousands)

Assets             
Money Market funds in Cash and Cash

Equivalents  $ 92,858  $ — $ — $ 92,858
Total Assets  $ 92,858  $ — $ — $ 92,858

             
Liabilities:             

Restricted Stock  $ — $ — $ 3,047 $ 3,047

Warrants   —  —  —  —
Total Liabilities  $ — $ — $ 3,047 $ 3,047

             
   December 31, 2019

   Level 1   Level 2   Level 3   Total

   (in thousands)

Assets             
Money Market funds in Cash and Cash

Equivalents  $ 159,141 $ — $ — $ 159,141
Total Assets  $ 159,141 $ — $ — $ 159,141

             
Liabilities:             

Restricted Stock  $ — $ — $ 350  $ 350

Warrants   —  —  3,922  3,922
Total Liabilities  $ — $ — $ 4,272 $ 4,272

Money market funds were valued by the Company using quoted prices in active markets for similar
securities, which represent a Level 1 measurement within the fair value hierarchy.

The values for the warrant and restricted stock liabilities are based on significant inputs not observable in
the market, which represent Level 3 measurements within the fair value hierarchy.

During the years ended December 31, 2020 and 2019, there were no transfers between Level 1, Level 2,
and Level 3.
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Warrants to Purchase Series B-3 Preferred Stock

On July 5, 2019, in connection with the Initial Closing of the Series B-2 Preferred Stock financing, the
Company issued a Warrant to purchase up to 1,903,647 shares of Series B-3 Preferred Stock at an exercise price
of $11.5913 per share. The Warrants expire 10 years from the date of issuance and are exercisable for Vested
Shares at any time up until the earlier of either the Expiration Date or the occurrence of a Deemed Liquidation
Event.

The Warrants are accounted for as liabilities under ASC 480 because the underlying shares are
contingently redeemable outside of the issuer’s control. The Warrants are considered freestanding financial
instruments as they are separately exercisable and could be separately transferred from the Series B-2 Preferred
Stock in the related financing. Such warrant instruments are initially recorded and valued as a Level 3 liability
and are accounted for at fair value with changes in fair value reported as a component of other income. There
were no changes in the methodology to value the Warrants during 2020.

The following table summarizes the change in fair value, as determined by Level 3 inputs, of the Warrants
for the years ended December 31, 2020 and 2019:

 Warrants

  (in thousands)

Balance at December 31, 2018  $ —  

Issuance of Series B-3 Preferred Stock Warrants   4,063  

Change in fair value   (141)

Balance at December 31, 2019   3,922  

Change in fair value   (3,922)

Balance at December 31, 2020  $ —  

The fair value of the Warrants to purchase shares of the Company’s Series B-3 Preferred Stock at an
exercise price of $11.59 per share, including subsequent remeasurements, was estimated using the Black-Scholes
Option Pricing Model using the following assumptions:

 2019

Fair Value of the underlying Instrument  $ 4.19 – $4.43  

Time to liquidity event (in years)   3.0  

Average volatility rate   55.0%

Risk-free interest rate   1.62%

As of June 30, 2020, Management determined, upon evaluation of performance milestones that the vesting
of the Warrants was not probable. As such, the Warrants were revalued at $0 for the year ended December  31,
2020.

The risk-free interest rate used is the rate for a U.S. Treasury zero coupon issue with a term consistent with
the remaining contractual term of the warrant on the date of measurement. The Company has not paid, and does
not expect to pay, any cash dividends in the foreseeable future. The Company based the expected term
assumption on the actual remaining contractual term of the respective Warrants as of the date of measurement.
The expected volatility is based on historical volatilities from guideline companies, since there is no active
market for the Company’s common stock. The fair value on the date of measurement of the Series B-3 Preferred
Stock, the underlying instrument, was estimated by management with the assistance of a third-party valuation
specialist.

Restricted Stock Awards

In October 2019, the Company granted 1,191,872 shares of common stock (the “Restricted Stock”) at a
purchase price of $8.32 per share that was purchased using the proceeds of a Promissory Note. Such shares are
treated as stock
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options for accounting purposes and classified as a liability. Changes in fair value will be recorded as
compensation cost with a corresponding increase or decrease in the share-based liability. No restricted stock
awards were exercised during the years ended December 31, 2020 and 2019.

The following table summarizes the change in fair value, as determined by Level 3 inputs, of restricted
stock for the years ended December 31, 2020 and 2019:

 
Restricted 

Stock

  (in thousands)

Balance at December 31, 2018  $ —

Issuance of Restricted Stock   350

Change in fair value   —
Balance at December 31, 2019   350

Change relating to vesting at original issuance price   2,098

Change in fair value   599
Balance at December 31, 2020  $ 3,047

The fair value of the Company’s Restricted Stock, including subsequent remeasurements, was estimated
using an option pricing model using the following assumptions:

 Years Ended December 31,

  2020  2019

Fair Value of the underlying Instrument  $ 6.70 – $13.01   $ 8.32  

Exercise Price  $ 9.23 – $9.48   $ 9.23 – $9.34  

Time to liquidity event (in years)   5.6 – 7.1    5.6 – 6.3  

Average volatility rate   55.0%  55.0%

Risk-free interest rate   0.28 – 0.93%  1.69 – 1.72%

The risk-free interest rate used is the rate for a U.S. Treasury zero coupon issue with a term consistent with
the remaining contractual term of the restricted stock on the date of measurement. The Company based the
expected term assumption on the actual remaining contractual term of the respective restricted stock as of the
date of measurement. The expected volatility is based on historical volatilities from guideline companies, since
there is no active market for the Company’s common stock. The exercise price is calculated based on a function
of the purchase price of $8.32 per share multiplied by a compounding interest rate over the expected term
consistent with the repayment term of the Promissory Note. The fair value on the date of measurement of the
common stock, the underlying instrument, was estimated by management with the assistance of a third-party
valuation specialist.

11. INCOME TAXES

During the years ended December 31, 2020 and 2019, the Company recorded no income tax benefits due
to the losses incurred and the uncertainty of future taxable income. For financial reporting purposes, net loss
before income taxes, includes the following components:

 Years Ended December 31,

  2020  2019

  (in thousands)

Domestic  $ (57,683)  $ (49,510)

Foreign   45    —  

Total  $ (57,638)  $ (49,510)

F-24



Table of Contents

BERKSHIRE GREY, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2020 AND 2019

11. INCOME TAXES (cont.)

A reconciliation of the expected income tax (benefit) computed using the federal statutory income tax rate
to the Company’s effective income tax rate is as follows:

 Years Ended December 31,

  2020  2019

Federal statutory rate  21.0%  21.0%

State rate, net of federal benefit  4.1%  4.7%

Change in valuation allowance  (30.0)% (33.6)%

Tax credits generated  5.9%  6.5%

Stock-based compensation  (2.1 )% 1.6%

Warrant revaluation  1.4%  0.1%

Permanent differences  (0.2 )% (0.3 )%

Effective tax rate  0.0%  0.0%

Deferred tax assets and liabilities consist of the following:

 Years Ended December 31,

  2020  2019

  (in thousands)

Federal and state net operating carryforwards  $ 36,988   $ 23,277  

Research and development and other credits   8,000    4,658  

Stock-based compensation   240    233  

Deferred revenue   228    95  

Other   1,262    1,166  

Gross deferred tax assets   46,718    29,429  

Valuation allowance   (46,722)   (29,429)

Net deferred tax assets  $ (4)  $ —  

Realization of deferred tax assets is dependent upon the generation of future taxable income. As required
by ASC 740 Income Taxes, the Company evaluated the positive and negative evidence bearing upon its ability to
realize the deferred tax assets as of December 31, 2020 and 2019. As the Company has incurred tax losses from
inception, the Company determined that it was more likely than not that the Company would not realize the
benefits of federal and state net deferred tax assets. Accordingly, a full valuation allowance was established
against the net deferred tax assets as of December 31, 2020 and 2019.

As of December 31, 2020 and 2019, the Company had federal net operating loss carryforwards of
$143.2 million and $89.1 million, respectively, which may be available to reduce future taxable income. The
carryforwards generated in 2018 and prior expire at various dates through 2038. The $126.3 million in
carryforwards generated from 2019 onwards do not expire. As of December 31, 2020 and 2019, the Company
had state net operating loss carryforwards of $105.8 million and $69.6 million, respectively, which may be
available to reduce future taxable income. These carryforwards expire at various dates through 2040. In
addition, the Company had federal and state research and development tax credit carryforwards of $8.6 million
available to reduce future tax liabilities, which will expire at various dates through 2035.

Utilization of the Company’s net operating loss (“NOL”) carryforwards and research and development
(“R&D”) tax credit carryforwards may be subject to a substantial annual limitation due to ownership change
limitations that have occurred previously or that could occur in the future in accordance with Section 382 of the
Internal Revenue Code of 1986 (“Section 382”) as well as similar state provisions. These ownership changes
may limit the amount of NOL and R&D tax credit carryforwards that can be utilized annually to offset future
taxable income and taxes, respectively. In general, an ownership changes as defined by Section 382 results from
transactions increasing the ownership of certain shareholders or public groups in the stock of a corporation by
more than 50% over a three-year
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period. The Company has not conducted a study to assess whether a change of control has occurred or whether
there have been multiple changes of control since inception due to significant complexity with such a study. If
the Company has experienced a change of control, as defined by Section 382, at any time since inception,
utilization of the NOL carryforwards or R&D tax credit carryforwards would be subject to an annual limitation
under Section 382, which is determined by first multiplying the value of the Company’s stock at the time of the
ownership change by the applicable long-term tax-exempt rate, and then could be subject to additional
adjustments, as required. Any limitation may result in expiration of a portion of the NOL carryforwards or R&D
tax credit carryforwards before utilization.

The Company operates within multiple taxing jurisdictions and is required to file tax returns in those
jurisdictions. Since the Company is in a loss carryforward position, the Company is generally subject to
examination by the U.S. federal, state, and local income tax authorities for all tax years in which a loss
carryforward is available. The Company is currently not under examination by the Internal Revenue Service or
any other jurisdiction for any tax years. The Company has not recorded any interest or penalties on any
unrecognized tax benefits since inception. The Company does not believe material uncertain tax positions have
arisen to date.

12. SEGMENT INFORMATION

In its operation of the business, management, including our chief operating decision maker, who is also
our Chief Executive Officer, reviews the business as one segment. The Company currently ships its products to
markets in the United States and Japan. Product sales attributed to a country are based on the location of the
customer to whom the products are being sold. Long-lived assets are primarily held in the United States.

Product sales by country are as follows:

 Years Ended December 31,

  2020  2019

  (in thousands)

United States  $ 25,020  $ 3,193

Japan   9,815  4,779
Total Revenue  $ 34,835  $ 7,972

13. COMMITMENTS AND CONTINGENCIES

The Company has various non-cancellable operating leases for facilities that expire at various dates
through 2031.

In September 2016, the Company executed a lease agreement for office space in Lexington,
Massachusetts. The lease has an initial term of approximately five years with the option to extend the term for
one additional five-year term. In December 2018, the Company executed the First Amendment to expand the
premises. In addition to rent, the lease requires the Company to pay additional amounts for taxes, insurance,
maintenance and other operating expenses.

In February 2018, the Company executed a sublease agreement for additional office space in Lexington,
Massachusetts. The sublease has a term of approximately three years.

In August 2019, the Company executed a lease agreement for office and warehouse space in Sharpsburg,
Pennsylvania. The lease has an initial term of approximately five years and three months with an option to
extend the term for one additional five-year term. In addition to rent, the lease requires the Company to pay
additional amounts for taxes, insurance, maintenance, and other operating expenses.

In February 2020, the Company executed a lease for its headquarters in Bedford, Massachusetts. The
original 11-year lease for approximately 70,748 square feet of combined office and laboratory space is set to
expire in 2031, with two options to extend the term for additional periods of five years each. The landlord agreed
to provide the Company a construction allowance of up to $1.4 million to be applied toward the aggregate work
completed on the
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total space. The Company provided an approximate $1.0 million cash-collateralized irrevocable standby letter of
credit as security for the Company’s obligations under the lease. The Company will also be required to pay its
proportionate share of certain operating costs and property taxes applicable to the leased premises.

Rental expense was approximately $2.0 million and $1.3 million for the years ended December 31, 2020
and 2019, respectively.

As of December 31, 2020, future minimum rental commitments for operating leases with non-cancellable
terms in excess of one year were as follows:

 
Operating 

Leases

Years Ending December 31,  (in thousands)

2021  $ 2,020

2022   1,601

2023   1,462

2024   1,504

2025   1,473

Thereafter   7,079
  $ 15,139

14. SUBSEQUENT EVENTS

On February 23, 2021 the Company entered into an Agreement and Plan of Merger (the, “Merger
Agreement”) with Revolution Acceleration Acquisition Corp (“RAAC”) to affect a business combination
between RAAC and the Company with the Company surviving the merger as a wholly owned subsidiary of
RAAC. At the effective time of the Merger, each share of Berkshire Grey Convertible Preferred Stock and each
share of Berkshire Grey Common Stock will be converted into the right to receive such number of shares of
RAAC’s Class A Common Stock as defined in the Merger Agreement. The aggregate consideration for the
transaction payable to Berkshire Grey existing shareholders is capped at $2.25 billion. The consummation of the
proposed transaction is subject to the receipt of the requisite approval of the stockholders of RAAC and
Berkshire Grey and fulfillment of certain other closing conditions.

On February 23, 2021 in conjunction with the Merger Agreement, the Company entered into a Warrant
Termination Agreement (the “Warrant Termination”) with the Warrant holder (see Note 8). Pursuant to the terms
of the Merger Agreement, the Warrant is to be surrendered, terminated and cancelled immediately prior to, and
contingent upon, the completion of the business combination.

On February 23, 2021 the Company entered into a Stock Repurchase Agreement with an executive officer.
In the Stock Repurchase Agreement, the Company’s Board of Directors authorized the repurchase of a sufficient
number of vested shares of common stock from the executive officer, at a per share price equal to the per share
price in the Merger Agreement. The sale and repurchase will repay in full all of the outstanding principal and
accrued interest under the Promissory Note (see Note 7) and is contingent upon the completion of the business
combination.

The Company evaluated its December 31, 2020 and 2019 consolidated financial statements for subsequent
events through March 19, 2021 which represents the date the consolidated financial statements were available to
be issued.
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  REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and the Board of Directors of
Revolution Acceleration Acquisition Corp

Opinion on the Financial Statements

We have audited the accompanying balance sheet of Revolution Acceleration Acquisition Corp (formerly
known as Acceleration Acquisition Corporation) (the “Company”) as of December  31, 2020, the related
statements of operations, changes in stockholders’ equity and cash flows for the period from September 10, 2020
(inception) through December 31, 2020, and the related notes (collectively referred to as the “financial
statements”). In our opinion, the financial statements present fairly, in all material respects, the financial position
of the Company as of December 31, 2020, and the results of its operations and its cash flows for the period from
September 10, 2020 (inception) through December 31, 2020, in conformity with accounting principles generally
accepted in the United States of America.

Restatement of the 2020 Financial Statements

As discussed in Note 2 to the financial statements, the accompanying financial statements as of December
31, 2020 and for the period from September 10, 2020 (inception) through December 31, 2020, have been
restated.

Explanatory Paragraph — Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a
going concern. As more fully described in Note 1 to the financial statements, the Company’s business plan is
dependent on the completion of a business combination and the Company’s cash and working capital as of
December 31, 2020 are not sufficient to complete its planned activities for a reasonable period of time, which is
considered to be one year from the issuance date of the financial statements. These conditions raise substantial
doubt about the Company’s ability to continue as a going concern. Management’s plans in regard to these
matters are also described in Note 1. The financial statements do not include any adjustments that might result
from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on the Company’s financial statements based on our audit. We are a public accounting firm
registered with the Public Company Accounting Oversight Board (United States) (the “PCAOB”) and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and
the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement, whether due to error or fraud. The Company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. As part of our audit, we are required
to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an
opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express
no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audit also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the financial statements. We believe that our audit
provides a reasonable basis for our opinion.

/s/ Marcum LLP

Marcum LLP

We have served as the Company’s auditor since 2020.

New York, NY
March 17, 2021, except for the effects of the restatement discussed in Note 2 and the subsequent events
discussed in Note 12B as to which the date is May 12, 2021.

F-28



Table of Contents

  REVOLUTION ACCELERATION ACQUISITION CORP
BALANCE SHEET

DECEMBER 31, 2020 (As Restated)

ASSETS     

Current Assets     

Cash and cash equivalents  $ 780,292  

Prepaid expenses   747,842  

Total Current Assets   1,528,134  
     

Cash and marketable securities held in Trust Account   287,491,254  

TOTAL ASSETS  $ 289,019,388  

     

LIABILITIES AND STOCKHOLDERS’ EQUITY     

Current liabilities – accrued expenses  $ 106,477  

Warrant liability   22,862,501  

Deferred underwriting payable   10,062,500  

Total Liabilities   33,031,478  

     

Commitments     
     

Class A common stock subject to possible redemption 25,098,791 shares at redemption value   250,987,908  
     

Stockholders’ Equity     
Preferred stock, $0.0001 par value; 1,000,000 shares authorized; no shares issued and

outstanding   —  
Class A common stock, $0.0001 par value; 75,000,000 shares authorized; 3,651,209 issued

and outstanding (excluding 25,098,791 shares subject to possible redemption)   365  
Class B common stock, $0.0001 par value; 10,000,000 shares authorized; 3,833,333 shares

issued and outstanding   383  
Class C common stock, $0.0001 par value; 15,000,000 shares authorized; 5,750,000 shares

issued and outstanding   575  

Additional paid-in capital   6,650,386  

Accumulated deficit   (1,651,707)

Total Stockholders’ Equity   5,000,002  

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY  $ 289,019,388  

The accompanying notes are an integral part of the financial statements.
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(As Restated)

Formation and operating costs  $ 172,935  

Loss from operations   (172,935)
     

Other income (expense):     

Interest income – bank   6  

Interest earned on marketable securities held in Trust Account   7,721  

Change in fair value of warrant liability   (590,001)

Transaction costs   (828,364)

Compensation expense   (51,667)

Unrealized loss on marketable securities held in Trust Account   (16,467)

Other expense, net   (1,478,772)

Net loss  $ (1,651,707)

     
Basic and diluted weighted average shares outstanding, Common stock subject to possible

redemption   25,175,858  

Basic and diluted net loss per share, Common stock subject to possible redemption  $ 0.00  

Basic and diluted weighted average shares outstanding, Non-redeemable common stock   9,280,127  

Basic and diluted net loss per share, Non-redeemable common stock  $ (0.18)

The accompanying notes are an integral part of the financial statements.
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(As Restated)

 Class A 
Common Stock  Class B 

Common Stock  Class C 
Common Stock  Additional 

Paid-in 
Capital  Accumulated 

Deficit  
Total 

Stockholders’
Equity  Shares  Amount  Shares  Amount Shares  Amount 

Balance –
September 10,
2020
(Inception)  —   $ —   —   $ —   — $ — $ —   $ —   $ —  

Issuance of
Class B
common stock 
to Sponsor  —    —   8,625,000    862   —  —  24,138    —    25,000  

Cancellation of
Class B
common stock  —    —   (4,791,667)   (479)  —  —  479    —    —  

Issuance of
Class C
common stock 
to Sponsor  —    —   —    —   5,750,000  575   (575)   —    —  

Sale of
28,750,000
Units, net of
underwriting
discounts  28,750,000    2,875   —    —   —  —  257,611,742    —    257,614,617  

Class A common
stock subject to
possible
redemption  (25,098,791)   (2,510)  —    —   —  —  (250,985,398)   —    (250,987,908)

Net loss  —    —   —    —   —  —  —    (1,651,707)   (1,651,707 )
Balance –

December 31,
2020  3,651,209   $ 365   3,833,333   $ 383   5,750,000 $ 575  $ 6,650,386   $ (1,651,707)  $ 5,000,002  

The accompanying notes are an integral part of the financial statements.
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STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM SEPTEMBER 10, 2020 (INCEPTION) THROUGH DECEMBER 31, 2020 

(As Restated)

Cash Flows from Operating Activities:     

Net loss  $ (1,651,707)

Adjustments to reconcile net loss to net cash used in operating activities:     

Interest earned on marketable securities held in Trust Account   (7,721)

Change in fair value of warrant liability   590,001  

Transaction costs   828,364  

Compensation expense   51,667  

Unrealized loss on marketable securities held in Trust Account   16,467  

Changes in operating assets and liabilities:     

Prepaid expenses   (747,842)

Accrued expenses   106,477  

Net cash used in operating activities   (814,294)

     

Cash Flows from Investing Activities:     

Investment of cash in Trust Account   (287,500,000)

Net cash used in investing activities   (287,500,000)

     

Cash Flows from Financing Activities:     

Proceeds from sale of Units, net of underwriting discounts paid   281,750,000  

Proceeds from sale of Private Placement Warrants   7,750,000  

Proceeds from promissory note – related party   88,686  

Repayment of promissory note – related party   (88,686)
Payment of offering costs   (405,414)

Net cash provided by financing activities   289,094,586  

     

Net Change in Cash and Cash Equivalents   780,292  

Cash and Cash Equivalents – Beginning of period   —  

Cash and Cash Equivalents – End of period  $ 780,292  

     

Non-Cash investing and financing activities:     

Initial classification of Class A common stock subject to possible redemption  $ 251,758,580  

Change in value of Class A common stock subject to possible redemption  $ (770,672)

Deferred underwriting fee payable  $ 10,062,500  

Initial classification of warrant liability  $ 22,272,500  

Offering costs by the Sponsor in exchange for the issuance of Class B common stock  $ 25,000  

Issuance of Class C common stock to Sponsor  $ 575  

The accompanying notes are an integral part of the financial statements.
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  REVOLUTION ACCELERATION ACQUISITION CORP
NOTES TO FINANCIAL STATEMENTS

NOTE 1. DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

Revolution Acceleration Acquisition Corp (formerly known as Acceleration Acquisition Corporation) (the
“Company”) is a blank check company incorporated in Delaware on September 10, 2020. The Company was
formed for the purpose of effectuating a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or other similar business combination with one or more businesses (the “Business Combination”).

The Company has one subsidiary, Pickup Merger Corp, a direct, wholly-owned subsidiary of the Company
incorporated in Delaware on February 19, 2021 (“Merger Sub”) (see Note 12).

As of December 31, 2020, the Company had not yet commenced any operations. All activity for the period
from September 10, 2020 (inception) through December 31, 2020 relates to the Company’s formation and the
initial public offering (the “Initial Public Offering”), which is described below, identifying a target company for
a Business Combination and activities in connection with the proposed acquisition of Berkshire Grey, Inc., a
Delaware corporation (“BG”) (see Note 12).

The registration statement for the Company’s Initial Public Offering was declared effective on December
7, 2020. On December 10, 2020, the Company consummated the Initial Public Offering of 28,750,000 units (the
“Units” and, with respect to the shares of Class A common stock included in the Units sold, the “Public Shares”),
which includes the full exercise by the underwriter of its over-allotment option in the amount of 3,750,000 Units,
at $10.00 per Unit, generating gross proceeds of $287,500,000, which is described in Note 4.

Simultaneously with the closing of the Initial Public Offering, the Company consummated the sale of
5,166,667 warrants (each, a “Private Placement Warrant” and, collectively, the “Private Placement Warrants”) at
a price of $1.50 per Private Placement Warrant in a private placement to RAAC Management LLC (the
“Sponsor”), generating gross proceeds of $7,750,000, which is described in Note 5.

Transaction costs amounted to $16,242,914, consisting of $5,750,000 of underwriting fees, $10,062,500 of
deferred underwriting fees and $430,414 of other offering costs.

Following the closing of the Initial Public Offering on December 10, 2020, an amount of $287,500,000
($10.00 per Unit) from the net proceeds of the sale of the Units in the Initial Public Offering and the sale of the
Private Placement Warrants was placed in a trust account (the “Trust Account”), and invested in U.S.
government securities, within the meaning set forth in Section 2(a)(16) of the Investment Company Act, with a
maturity of 185 days or less, or in any open-ended investment company that holds itself out as a money market
fund meeting the conditions of Rule 2a-7 of the Investment Company Act of 1940, as amended (the “Investment
Company Act”), as determined by the Company, until the earlier of: (i) the consummation of a Business
Combination or (ii) the distribution of the funds in the Trust Account to the Company’s stockholders, as
described below.

The Company’s management has broad discretion with respect to the specific application of the net
proceeds of the Initial Public Offering and the sale of the Private Placement Warrants, although substantially all
of the net proceeds are intended to be applied generally toward consummating a Business Combination.
NASDAQ rules provide that the Business Combination must be with one or more target businesses that together
have a fair market value equal to at least 80% of the balance in the Trust Account (less any deferred underwriting
commissions and taxes payable on interest earned on the Trust Account) at the time of the signing of a definitive
agreement to enter a Business Combination. The Company will only complete a Business Combination if the
post-Business Combination company owns or acquires 50% or more of the outstanding voting securities of the
target or otherwise acquires a controlling interest in the target sufficient for it not to be required to register as an
investment company under the Investment Company Act. There is no assurance that the Company will be able
to successfully effect a Business Combination.

The Company will provide its holders of the outstanding Public Shares (the “public stockholders”) with
the opportunity to redeem all or a portion of their Public Shares upon the completion of a Business Combination
either (i) in connection with a stockholder meeting called to approve the Business Combination or (ii) by means
of a tender offer. In connection with a proposed Business Combination, the Company may seek stockholder
approval of a
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Business Combination at a meeting called for such purpose at which stockholders may seek to redeem their
shares, regardless of whether they vote for or against a Business Combination. The Company will proceed with a
Business Combination only if the Company has net tangible assets of at least $5,000,001 either immediately
prior to or upon such consummation of a Business Combination and, if the Company seeks stockholder approval,
a majority of the outstanding shares voted are voted in favor of the Business Combination.

If the Company seeks stockholder approval of a Business Combination and it does not conduct
redemptions pursuant to the tender offer rules, the Company’s Amended and Restated Certificate of
Incorporation provides that, a public stockholder, together with any affiliate of such stockholder or any other
person with whom such stockholder is acting in concert or as a “group” (as defined under Section 13 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)), will be restricted from seeking redemption
rights with respect to 15% or more of the Public Shares without the Company’s prior written consent.

The public stockholders will be entitled to redeem their shares for a pro rata portion of the amount then in
the Trust Account (initially $10.00 per share, plus any pro rata interest earned on the funds held in the Trust
Account and not previously released to the Company to pay its tax obligations). The per-share amount to be
distributed to stockholders who redeem their shares will not be reduced by the deferred underwriting
commissions the Company will pay to the underwriter (as discussed in Note 7). There will be no redemption
rights upon the completion of a Business Combination with respect to the Company’s warrants.

If a stockholder vote is not required and the Company does not decide to hold a stockholder vote for
business or other legal reasons, the Company will, pursuant to its Amended and Restated Certificate of
Incorporation, offer such redemption pursuant to the tender offer rules of the Securities and Exchange
Commission (the “SEC”), and file tender offer documents containing substantially the same information as
would be included in a proxy statement with the SEC prior to completing a Business Combination.

The Company’s Sponsor has agreed (a) to vote its Founder Shares (as defined in Note 6), alignment shares
(as defined in Note 6) and any Public Shares purchased during or after the Initial Public Offering in favor of a
Business Combination, (b) not to propose an amendment to the Company’s Amended and Restated Certificate of
Incorporation with respect to the Company’s pre-Business Combination activities prior to the consummation of a
Business Combination unless the Company provides dissenting public stockholders with the opportunity to
redeem their Public Shares in conjunction with any such amendment; (c) not to redeem any shares (including the
Founder Shares and alignment shares) and Private Placement Warrants (including underlying securities) into the
right to receive cash from the Trust Account in connection with a stockholder vote to approve a Business
Combination (or to sell any shares in a tender offer in connection with a Business Combination if the Company
does not seek stockholder approval in connection therewith) or a vote to amend the provisions of the Amended
and Restated Certificate of Incorporation relating to stockholders’ rights of pre-Business Combination activity
and (d) that the Founder Shares, alignment shares and Private Placement Warrants (including underlying
securities) shall not participate in any liquidating distributions upon winding up if a Business Combination is not
consummated. However, the Sponsor will be entitled to liquidating distributions from the Trust Account with
respect to any Public Shares purchased during or after the Initial Public Offering if the Company fails to
complete its Business Combination.

If the Company is unable to complete a Business Combination by December 10, 2022 (the “Combination
Period”), the Company will (i) cease all operations except for the purpose of winding up, (ii) as promptly as
reasonably possible but no more than ten business days thereafter, redeem the public shares, at a per-share price,
payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest earned on
the funds held in the Trust Account and not previously released to us to pay taxes (less up to $100,000 of interest
to pay dissolution expenses), divided by the number of then outstanding public shares, which redemption will
completely extinguish public stockholders’ rights as stockholders (including the right to receive further
liquidation distributions, if any), subject to applicable law, and (iii) as promptly as reasonably possible following
such redemption, subject to the approval of the remaining stockholders and the Company’s board of directors,
proceed to commence a voluntary
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liquidation and thereby a formal dissolution of the Company, subject in each case to its obligations under
Delaware law to provide for claims of creditors and the requirements of applicable law. The underwriter has
agreed to waive its rights to the deferred underwriting commission held in the Trust Account in the event the
Company does not complete a Business Combination within the Combination Period and, in such event, such
amounts will be included with the funds held in the Trust Account that will be available to fund the redemption
of the Public Shares. In the event of such distribution, it is possible that the per share value of the assets
remaining available for distribution will be less than the Initial Public Offering price per Unit ($10.00).

The Sponsor has agreed that it will be liable to the Company if and to the extent any claims by a third
party for services rendered or products sold to the Company, or a prospective target business with which the
Company has entered into a written letter of intent, confidentiality or similar agreement or Business Combination
agreement, reduce the amount of funds in the Trust Account to below the lesser of (i) $10.00 per Public Share
and (ii) the actual amount per Public Share held in the Trust Account as of the day of liquidation of the Trust
Account, if less than $10.00 per share due to reductions in the value of the trust assets, less taxes payable,
provided that such liability will not apply to any claims by a third party or prospective target business who
executed a waiver of any and all rights to monies held in the Trust Account (whether or not such waiver is
enforceable) nor will it apply to any claims under the Company’s indemnity of the underwriter of the Initial
Public Offering against certain liabilities, including liabilities under the Securities Act of 1933, as amended (the
“Securities Act”). However, the Company has not asked the Sponsor to reserve for such indemnification
obligations, nor has the Company independently verified whether the Sponsor has sufficient funds to satisfy its
indemnity obligations and believe that the Sponsor’s only assets are securities of the Company. Therefore, the
Company cannot assure its stockholders that the Sponsor would be able to satisfy those obligations. None of the
Company’s officers or directors will indemnify the Company for claims by third parties including, without
limitation, claims by vendors and prospective target businesses. The Company will seek to reduce the possibility
that the Sponsor will have to indemnify the Trust Account due to claims of creditors by endeavoring to have all
vendors, service providers (other than the Company’s independent auditors), prospective target businesses or
other entities with which the Company does business, execute agreements with the Company waiving any right,
title, interest or claim of any kind in or to monies held in the Trust Account.

Going Concern

As of December 31, 2020, the Company had $780,292 in its operating bank accounts, $287,491,254 in
securities held in the Trust Account to be used for a Business Combination or to repurchase or redeem its
common stock in connection therewith and working capital of $1,445,281, which excludes $23,624 of franchise
taxes. As of December 31, 2020, no amount on deposit in the Trust Account represented interest income, which
would be available to pay the Company’s tax obligations.

Until the consummation of a Business Combination, the Company will be using the funds not held in the
Trust Account for identifying and evaluating prospective acquisition candidates, performing due diligence on
prospective target businesses, paying for travel expenditures, selecting the target business to acquire, and
structuring, negotiating and consummating the Business Combination.

The Company will need to raise additional capital through loans or additional investments from its
Sponsor, stockholders, officers, directors, or third parties. The Company’s officers, directors and Sponsor may,
but are not obligated to, loan the Company funds, from time to time or at any time, in whatever amount they
deem reasonable in their sole discretion, to meet the Company’s working capital needs. Accordingly, the
Company may not be able to obtain additional financing. If the Company is unable to raise additional capital, it
may be required to take additional measures to conserve liquidity, which could include, but not necessarily be
limited to, curtailing operations, suspending the pursuit of a potential transaction, and reducing overhead
expenses. The Company cannot provide any assurance that new financing will be available to it on commercially
acceptable terms, if at all. These conditions raise substantial
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doubt about the Company’s ability to continue as a going concern through March 17, 2022. These financial
statements do not include any adjustments relating to the recovery of the recorded assets or the classification of
the liabilities that might be necessary should the Company be unable to continue as a going concern.

Risks and Uncertainties

Management continues to evaluate the impact of the COVID-19 pandemic and has concluded that while it
is reasonably possible that the virus could have a negative effect on the Company’s financial position, results of
its operations and/or search for a target company, the specific impact is not readily determinable as of the date of
these financial statements. The financial statements do not include any adjustments that might result from the
outcome of this uncertainty.

NOTE 2. RESTATEMENT OF PREVIOUSLY ISSUED FINANCIAL STATEMENTS

The Company previously accounted for its outstanding Public Warrants (as defined in Note 4) and Private
Placement Warrants issued in connection with its Initial Public Offering as components of equity instead of as
derivative liabilities. The warrant agreement governing the warrants includes a provision that provides for
potential changes to the settlement amounts dependent upon the characteristics of the holder of the warrant. In
addition, the warrant agreement includes a provision that in the event of a tender or exchange offer made to and
accepted by holders of more than 50% of the outstanding shares of a single class of common shares, all holders
of the warrants would be entitled to receive cash for their warrants (the “tender offer provision”).

Upon review of the “Staff Statement on Accounting and Reporting Considerations for Warrants Issued by
Special Purpose Acquisition Companies (‘SPACs’)” released by the SEC staff on April 12, 2021, the Company’s
management evaluated the warrants under Accounting Standards Codification (“ASC”) Subtopic 815-40,
Contracts in Entity’s Own Equity. ASC Section 815 -40-15 addresses equity versus liability treatment and
classification of equity-linked financial instruments, including warrants, and states that a warrant may be
classified as a component of equity only if, among other things, the warrant is indexed to the issuer’s common
stock. Under ASC Section 815-40-15, a warrant is not indexed to the issuer’s common stock if the terms of the
warrant require an adjustment to the exercise price upon a specified event and that event is not an input to the
fair value of the warrant. Based on management’s evaluation, the Company’s audit committee, in consultation
with management and after discussion with the Company’s independent registered public accounting firm,
concluded that the Company’s Private Placement Warrants are not indexed to the Company’s common shares in
the manner contemplated by ASC Section 815-40-15 because the holder of the instrument is not an input into the
pricing of a fixed-for-fixed option on equity shares. In addition, based on management’s evaluation, the
Company’s audit committee, in consultation with management and after discussion with the Company’s
independent registered public accounting firm, concluded the tender offer provision included in the warrant
agreement fails the “classified in shareholders’ equity” criteria as contemplated by ASC Section 815-40-25.

As a result of the above, the Company should have classified the warrants as derivative liabilities in its
previously issued financial statements. Under this accounting treatment, the Company is required to measure the
fair value of the warrants at the end of each reporting period and recognize changes in the fair value from the
prior period in the Company’s operating results for the current period.
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The Company’s accounting for the warrants as components of equity instead of as derivative liabilities did
not have any effect on the Company’s previously reported operating expenses, cash flows or cash.

 
As Previously 

Reported  Adjustments  As Restated

Balance sheet as of December 10, 2020 (audited)             

Total Liabilities  $ 10,374,560   $ 22,272,500   $ 32,647,060  

Warrant Liability   —    22,272,500    22,272,500  

Class A Common Stock Subject to Possible Redemption   274,031,080    (22,272,500)   251,758,580  

Class A Common Stock   135    222    357  

Additional Paid-in Capital   4,999,913    879,809    5,879,722  

Accumulated Deficit   (999)   (880,031)   (881,030)

Total Stockholders’ Equity   5,000,007    —    5,000,007  

Number of Class A common shares subject to redemption   27,403,108    (2,227,250)   25,175,858  
             

Balance sheet as of December 31, 2020 (audited)             

Total Liabilities  $ 10,168,977   $ 22,862,501   $ 33,031,478  

Warrant Liability   —    22,862,501    22,862,501  

Class A Common Stock Subject to Possible Redemption   273,850,409    (22,862,501)   250,987,908  

Class A Common Stock   136    229    365  

Additional Paid-in Capital   5,180,583    1,469,803    6,650,386  

Accumulated Deficit   (181,675)   (1,470,032)   (1,651,707)

Total Stockholders’ Equity   5,000,002    —    5,000,002  

Number of Class A common shares subject to redemption   27,385,874    (2,287,083)   25,098,791  
             
Period from September 10, 2020 (inception) to

December 31, 2020 (audited)             

Net loss  $ (181,675)  $ (1,470,032)  $ (1,651,707)
Weighted average shares outstanding, common stock

subject to possible redemption   27,403,108    (2,227,250)   25,175,858  
Basic and diluted net earnings per share, common stock

subject to possible redemption   0.00    —    0.00  
Weighted average shares outstanding, non-redeemable

common stock   8,843,003    437,124    9,280,127  
Basic and diluted net loss per share, non-redeemable

common stock   (0.02)   (0.16)   (0.18)
             
Cash Flow Statement for the Period from September

10, 2020 (inception) to December 31, 2020 (audited)             

Net loss  $ (181,675)  $ (1,470,032)  $ (1,651,707)

Allocation of initial public offering costs   —    828,064    828,064  

Change in fair value of warrant liability   —    590,001    590,001  

Compensation expense   —    51,667    51,667  

Initial classification of warrant liability   —    22,272,500    22,272,500  
Initial classification of common stock subject to possible

redemption   274,031,080    (22,272,500)   251,758,580  
Change in value of common stock subject to possible

redemption   (180,671)   (590,001)   (770,672)
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Basis of Presentation

The accompanying financial statements are presented in conformity with accounting principles generally
accepted in the United States of America (“GAAP”) and pursuant to the rules and regulations of the SEC.

Emerging Growth Company

The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as
modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), and it may take advantage of
certain exemptions from various reporting requirements that are applicable to other public companies that are
not emerging growth companies including, but not limited to, not being required to comply with the independent
registered public accounting firm attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002
(“Sarbanes-Oxley Act”), reduced disclosure obligations regarding executive compensation in its periodic reports
and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on
executive compensation and stockholder approval of any golden parachute payments not previously approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have not
had a Securities Act registration statement declared effective or do not have a class of securities registered under
the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act
provides that a company can elect to opt out of the extended transition period and comply with the requirements
that apply to non-emerging growth companies but any such election to opt out is irrevocable. The Company has
elected not to opt out of such extended transition period which means that when a standard is issued or revised
and it has different application dates for public or private companies, the Company, as an emerging growth
company, can adopt the new or revised standard at the time private companies adopt the new or revised standard.
This may make comparison of the Company’s financial statement with another public company which is neither
an emerging growth company nor an emerging growth company which has opted out of using the extended
transition period difficult or impossible because of the potential differences in accounting standards used.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires the Company’s management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period.

Making estimates requires management to exercise significant judgment. It is at least reasonably possible
that the estimate of the effect of a condition, situation or set of circumstances that existed at the date of the
financial statements, which management considered in formulating its estimate, could change in the near term
due to one or more future confirming events. Accordingly, the actual results could differ significantly from those
estimates.

Cash and Cash Equivalents

The Company considers all short-term investments with an original maturity of three months or less when
purchased to be cash equivalents. The Company did not have any cash equivalents as of December 31, 2020.

Cash and Marketable Securities Held in Trust Account

At December 31, 2020, substantially all of the assets held in the Trust Account were held in U.S. Treasury
Bills.
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Warrant Liability

The Company accounts for warrants as either equity-classified or liability-classified instruments based on
an assessment of the warrant’s specific terms and applicable authoritative guidance in Financial Accounting
Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 480, Distinguishing Liabilities from
Equity (“ASC 480”) and ASC 815, Derivatives and Hedging (“ASC 815”). The assessment considers whether
the warrants are freestanding financial instruments pursuant to ASC 480, meet the definition of a liability
pursuant to ASC 480, and whether the warrants meet all of the requirements for equity classification under ASC
815, including whether the warrants are indexed to the Company’s own common shares and whether the warrant
holders could potentially require “net cash settlement” in a circumstance outside of the Company’s control,
among other conditions for equity classification. This assessment, which requires the use of professional
judgment, is conducted at the time of warrant issuance and as of each subsequent quarterly period end date while
the warrants are outstanding.

For issued or modified warrants that meet all of the criteria for equity classification, the warrants are
required to be recorded as a component of additional paid-in capital at the time of issuance. For issued or
modified warrants that do not meet all the criteria for equity classification, the warrants are required to be
recorded at their initial fair value on the date of issuance, and each balance sheet date thereafter. Changes in the
estimated fair value of the warrants are recognized as a non-cash gain or loss on the statements of operations.

Class A Common Stock Subject to Possible Redemption

The Company accounts for its Class A common stock subject to possible redemption in accordance with
the guidance in Accounting Standards Codification (“ASC”) Topic 480 “Distinguishing Liabilities from
Equity.” Class A common stock subject to mandatory redemption is classified as a liability instrument and is
measured at fair value. Conditionally redeemable common stock (including common stock that features
redemption rights that is either within the control of the holder or subject to redemption upon the occurrence of
uncertain events not solely within the Company’s control) is classified as temporary equity. At all other times,
common stock is classified as stockholders’ equity. The Company’s Class A common stock features certain
redemption rights that are considered to be outside of the Company’s control and subject to occurrence of
uncertain future events. Accordingly, Class A common stock subject to possible redemption is presented at
redemption value as temporary equity, outside of the stockholders’ equity section of the Company’s balance
sheet.

Income Taxes

The Company complies with the accounting and reporting requirements of ASC Topic 740, “Income
Taxes,” which requires an asset and liability approach to financial accounting and reporting for income taxes.
Deferred income tax assets and liabilities are computed for differences between the financial statement and tax
bases of assets and liabilities that will result in future taxable or deductible amounts, based on enacted tax laws
and rates applicable to the periods in which the differences are expected to affect taxable income. Valuation
allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be realized.

ASC Topic 740 prescribes a recognition threshold and a measurement attribute for the financial statement
recognition and measurement of tax positions taken or expected to be taken in a tax return. For those benefits to
be recognized, a tax position must be more-likely-than-not to be sustained upon examination by taxing
authorities. The Company recognizes accrued interest and penalties related to unrecognized tax benefits, if any,
as income tax expense. There were no unrecognized tax benefits and no amounts accrued for interest and
penalties as of September 30, 2020. The Company is currently not aware of any issues under review that could
result in significant payments, accruals or material deviation from its position. The Company is subject to
income tax examinations by major taxing authorities since inception.
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The Company may be subject to potential examination by federal, state and city taxing authorities in the
areas of income taxes. These potential examinations may include questioning the timing and amount of
deductions, the nexus of income among various tax jurisdictions and compliance with federal, state and city tax
laws. The Company’s management does not expect that the total amount of unrecognized tax benefits will
materially change over the next twelve months.

On March 27, 2020, President Trump signed the Coronavirus Aid, Relief, and Economic Security
“CARES” Act into law. The CARES Act includes several significant business tax provisions that, among other
things, would eliminate the taxable income limit for certain net operating losses (“NOL”) and allow businesses
to carry back NOLs arising in 2018, 2019 and 2020 to the five prior years, suspend the excess business loss
rules, accelerate refunds of previously generated corporate alternative minimum tax credits, generally loosen the
business interest limitation under IRC section 163(j) from 30 percent to 50 percent among other technical
corrections included in the Tax Cuts and Jobs Act tax provisions. The Company does not believe that the
CARES Act will have a significant impact on Company’s financial position or statement of operations.

Net Loss Per Share

Net loss per share is computed by dividing net loss by the weighted-average number of shares of common
stock outstanding during the period. The Company has not considered the effect of the warrants sold in the
Public Offering and Private Placement to purchase an aggregate of 14,750,000 shares in the calculation of diluted
loss per share, since the exercise of the warrants are contingent upon the occurrence of future events and the
inclusion of such warrants would be anti-dilutive.

The Company’s statement of operations includes a presentation of loss per share for common stock subject
to possible redemption in a manner similar to the two-class method of loss per share. Net loss per share, basic
and diluted, for stock subject to possible redemption is calculated by dividing the proportionate share of loss on
marketable securities held by the Trust Account by the weighted average number of stock subject to possible
redemption outstanding since original issuance.

Net loss per share, basic and diluted, for non-redeemable common stock is calculated by dividing the net
loss, adjusted for loss on marketable securities attributable to Class A common stock subject to possible
redemption, by the weighted average number of non-redeemable common stock outstanding for the period.

Non-redeemable common stock includes Founder Shares, alignment shares and non-redeemable Class A
common stock as these shares do not have any redemption features. Non-redeemable common stock participates
in the loss on marketable securities based on non-redeemable Class A common stock’s proportionate interest.
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The following table reflects the calculation of basic and diluted net loss per share (in dollars, except per
share amounts):

 

For the 
Period from 

September 10, 
2020 

(Inception) 
through 

December 31, 
2020

Common stock subject to possible redemption     

Numerator: Earnings allocable to Common stock subject to possible redemption     

Interest earned on marketable securities held in Trust Account  $ 7,355  

Unrealized loss on marketable securities held in Trust Account   (15,686)

Less: Company’s portion available to pay taxes   —  

Net Loss allocable to shares subject to redemption  $ (8,331)

Denominator: Weighted Average Class A common stock subject to possible redemption     

Basic and diluted weighted average shares outstanding   25,175,858  

Basic and diluted net loss per share  $ 0.00  

     

Non-Redeemable Common Stock     

Numerator: Net Loss minus Net Earnings     

Net loss  $ (1,651,707)

Add: Net loss allocable to Class A common stock subject to possible redemption   8,331  

Non-Redeemable Net Loss  $ (1,643,376)

Denominator: Weighted Average Non-Redeemable Common Stock     

Basic and diluted weighted average shares outstanding   9,280,127  

Basic and diluted net loss per share  $ (0.18)

Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist of a
cash account in a financial institution, which, at times, may exceed the Federal Depository Insurance
Corporation coverage of $250,000. The Company has not experienced losses on this account.

Fair value of Financial Instruments

The fair value of the Company’s assets and liabilities, which qualify as financial instruments under ASC
Topic 820, “Fair Value Measurement,” approximates the carrying amounts represented in the accompanying
balance sheet, primarily due to their short-term nature.
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Fair Value Measurements

Fair value is defined as the price that would be received for sale of an asset or paid for transfer of a
liability, in an orderly transaction between market participants at the measurement date. GAAP establishes a
three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value. The hierarchy gives the
highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1
measurements) and the lowest priority to unobservable inputs (Level 3 measurements). These tiers include:

•        Level 1, defined as observable inputs such as quoted prices (unadjusted) for identical instruments in
active markets;

•        Level 2, defined as inputs other than quoted prices in active markets that are either directly or
indirectly observable such as quoted prices for similar instruments in active markets or quoted prices
for identical or similar instruments in markets that are not active; and

•        Level 3, defined as unobservable inputs in which little or no market data exists, therefore requiring an
entity to develop its own assumptions, such as valuations derived from valuation techniques in which
one or more significant inputs or significant value drivers are unobservable.

In some circumstances, the inputs used to measure fair value might be categorized within different levels
of the fair value hierarchy. In those instances, the fair value measurement is categorized in its entirety in the fair
value hierarchy based on the lowest level input that is significant to the fair value measurement.

Derivative Financial Instruments

The Company evaluates its financial instruments to determine if such instruments are derivatives or
contain features that qualify as embedded derivatives in accordance with ASC Topic 815, “Derivatives and
Hedging”. For derivative financial instruments that are accounted for as liabilities, the derivative instrument is
initially recorded at its fair value on the grant date and is then re-valued at each reporting date, with changes in
the fair value reported in the statements of operations. The classification of derivative instruments, including
whether such instruments should be recorded as liabilities or as equity, is evaluated at the end of each reporting
period. Derivative liabilities are classified in the balance sheet as current or non-current based on whether or not
net-cash settlement or conversion of the instrument could be required within 12 months of the balance sheet date.

Recent Accounting Standards

Management does not believe that any recently issued, but not yet effective, accounting standards, if
currently adopted, would have a material effect on the Company’s financial statements.

NOTE 4. PUBLIC OFFERING

Pursuant to the Initial Public Offering, the Company sold 28,750,000 Units, which includes a full exercise
by the underwriter of the over-allotment option in the amount of 3,750,000 Units, at a purchase price of $10.00
per Unit. Each Unit consists of one share of Class A common stock and one -third of one redeemable warrant
(“Public Warrant”). Each Public Warrant entitles the holder to purchase one share of Class A common stock at
an exercise price of $11.50 per whole share, subject to adjustment (see Note 9).
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NOTE 5. PRIVATE PLACEMENT

Simultaneously with the closing of the Initial Public Offering, the Sponsor purchased an aggregate of
5,166,667 Private Placement Warrants at a price of $1.50 per warrant ($7,750,000 in the aggregate), each
exercisable to purchase one share of Class A common stock at a price of $11.50 per share, in a private
placement. The proceeds from the sale of the Private Placement Warrants were added to the net proceeds from
the Initial Public Offering held in the Trust Account. If the Company does not complete a Business Combination
within the Combination Period, the proceeds from the sale of the Private Placement Warrants will be used to
fund the redemption of the Public Shares (subject to the requirements of applicable law) and the Private
Placement Warrants will expire worthless.

NOTE 6. RELATED PARTY TRANSACTIONS

Founder Shares

On September 15, 2020, the Sponsor paid $25,000 to cover certain offering costs of the Company in
consideration for 8,625,000 shares of Class B common stock (the “Founder Shares”). On November 20, 2020,
the Sponsor exchanged 4,791,667 Founder Shares, which were cancelled by the Company, for 5,750,000
alignment shares. On November 20, 2020, the Sponsor transferred 16,000 Founder Shares and 24,000 alignment
shares to each of Mr. Museles, Ms. Caldwell and Mr. Fish, the Company’s independent directors, and 50,000
Founder Shares and 50,000 alignment shares to Andrew Wallace, who will serve as an advisor to the Sponsor
and provide it with services in connection with the sourcing and completion of a Business Combination. Up to
500,000 Founder Shares and 750,000 alignment shares are subject to forfeiture by the Sponsor to the extent that
the underwriter’s over-allotment is not exercised in full or in part so that the Founder Shares and alignment
shares will represent 10% and 15%, respectively, of the Company’s issued and outstanding shares of common
stock after the Initial Public Offering. The alignment shares are reflected as Class C common stock, have the
same rights and conditions are Class B common stock and are more fully described in Note 8. As a result of the
underwriter’s election to fully exercise the over-allotment option on December 10, 2020, no Founder Shares or
alignment shares are currently subject to forfeiture.

The Sponsor and other holders of Founder Shares and alignment shares have agreed, subject to certain
limited exceptions, not to transfer, assign or sell any of the Founder Shares until the earlier to occur of: (A) one
year after the completion of a Business Combination or (B) subsequent to a Business Combination, (x) if the last
reported sale price of the Class A common stock equals or exceeds $12.00 per share (as adjusted for stock splits,
stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day
period commencing at least 150 days after a Business Combination, or (y) the date on which the Company
completes a liquidation, merger, capital stock exchange or other similar transaction that results in all of the
Company’s stockholders having the right to exchange their shares of common stock for cash, securities or other
property.

The Sponsor and other holders of Founder Shares and alignment shares have agreed, subject to certain
limited exceptions, not to transfer, assign or sell any of the alignment shares until the earlier of: (A) their
conversion into shares of Class A common stock; and (B) subsequent to the initial Business Combination, the
date on which the Company completes a merger, stock exchange, reorganization or other similar transaction that
results in both a change of control and all of the Company’s public stockholders having the right to exchange
their shares of Class A common stock for cash, securities or other property.

Administrative Support Agreement

The Company entered into an agreement, commencing on December 7, 2020, pursuant to which it will
agree to pay the Sponsor a total of $10,000 per month for office space, administrative and support services. Upon
completion of the Business Combination or the Company’s liquidation, the Company will cease paying these
monthly fees. For the period from September 10, 2020 (inception) through December 31, 2020, the Company
incurred $7,742 in fees for these services, of which such amount is included in accrued expenses in the
accompanying balance sheet.

F-43



Table of Contents

REVOLUTION ACCELERATION ACQUISITION CORP
NOTES TO FINANCIAL STATEMENTS

NOTE 6. RELATED PARTY TRANSACTIONS (cont.)

Promissory Note — Related Party

On September 11, 2020, the Sponsor agreed to loan the Company an aggregate of up to $300,000 to cover
expenses related to the Initial Public Offering pursuant to a promissory note (the “Promissory Note”). The
Promissory Note is non-interest bearing and payable on the earlier of (i) June 30, 2021 or (ii) the consummation
of the Initial Public Offering. As of December 10, 2020, there was $83,686 outstanding under the Promissory
Note, which was due on demand. The outstanding balance under the Promissory Note of $83,686 was repaid on
December 15, 2020.

Related Party Loans

In addition, in order to finance transaction costs in connection with a Business Combination, the Sponsor,
an affiliate of the Sponsor or certain of the Company’s officers and directors may, but are not obligated to, loan
the Company funds on a non-interest basis as may be required (“Working Capital Loans”). If the Company
completes a Business Combination, the Company would repay the Working Capital Loans out of the proceeds of
the Trust Account released to the Company. Otherwise, the Working Capital Loans would be repaid only out of
funds held outside the Trust Account. In the event that a Business Combination does not close, the Company
may use a portion of proceeds held outside the Trust Account to repay the Working Capital Loans, but no
proceeds held in the Trust Account would be used to repay the Working Capital Loans. Except for the foregoing,
the terms of such Working Capital Loans, if any, have not been determined and no written agreements exist with
respect to such loans. The Working Capital Loans would be repaid upon consummation of a Business
Combination, without interest, or, at the lender’s discretion, up to $1,500,000 of such Working Capital Loans
may be convertible into warrants at a price of $1.50 per warrant. The warrants would be identical to the Private
Placement Warrants.

NOTE 7. COMMITMENTS

Registration Rights

Pursuant to a registration rights agreement entered into on December 7, 2020, the holders of the Founder
Shares, alignment shares, Private Placement Warrants and any warrants that may be issued upon conversion of
the Working Capital Loans (and any shares of Class A common stock issuable upon the exercise of the Private
Placement Warrants and warrants that may be issued upon conversion of Working Capital Loans and upon
conversion of the Founder Shares and alignment shares) will be entitled to registration rights requiring the
Company to register such securities for resale (in the case of the Founder Shares and alignment shares, only after
conversion to shares of our Class A common stock). The holders of these securities will be entitled to make up to
three demands, excluding short form registration demands, that the Company register such securities. In
addition, the holders have certain “piggy-back” registration rights with respect to registration statements filed
subsequent to the completion of a Business Combination and rights to require the Company to register for resale
such securities pursuant to Rule 415 under the Securities Act. However, the registration rights agreement
provides that the Company will not be required to effect or permit any registration or cause any registration
statement to become effective until termination of the applicable lock-up period. The registration rights
agreement does not contain liquidating damages or other cash settlement provisions resulting from delays in
registering the Company’s securities. The Company will bear the expenses incurred in connection with the filing
of any such registration statements.

Underwriting Agreement

The underwriter is entitled to a deferred fee of $0.35 per Unit, or $10,062,500 in the aggregate. Of such
amount, at the Company’s sole and absolute discretion, up to $0.175 per Unit, or up to $5,031,250, may be paid
to third parties not participating in the Initial Public Offering that assist the Company in consummating its initial
Business Combination. The deferred fee will become payable to the underwriter from the amounts held in the
Trust Account solely in the event that the Company completes a Business Combination, subject to the terms of
the underwriting agreement.
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NOTE 8. STOCKHOLDERS’ EQUITY

Preferred Stock — The Company is authorized to issue up to 1,000,000 shares of $0.0001 par value
preferred stock. At December 31, 2020, there were no shares of preferred stock issued or outstanding.

Class A Common Stock — On November 19, 2020, the Company amended its Certificate of Incorporation
such that it is now authorized to issue up to 75,000,000 shares of Class A, $0.0001 par value common stock.
Holders of the Company’s common stock are entitled to one vote for each share. At December 31, 2020, there
were 3,651,209 shares of Class A common stock issued and outstanding, excluding 25,098,791 shares of Class A
common stock subject to possible redemption.

Class B Common Stock — On November 19, 2020, the Company amended its Certificate of Incorporation
such that it is now authorized to issue up to 10,000,000 shares of Class B, $0.0001 par value common stock.
Holders of the Company’s Class B common stock are entitled to one vote for each share. At December 31, 2020,
there were 3,833,333 shares of Class B common stock issued and outstanding.

Class C Common Stock — On November 19, 2020, the Company amended its Certificate of Incorporation
such that it is now authorized to issue up to 15,000,000 shares of Class C, $0.0001 par value common stock.
Holders of the Company’s Class C common stock are entitled to one vote for each share. At December 31, 2020,
there were 5,750,000 shares of Class C common stock issued or outstanding.

The Class C common stock will automatically convert into shares of Class A common stock at the earlier
of (i) a time after the completion of a Business Combination in which the sale price of shares of the Class A
common stock equals or exceeds $15.25 if occurring before the third anniversary of a Business Combination,
$23.00 if occurring before the sixth anniversary of a Business Combination or $35.00 if occurring before the
ninth anniversary of a Business Combination, and (ii) subsequent to the completion of the Business
Combination, the date on which the Company completes a merger, stock exchange, reorganization or other
similar transaction that results in both a change of control and all of its public stockholders having the right to
exchange their shares of Class A common stock for cash, securities or other property, in each case, on a one -for-
one basis, subject to adjustment. The Class C common stock shares will be returned to the Company for
cancellation in the event that they have not converted into shares of Class A common stock nine years after a
Business Combination.

Holders of Class A common stock, Class B common stock and Class C common stock will vote together
as a single class on all other matters submitted to a vote of stockholders, except as required by law.

The shares of Class B common stock will automatically convert into shares of Class A common stock at
the time of a Business Combination on a one-for-one basis, subject to adjustment. The shares of Class C common
stock will automatically convert into shares of Class A common stock if the Company meets certain stock price
performance thresholds following the completion of a Business Combination, on a one-for-one basis, subject to
adjustment. In the case that additional shares of Class A common stock, or equity -linked securities, are issued or
deemed issued in excess of the amounts issued in this offering and related to the closing of a Business
Combination, the ratio at which the shares of Class B common stock and Class C common stock will convert
into shares of Class A common stock will be adjusted (unless the holders of a majority of the issued and
outstanding shares of Class B common stock and Class C common stock agree to waive such anti-dilution
adjustment with respect to any such issuance or deemed issuance) so that the number of shares of Class A
common stock issuable upon conversion of all shares of Class B common stock and Class C common stock will
equal, in the aggregate, on an as-converted basis, 25% of the sum of all common stock issued and outstanding
upon the completion of the Initial Public Offering plus all shares of Class A common stock and equity -linked
securities issued or deemed issued in connection with a Business Combination, excluding any shares or equity-
linked securities issued, or to be issued, to any seller in a Business Combination.
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NOTE 9. WARRANT LIABILITY

Warrants — Public Warrants may only be exercised for a whole number of shares. No fractional shares
will be issued upon exercise of the Public Warrants. The Public Warrants will become exercisable on the later of
(a) 30 days after the consummation of a Business Combination or (b) 12 months from the closing of the Initial
Public Offering. The Public Warrants will expire five years from the consummation of a Business Combination
or earlier upon redemption or liquidation.

The Company will not be obligated to deliver any Class A common stock pursuant to the exercise of a
Public Warrant and will have no obligation to settle such Public Warrant exercise unless a registration statement
under the Securities Act covering the issuance of the Class A common stock issuable upon exercise of the Public
Warrants is then effective and a prospectus relating thereto is current, subject to the Company satisfying its
obligations with respect to registration. No warrant will be exercisable and the Company will not be obligated to
issue shares of Class A common stock upon exercise of a warrant unless Class A common stock issuable upon
such warrant exercise has been registered, qualified or deemed to be exempt under the securities laws of the
state of residence of the registered holder of the warrants.

The Company has agreed that as soon as practicable, but in no event later than 15 business days after the
closing of a Business Combination, it will use its commercially reasonable efforts to file with the SEC a
registration statement covering the issuance, under the Securities Act, of the Class A common stock issuable
upon exercise of the warrants, and the Company will use its commercially reasonable efforts to cause the same
to become effective within 60 business days after the closing of a Business Combination and to maintain the
effectiveness of such registration statement, and a current prospectus relating thereto, until the expiration of the
warrants in accordance with the provisions of the warrant agreement. Notwithstanding the above, if the shares of
Class A common stock are, at the time of any exercise of a warrant, not listed on a national securities exchange
such that they satisfy the definition of a “covered security” under Section 18(b)(1) of the Securities Act, the
Company may, at its option, require holders of public warrants who exercise their warrants to do so on a
“cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the event the Company so elects,
the Company will not be required to file or maintain in effect a registration statement, but will use its
commercially reasonable efforts to register or qualify the shares under applicable blue sky laws to the extent an
exemption is not available.

Redemption of Warrants When the Price per share of Class A common stock Equals or Exceeds $18.00 —
Once the warrants become exercisable, the Company may redeem the outstanding Public Warrants:

•        in whole and not in part;

•        at a price of $0.01 per Public Warrant;

•        upon not less than 30 days’ prior written notice of redemption to each warrant holder; and

•        if, and only if, the last reported sale price of the Class A common stock for any 20-trading days within
a 30-trading day period ending on the third trading day prior to the date on which the Company send
the notice of redemption to the warrant holders (the “Reference Value”) equals or exceeds $18.00 per
share (as adjusted).

If and when the warrants become redeemable by the Company, the Company may exercise its redemption
right even if it is unable to register or qualify the underlying securities for sale under all applicable state
securities laws.

Redemption of Warrants When the Price per share of Class A common stock Equals or Exceeds $10.00 —
Once the warrants become exercisable, the Company may redeem the outstanding warrants:

•        in whole and not in part;

•        at $0.10 per warrant upon a minimum of 30 days’ prior written notice of redemption provided that
holders will be able to exercise their warrants on a cashless basis prior to redemption and receive that
number of shares based on the redemption date and the “fair market value” of our Class A common
stock;
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NOTE 9. WARRANT LIABILITY (cont.)

•        if, and only if, the Reference Value equals or exceeds $10.00 per share (as adjusted); and

•        if the Reference Value is less than $18.00 per share (as adjusted), the Private Placement Warrants
must also be concurrently called for redemption on the same terms as the outstanding Public
Warrants, as described above.

The exercise price and number of Class A common stock issuable upon exercise of the Public Warrants
may be adjusted in certain circumstances including in the event of a share dividend, extraordinary dividend or
recapitalization, reorganization, merger or consolidation. However, except as described below, the Public
Warrants will not be adjusted for issuances of Class A common stock at a price below its exercise price.
Additionally, in no event will the Company be required to net cash settle the Public Warrants. If the Company is
unable to complete a Business Combination within the Combination Period and the Company liquidates the
funds held in the Trust Account, holders of Public Warrants will not receive any of such funds with respect to
their Public Warrants, nor will they receive any distribution from the Company’s assets held outside of the Trust
Account with respect to such Public Warrants. Accordingly, the Public Warrants may expire worthless.

In addition, if (x) the Company issues additional shares of Class A common stock or equity -linked
securities for capital raising purposes in connection with the closing of its initial Business Combination at an
issue price or effective issue price of less than $9.20 per share of Class A common stock (with such issue price
or effective issue price to be determined in good faith by the Company’s board of directors and, in the case of
any such issuance to the Sponsor or its affiliates, without taking into account any Founder Shares and alignment
shares held by the Sponsor or such affiliates, as applicable, prior to such issuance) (the “Newly Issued Price”),
(y) the aggregate gross proceeds from such issuances represent more than 60% of the total equity proceeds, and
interest thereon, available for the funding of the Company’s initial Business Combination on the date of the
consummation of such initial Business Combination (net of redemptions), and (z) the volume weighted average
trading price of the Company’s Class A common stock during the 20 trading day period starting on the trading
day prior to the day on which the Company consummates its initial Business Combination (such price, the
“Market Value”) is below $9.20 per share, the exercise price of the warrants will be adjusted (to the nearest cent)
to be equal to 115% of the higher of the Market Value and the Newly Issued Price and the $18.00 and $10.00 per
share redemption trigger prices described above will be adjusted (to the nearest cent) to be equal to 180% and
100%, respectively, of the higher of the Market Value and the Newly Issued Price.

The Private Placement Warrants are identical to the Public Warrants underlying the Units sold in the Initial
Public Offering, except that the Private Placement Warrants will and the common shares issuable upon the
exercise of the Private Placement Warrants will not be transferable, assignable or salable until 30 days after the
completion of a Business Combination, subject to certain limited exceptions. Additionally, the Private Placement
Warrants will be exercisable on a cashless basis and will be non-redeemable so long as they are held by the
initial purchasers or their permitted transferees. If the Private Placement Warrants are held by someone other
than the initial purchasers or their permitted transferees, the Private Placement Warrants will be redeemable by
the Company and exercisable by such holders on the same basis as the Public Warrants.

NOTE 10. INCOME TAX

The Company’s net deferred tax assets is as follows:

 
December 31, 

2020

Deferred tax assets     

Net operating loss carryforward  $ 36,315  

Unrealized loss on marketable securities held in Trust Account   1,837  

Total deferred tax assets   38,152  

Valuation Allowance   (38,152)

Deferred tax assets, net of allowance  $ —  
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NOTE 10. INCOME TAX (cont.)

The income tax provision consists of the following:

 

As of 
December 31, 

2020

Federal     

Current  $ —  

Deferred   (38,152)
     

State and Local     

Current   —  

Deferred   —  

Change in valuation allowance   38,152  

     

Income tax provision  $ —  

As of December 31, 2020, the Company had 172,929 of U.S. federal net operating loss carryovers
available to offset future taxable income.

In assessing the realization of the deferred tax assets, management considers whether it is more likely than
not that some portion of all of the deferred tax assets will not be realized. The ultimate realization of deferred
tax assets is dependent upon the generation of future taxable income during the periods in which temporary
differences representing net future deductible amounts become deductible. Management considers the scheduled
reversal of deferred tax liabilities, projected future taxable income and tax planning strategies in making this
assessment. After consideration of all of the information available, management believes that significant
uncertainty exists with respect to future realization of the deferred tax assets and has therefore established a full
valuation allowance. For the period from September 10, 2020 (inception) through December 31, 2020, the
change in the valuation allowance was $38,152.

A reconciliation of the federal income tax rate to the Company’s effective tax rate is as follows:

 
December 31, 

2020

Statutory federal income tax rate  21.0%

State taxes, net of federal tax benefit  0.0%

Change in fair value of warrant liability  (18.7)%

Valuation allowance  (2.3 )%

Income tax provision  0.0%

The Company files income tax returns in the U.S. federal jurisdiction and is subject to examination by the
various taxing authorities. The Company’s tax returns for the year ended December 31, 2020 remain open and
subject to examination. The Company considers Delaware to be a significant state tax jurisdiction.

NOTE 11. FAIR VALUE MEASUREMENTS

The Company follows the guidance in ASC Topic 820 for its financial assets and liabilities that are re -
measured and reported at fair value at each reporting period, and non-financial assets and liabilities that are re-
measured and reported at fair value at least annually.

The fair value of the Company’s financial assets and liabilities reflects management’s estimate of amounts
that the Company would have received in connection with the sale of the assets or paid in connection with the
transfer of the liabilities in an orderly transaction between market participants at the measurement date. In
connection with measuring the fair value of its assets and liabilities, the Company seeks to maximize the use of
observable inputs (market data
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NOTE 11. FAIR VALUE MEASUREMENTS (cont.)

obtained from independent sources) and to minimize the use of unobservable inputs (internal assumptions about
how market participants would price assets and liabilities). The following fair value hierarchy is used to classify
assets and liabilities based on the observable inputs and unobservable inputs used in order to value the assets and
liabilities:

Level 1: Quoted prices in active markets for identical assets or liabilities. An active market for an asset or
liability is a market in which transactions for the asset or liability occur with sufficient frequency and volume to
provide pricing information on an ongoing basis.

Level 2: Observable inputs other than Level 1 inputs. Examples of Level 2 inputs include quoted prices in
active markets for similar assets or liabilities and quoted prices for identical assets or liabilities in markets that
are not active.

Level 3: Unobservable inputs based on our assessment of the assumptions that market participants would
use in pricing the asset or liability.

The following table presents information about the Company’s assets and liabilities that are measured at
fair value on a recurring basis at December 31, 2020, and indicates the fair value hierarchy of the valuation
inputs the Company utilized to determine such fair value:

Description  Level  
December 31, 

2020

Assets:      
Marketable securities held in Trust Account  1  $ 287,491,254
      
Liabilities:      
Warrant Liability – Public Warrants  3  $ 14,854,167

Warrant Liability – Private Placement Warrants  3  $ 8,008,334

The Warrants were accounted for as liabilities in accordance with ASC 815 -40 and are presented within
warrant liabilities on our balance sheet. The warrant liabilities are measured at fair value at inception and on a
recurring basis, with changes in fair value presented within change in fair value of warrant liabilities in the
statement of operations.

The Public Warrants and Private Warrants were initially valued using a binomial Monte Carlo simulation
model, which is considered to be a Level 3 fair value measurement. The Monte Carlo model’s primary
unobservable input utilized in determining the fair value of the warrants is the expected volatility of the common
stock. The expected volatility as of the IPO date was derived from observable public warrant pricing on
comparable “blank-check” companies without an identified target. The expected volatility as of subsequent
valuation dates will be implied from the Company’s own public warrant pricing. For periods subsequent to the
detachment of the Public Warrants from the Units, the close price of the public warrant price will be used as the
fair value as of each relevant date.

The key inputs into the Monte Carlo simulation model for the Private Placement Warrants and Public
Warrants were as follows at initial measurement and December 31, 2020:

Input  
December 10, 

2020  
December 31, 

2020

Risk-free interest rate   0.39%   0.36%

Trading days per year   252    252  

Expected volatility   29.0%   29.0%

Exercise price  $ 11.50   $ 11.50  

Stock Price  $ 10.30   $ 10.41  
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NOTE 11. FAIR VALUE MEASUREMENTS (cont.)

The following table presents the changes in the fair value of warrant liabilities:

 
Private 

Placement  Public  
Warrant 
Liabilities

Fair value as of September 10, 2020 (inception)  $ — $ — $ —

Initial measurement on December 10, 2020   7,801,667  14,470,833   22,272,500

Change in valuation inputs or other assumptions   206,667  383,334  590,001
Fair value as of December 31, 2020  $ 8,008,334 $ 14,854,167  $ 22,862,501

NOTE 12. SUBSEQUENT EVENTS

The Company evaluated subsequent events and transactions that occurred after the balance sheet date up to
the date that the financial statements were issued. Based upon this review, the Company did not identify any
subsequent events that would have required adjustment or disclosure in the financial statements other than as
noted below and in Note 2 and Note 11.

12A — Merger and Subscription Agreements

On February 23, 2021, the Company entered into an Agreement and Plan of Merger (the “Merger
Agreement”), by and among the Company, Pickup Merger Corp, a Delaware corporation and a direct, wholly
owned subsidiary of the Company (“Merger Sub”), and Berkshire Grey, Inc., a Delaware corporation
(“Berkshire Grey”), relating to a proposed business combination with Berkshire Grey (the “Berkshire Grey
Business Combination”). Pursuant to the Merger Agreement, Merger Sub will merge with and into Berkshire
Grey, with Berkshire Grey being the surviving corporation of the merger and a direct, wholly owned subsidiary
of the Company.

Subject to the terms and conditions of the Merger Agreement, the consideration to be paid in respect of
each share of common stock, par value $0.001 per share, of Berkshire Grey (“Berkshire Grey Common Stock”)
issued and outstanding immediately prior to the effective time of the Merger will be a number of shares of
newly-issued Class A common stock of the Company (with each share valued at $10.00), par value $0.0001 per
share (“RAAC Class A Common Stock”), equal to (x) $2,250,000,000.00 divided by (y) the number of shares of
Aggregate Fully Diluted Company Stock (as defined in the Merger Agreement). Immediately prior to the closing
of the Business Combination (the “Closing”), all of the outstanding shares of each series of preferred stock of
Berkshire Grey will be converted into shares of Berkshire Grey Common Stock.

At the Closing, each outstanding option to acquire Berkshire Grey Common Stock and each award of
restricted Berkshire Grey Common Stock will be converted into the right to receive an option relating to shares
of Class A Stock and an award of restricted shares of Class A Stock, as applicable, upon substantially the same
terms and conditions, including with respect to vesting and termination-related provisions, as existed prior to the
Closing, except that the number of shares underlying such option and the exercise price and the number of
shares subject to restricted stock awards, in each case, shall be determined as set forth in the Merger Agreement.

The Merger Agreement contains customary representations, warranties and covenants by the parties
thereto and the closing is subject to certain conditions as further described in the Merger Agreement.

Concurrently with the execution of the Merger Agreement, the Company entered into subscription
agreements (the “Subscription Agreements”) with certain investors (the “PIPE Investors”), pursuant to which the
PIPE Investors have committed to purchase an aggregate amount of $165,000,000 in shares of Class A Stock at
a purchase price of $10.00 per share, substantially concurrent with, and contingent upon, the Closing (the “PIPE
Investment”).

The Subscription Agreements for the PIPE Investors provide for certain registration rights. In particular,
the Company is required to, within 30 calendar days following the Closing, file with the SEC a registration
statement
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registering the resale of the securities issued pursuant to the Subscription Agreements. Additionally, the
Company is required to use its commercially reasonable efforts to have such registration statement declared
effective as soon as practicable after the filing thereof, but no later than the earlier of (i) the 90th calendar day
following the filing date thereof and (ii) the 10th business day after the date the Company is notified (orally or in
writing, whichever is earlier) by the SEC that the registration statement will not be “reviewed” or will not be
subject to further review.

Each Subscription Agreement will terminate with no further force and effect upon the earliest to occur of:
(a) such date and time as the Merger Agreement is terminated in accordance with its terms; (b) the mutual
written agreement of the parties to such Subscription Agreement; (c) if any of the conditions to closing set forth
in the Subscription Agreements are not satisfied on or prior to the closing of the PIPE Investment and, as a result
thereof, the transactions contemplated by such Subscription Agreement fail to occur; and (d) if the
consummation of the Berkshire Grey Business Combination has not occurred by the Outside Date.

12B — Demand Letters

On March 30, 2021, April 10, 2021, May 4, 2021 and May 6, 2021, four purported stockholders of RAAC
sent demand letters requesting that RAAC provide additional disclosures in an amendment to the registration
statement filed in connection with the Berkshire Grey Business Combination. The Company believes that the
allegations in the demand letters are meritless and no additional disclosure is required in such registration
statement.
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REVOLUTION ACCELERATION ACQUISITION CORP
NOTES TO FINANCIAL STATEMENTS

(2)    Financial Statement Schedules:

None.

(3)    Exhibits

We hereby file as part of this Report the exhibits listed in the attached Exhibit Index. Exhibits which are
incorporated herein by reference can be inspected and copied at the public reference facilities maintained by the
SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Copies of such material can also be obtained
from the Public Reference Section of the SEC, 100 F Street, N.E., Washington, D.C. 20549, at prescribed rates
or on the SEC website at www.sec.gov.
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger, dated as of February 23, 2021 (this “Agreement”), is made and
entered into by and among Revolution Acceleration Acquisition Corp, a Delaware corporation (“ Acquiror”),
Pickup Merger Corp, a Delaware corporation and a direct wholly owned subsidiary of Acquiror (“Merger Sub”),
and Berkshire Grey, Inc., a Delaware corporation (the “Company”).

RECITALS

WHEREAS, Acquiror is a blank check company incorporated as a Delaware corporation and formed for
the purpose of effecting a merger, capital stock exchange asset acquisition, stock purchase, reorganization or
similar business combination with one or more businesses;

WHEREAS, upon the terms and subject to the conditions of this Agreement and in accordance with the
General Corporation Law of the State of Delaware (the “DGCL”), Acquiror and the Company will enter into a
business combination transaction pursuant to which (a) Merger Sub will merge with and into the Company, the
separate corporate existence of Merger Sub will cease and the Company will be the surviving corporation and a
wholly owned subsidiary of Acquiror (the “Merger”), and (b) Acquiror will change its name to Berkshire Grey,
Inc.;

WHEREAS, the Board of Directors of the Company has (a) determined that the Merger is fair to and in
the best interests of the Company and its stockholders, (b) approved the execution and delivery of this
Agreement and the documents contemplated hereby and the transactions contemplated hereby and thereby,
including the Merger, and declared it advisable for the Company to enter into this Agreement and the other
documents contemplated hereby, and (c) recommended the approval and adoption of this Agreement and the
documents contemplated hereby, and the transactions contemplated hereby and thereby, including the Merger, by
the stockholders of the Company;

WHEREAS, each of the Boards of Directors of Acquiror and Merger Sub has (a) determined that the
Merger is fair to and in the best interests of Acquiror and Merger Sub and their respective stockholders, as
applicable, (b) approved the execution and delivery of this Agreement and the documents contemplated hereby
and the transactions contemplated hereby and thereby, including the Merger, and declared it advisable for
Acquiror and Merger Sub, as applicable, to enter into this Agreement and the documents contemplated hereby,
and (c) recommended the approval and adoption of this Agreement and the documents contemplated hereby, and
the transactions contemplated hereby and thereby, including the Merger, by the Acquiror Stockholders (as
defined below) and the sole stockholder of Merger Sub, as applicable;

WHEREAS, Acquiror, as sole stockholder of Merger Sub, has approved and adopted this Agreement and
the documents contemplated hereby and the transactions contemplated hereby and thereby, including the
Merger;

WHEREAS, immediately prior to the Effective Time, all outstanding shares of Company Preferred Stock
(as defined below) will automatically be converted into shares of Company Common Stock (as defined below),
at the then effective conversion rate (the “Company Preferred Conversion”), in accordance with Section 5.1 of
the Company’s Amended and Restated Certificate of Incorporation, as amended, and pursuant to the vote or
written consent of the holders of at least sixty-seven percent (67%) of the outstanding shares of Company
Preferred Stock (voting as a single class and on an as-converted to Company Common Stock basis) (the
“Company Preferred Stockholders Approval”);

WHEREAS, concurrently with the execution of this Agreement, the Company has entered into a Warrant
Termination Agreement, dated as of the date hereof, with respect to that certain Warrant to Purchase Shares of
Series B-3 Preferred Stock of the Company, dated as of June 28, 2019, with the holder thereof that provides that
immediately prior to the Effective Time, the warrants to purchase up to 1,903,647 shares of Company Series B-3
Preferred Stock (as defined below) will be terminated without the issuance of any shares of Company Series B-3
Preferred Stock (the “Company Warrants Termination”);

WHEREAS, upon the Effective Time and following the Company Preferred Conversion and Company
Warrants Termination, all of the capital stock of the Company and Company Awards (as defined below) will be
converted into the right to receive (in the case of the Company Awards, if and to the extent earned and subject to
their respective terms) the Aggregate Merger Consideration (as defined below) as set forth in this Agreement;
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WHEREAS, in furtherance of the Merger and in accordance with the terms hereof, Acquiror shall provide
an opportunity to the holders of Acquiror Class A Common Stock (as defined below) to have their outstanding
shares of Acquiror Class A Common Stock (as defined below) redeemed on the terms and subject to the
conditions set forth in this Agreement and Acquiror’s Governing Documents (as defined below) in connection
with obtaining the Acquiror Stockholder Approval (as defined below);

WHEREAS, as a condition and inducement to the Company’s willingness to enter into this Agreement,
simultaneously with the execution and delivery of this Agreement, the Sponsor (as defined below) has executed
and delivered to the Company a Sponsor Support Agreement, dated as of the date hereof, by and among the
Sponsor, Acquiror and the Company, and attached hereto as Exhibit D (as may be amended from time to time in
accordance with its terms, the “Sponsor Support Agreement”), pursuant to which the Sponsor has agreed to,
among other things, vote to adopt and approve this Agreement and the other documents contemplated hereby
and the transactions contemplated hereby and thereby, including the Merger;

WHEREAS, as a condition and inducement to Acquiror’s willingness to enter into this Agreement,
simultaneously with the execution and delivery of this Agreement, the Requisite Company Stockholders (as
defined below) have each executed and delivered to Acquiror a Company Stockholders Support Agreement,
dated as of the date hereof, by and among the Requisite Company Stockholders, Acquiror and the Company and
attached hereto as Exhibit E (as may be amended from time to time in accordance with its terms, the “Company
Stockholders Support Agreement”), pursuant to which the Requisite Company Stockholders have agreed, among
other things, to vote (whether pursuant to a duly convened meeting of the stockholders of the Company or
pursuant to an action by written consent of the stockholders of the Company) in favor of the adoption and
approval of this Agreement and the other documents contemplated hereby and the transactions contemplated
hereby and thereby, including the Merger, as soon as practicable following the Effective Date;

WHEREAS, on or prior to the date hereof, Acquiror entered into the Subscription Agreements (as defined
below) with PIPE Investors (as defined below) pursuant to which, and on the terms and subject to the conditions
of which, such PIPE Investors agreed to purchase from Acquiror shares of Acquiror Class A Common Stock for
an aggregate purchase price at least equal to the Minimum PIPE Investment Amount (as defined below), such
purchases to be consummated prior to or substantially concurrently with the Closing (as defined below);

WHEREAS, the Merger is intended to qualify as a “reorganization” within the meaning of Section 368 of
the Internal Revenue Code of 1986, as amended (the “Code”) and the Treasury Regulations promulgated
thereunder and this Agreement is, and is hereby adopted as, a “plan of reorganization” within the meaning of
Treasury Regulations Sections 1.368-2(g) and 1.368-3; and

WHEREAS, at the Closing, Acquiror, the Sponsor, the Major Company Stockholders (as defined below),
and certain of their respective Affiliates, as applicable, shall enter into an Amended & Restated Registration
Rights Agreement (the “Registration Rights Agreement”) substantially in the form attached hereto as Exhibit C
(with such changes as may be agreed in writing by Acquiror and the Company), which shall be effective as of
the Closing.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties,
covenants and agreements set forth in this Agreement and intending to be legally bound hereby, Acquiror,
Merger Sub and the Company agree as follows:

ARTICLE I

CERTAIN DEFINITIONS

Section 1.1. Definitions. As used herein, the following terms shall have the following meanings:

“2020 Audited Financial Statements” has the meaning specified in Section 6.3(a).

“Acquiror” has the meaning specified in the Preamble hereto.

“Acquiror A&R Charter” has the meaning specified in Section 8.2(c).

“Acquiror Class A Common Stock ” means the Class A common stock, par value $0.0001 per share, of
Acquiror.
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“Acquiror Class B Common Stock” means the Class B common stock, par value $0.0001 per share, of
Acquiror.

“Acquiror Class C Common Stock” means the Class C common stock, par value $0.0001 per share, of
Acquiror.

“Acquiror Common Stock” means the Acquiror Class A Common Stock, the Acquiror Class B Common
Stock and the Acquiror Class C Common Stock.

“Acquiror Cure Period” has the meaning specified in Section 10.1(f).

“Acquiror Disclosure Letter” has the meaning specified in the introduction to Article V.

“Acquiror Financial Statements” has the meaning specified in Section 5.6(d).

“Acquiror Group” has the meaning specified in Section 11.18(a).

“Acquiror Option” has the meaning specified in Section 3.3(a).

“Acquiror Private Warrants” means the redeemable warrants of Acquiror each exercisable in accordance
with its terms to purchase one share of Acquiror Class A Common Stock at an exercise price of eleven Dollars
fifty cents ($11.50) per share, subject to adjustment, that were sold in a private placement concurrently with the
closing of Acquiror’s initial public offering.

“Acquiror Public Warrants” means the redeemable warrants of Acquiror each exercisable in accordance
with its terms to purchase one share of Acquiror Class A Common Stock at an exercise price of eleven Dollars
fifty cents ($11.50) per share, subject to adjustment, that were sold as part of the Acquiror Units in Acquiror’s
initial public offering.

“Acquiror Restricted Stock Award” has the meaning specified in Section 3.3(b).

“Acquiror SEC Filings” has the meaning specified in Section 5.5.

“Acquiror Securities” means the Acquiror Common Stock, the Acquiror Units, the Acquiror Public
Warrants and the Acquiror Private Warrants.

“Acquiror Share Redemption” means the election of an eligible (as determined in accordance with
Acquiror’s Governing Documents) holder of Acquiror Class A Common Stock to redeem (which redemption
may be in the form of a repurchase by Acquiror, as determined in accordance with Acquiror’s Governing
Documents), in connection with a Business Combination Proposal, all or a portion of the shares of Acquiror
Class A Common Stock held by such holder at a per -share price, payable in cash, equal to the quotient obtained
by dividing (a) the aggregate amount on deposit in the Trust Account as of two (2) Business Days prior to the
Closing Date, including interest (net of taxes payable), by (b) the total number of the then outstanding Acquiror
Class A Common Stock.

“Acquiror Share Redemption Amount ” means the aggregate amount payable with respect to all Acquiror
Share Redemptions.

“Acquiror Stockholder Approval” has the meaning specified in Section 5.2(b).

“Acquiror Stockholders” means the holders of Acquiror Common Stock as of immediately prior to the
Effective Time.

“Acquiror Stockholders’ Meeting” has the meaning specified in Section 8.2(b).

“Acquiror Units” means the units of Acquiror sold in connection with Acquiror’s initial public offering,
each such unit consisting of one share of Acquiror Class A Common Stock and one -third of one Acquiror Public
Warrant.

“Acquisition Proposal” means, with respect to the Company and its Subsidiaries, other than the
transactions contemplated hereby and other than the acquisition or disposition of equipment or other tangible
personal property in the ordinary course of business, any offer or proposal relating to (a) any acquisition or
purchase, direct or indirect, of (i) 15% or more of the consolidated assets of the Company and its Subsidiaries or
(ii) 15% or more of any class of equity or voting securities of (x) the Company or (y) one or more Subsidiaries of
the Company holding assets constituting, individually or in the aggregate, 15% or more of the consolidated
assets of the Company and its Subsidiaries, (b) any tender offer (including a self-tender offer) or exchange offer
that, if consummated, would result in
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any Person beneficially owning 15% or more of any class of equity or voting securities of (i) the Company or
(ii) one or more Subsidiaries of the Company holding assets constituting, individually or in the aggregate, 15%
or more of the consolidated assets of the Company and its Subsidiaries, or (c) a merger, consolidation, share
exchange, business combination, sale of substantially all the assets, reorganization, recapitalization, liquidation,
dissolution or other similar transaction involving (i) the Company or (ii) one or more Subsidiaries of the
Company holding assets constituting, individually or in the aggregate, 15% or more of the consolidated assets of
the Company and its Subsidiaries.

“Action” means any claim, action, suit, audit, examination, assessment, arbitration, mediation or inquiry,
or any proceeding or investigation, by or before any Governmental Authority.

“Affiliate” means, with respect to any specified Person, any Person that, directly or indirectly, controls, is
controlled by, or is under common control with, such specified Person, whether through one or more
intermediaries or otherwise. The term “control” (including the terms “controlling,” “controlled by” and “under
common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of a Person, whether through the ownership of voting securities, by Contract or
otherwise. Notwithstanding the foregoing, (a) none of SoftBank Group Corp., Khosla Ventures Seed B (CF), LP,
Khosla Ventures Seed B, LP, Khosla Ventures V, LP, New Enterprise Associates  15, L.P., NEA Ventures 2016,
Limited Partnership or any of their respective Affiliates shall be deemed to be an Affiliate of the Company or
any of its Subsidiaries and (ii) none of the Company or any of its Subsidiaries shall be deemed to be an Affiliate
of SoftBank Group Corp., Khosla Ventures Seed B (CF), LP, Khosla Ventures Seed B, LP, Khosla Ventures V,
LP, New Enterprise Associates  15, L.P., NEA Ventures 2016, Limited Partnership or any of their respective
Affiliates.

“Affiliate Agreements” has the meaning specified in Section 4.12(a)(viii).

“Aggregate Fully Diluted Company Stock” means, without duplication, (a) the aggregate number of
shares of Company Common Stock that are (i) issued and outstanding immediately prior to the Effective Time
and after the completion of the Company Preferred Conversion, and (ii) subject to Company Options (whether or
not then vested or exercisable) that are outstanding immediately prior to the Effective Time, minus (b) a number
of shares equal to the aggregate exercise price of the Company Options described in clause (ii) above divided by
the Per Share Merger Consideration.

“Aggregate Merger Consideration” means a number of shares of Acquiror Class A Common Stock equal
to the quotient obtained by dividing (a) the Base Purchase Price by (b) $10.00.

“Agreement” has the meaning specified in the Preamble hereto.

“Agreement End Date” has the meaning specified in Section 10.1(d).

“Ancillary Agreements” has the meaning specified in Section 11.10.

“Anti-Bribery Laws” means the anti-bribery provisions of the Foreign Corrupt Practices Act of 1977, as
amended, and all other applicable anti-corruption and bribery Laws (including the U.K. Bribery Act 2010, and
any rules or regulations promulgated thereunder or other Laws of other countries implementing the OECD
Convention on Combating Bribery of Foreign Officials).

“Antitrust Authorities” means the Antitrust Division of the United States Department of Justice, the
United States Federal Trade Commission or the antitrust or competition Law authorities of any other jurisdiction
(whether United States, foreign or multinational).

“Antitrust Information or Document Request” means any request or demand for the production, delivery or
disclosure of documents or other evidence, or any request or demand for the production of witnesses for
interviews or depositions or other oral or written testimony, by any Antitrust Authorities relating to the
transactions contemplated hereby or by any third party challenging the transactions contemplated hereby,
including any so called “second request” for additional information or documentary material or any civil
investigative demand made or issued by any Antitrust Authority or any subpoena, interrogatory or deposition.

“Audited Financial Statements” has the meaning specified in Section 4.8(a).

“Available Acquiror Cash” has the meaning specified in Section 7.2(a).
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“Base Purchase Price” means $2,250,000,000.00.

“Business Combination” means a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or similar business combination involving Acquiror and one or more businesses, including the
Merger.

“Business Combination Proposal” means any offer, inquiry, proposal or indication of interest (whether
written or oral, binding or non-binding, and other than an offer, inquiry, proposal or indication of interest with
respect to the transactions contemplated hereby), relating to a Business Combination.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in
New York, New York or Governmental Authorities in the State of Delaware are authorized or required by Law
to close.

“Certificate” means a stock certificate representing a holder’s ownership of Company Common Stock
(after giving effect to the Company Preferred Conversion).

“Closing” has the meaning specified in Section 2.3(a).

“Closing Date” has the meaning specified in Section 2.3(a).

“Code” has the meaning specified in the Recitals hereto.

“Company” has the meaning specified in the Preamble hereto.

“Company Award” means a Company Option.

“Company Benefit Plan” has the meaning specified in Section 4.13(a).

“Company Common Stock” means the common stock, par value $0.001 per share, of the Company.

“Company Cure Period” has the meaning specified in Section 10.1(d).

“Company Disclosure Letter” has the meaning specified in the introduction to Article IV.

“Company Financial Statements” has the meaning specified in Section 4.8(a).

“Company Fundamental Representations” means the representations and warranties made pursuant to the
first and second sentences of Section 4.1 (Company Organization) , Section 4.3 (Due Authorization), and
Section 4.16 (Brokers’ Fees).

“Company Group” has the meaning specified in Section 11.18(b).

“Company Incentive Plan” means the Berkshire Grey, Inc. 2013 Stock Option and Purchase Plan, as
amended and restated on November 4, 2020.

“Company Indemnified Parties” has the meaning specified in Section 7.7(a).

“Company IT Systems” means any computer hardware, computer systems, workstations, servers,
networks, platforms, peripherals, data communication lines, circuits, hubs, software databases, internet websites
and other information technology equipment and related systems and services (including so-called
SaaS/PaaS/IaaS services), that are owned or controlled by, or relied upon in the conduct of the business of, the
Company or its Subsidiaries.

“Company Material Adverse Effect” means any event, state of facts, development, circumstance,
occurrence or effect (collectively, “Events”) that (a) has had, or would reasonably be expected to have,
individually or in the aggregate, a material adverse effect on the business, assets, results of operations or
condition (financial or otherwise) of the Company and its Subsidiaries, taken as a whole or (b) does or would
reasonably be expected to, individually or in the aggregate, prevent the ability of the Company to consummate
the Merger; provided, that in no event would any of the following, alone or in combination, be deemed to
constitute, or be taken into account in determining whether there has been or will be, a “Company Material
Adverse Effect”: (i) any change in applicable Laws or GAAP or any interpretation thereof following the date of
this Agreement, (ii) any change in interest rates or economic, political, credit, business or financial market
conditions generally, (iii) the taking of any action required by this Agreement, (iv) any natural disaster
(including hurricanes, storms, tornados, flooding, earthquakes, volcanic eruptions or similar occurrences),
Contagion Event or change in climate, (v) any acts of terrorism or war, the outbreak or escalation of
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hostilities, geopolitical conditions, local, national or international political conditions, (vi) any failure of the
Company to meet any projections or forecasts (provided that this clause (vi) shall not prevent a determination
that any Event not otherwise excluded from this definition of Company Material Adverse Effect underlying such
failure to meet projections or forecasts has resulted in a Company Material Adverse Effect), (vii) any Events
generally applicable to the industries or markets in which the Company and its Subsidiaries operate (including
increases in the cost of products, services, supplies, materials or other goods purchased from third-party
suppliers), (viii) the announcement of this Agreement and consummation of the transactions contemplated
hereby, including any termination of, reduction in or similar adverse impact (but in each case only to the extent
attributable to such announcement or consummation) on relationships, contractual or otherwise, with any
landlords, customers, suppliers, distributors, partners or employees of the Company and its Subsidiaries (it being
understood that this clause (viii) shall be disregarded for purposes of the representation and warranty set forth in
Section 4.4 and the condition to Closing with respect thereto), (ix) any matter set forth on the Company
Disclosure Letter, or (x) any action taken by, or at the written request of, Acquiror or Merger Sub; provided,
further, that any Event referred to in clauses (i), (ii), (iv), (v) or (vii) above may be taken into account in
determining if a Company Material Adverse Effect has occurred to the extent it has a disproportionate and
adverse effect on the business, assets, results of operations or condition (financial or otherwise) of the Company
and its Subsidiaries, taken as a whole, relative to similarly situated companies in the industry in which the
Company and its Subsidiaries conduct their respective operations, but only to the extent of the incremental
disproportionate effect on the Company and its Subsidiaries, taken as a whole, relative to similarly situated
companies in the industry in which the Company and its Subsidiaries conduct their respective operations.

“Company Option” means an option to purchase Company Common Stock granted under the Company
Incentive Plan.

“Company Owned IP” has the meaning specified in Section 4.21(a).

“Company Preferred Conversion” has the meaning specified in the Recitals hereto.

“Company Preferred Stock” means the Company Series A Preferred Stock, the Company Series A-1
Preferred Stock, the Company Series A-2 Preferred Stock, the Company Series A-3 Preferred Stock, the
Company Series A-4 Preferred Stock, the Company Series B Preferred Stock, the Company Series B-1
Preferred Stock, the Company Series B-2 Preferred Stock and the Company Series B-3 Preferred Stock.

“Company Preferred Stockholders Approval” has the meaning specified in the Recitals.

“Company Restricted Stock” means each outstanding share of Company Common Stock that is unvested
or subject to a risk of forfeiture or repurchase option in favor of the Company and granted under the Company
Incentive Plan.

“Company Series A Preferred Stock” means the series A preferred stock, par value $0.001 per share, of
the Company.

“Company Series A-1 Preferred Stock” means the series A-1 preferred stock, par value $0.001 per share,
of the Company.

“Company Series A-2 Preferred Stock” means the series A-2 preferred stock, par value $0.001 per share,
of the Company.

“Company Series A-3 Preferred Stock” means the series A-3 preferred stock, par value $0.001 per share,
of the Company.

“Company Series A-4 Preferred Stock” means the series A-4 preferred stock, par value $0.001 per share,
of the Company.

“Company Series B Preferred Stock” means the series B preferred stock, par value $0.001 per share, of
the Company.

“Company Series B-1 Preferred Stock” means the series B-1 preferred stock, par value $0.001 per share,
of the Company.
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“Company Series B-2 Preferred Stock” means the series B-2 preferred stock, par value $0.001 per share,
of the Company.

“Company Series B-3 Preferred Stock” means the series B-3 preferred stock, par value $0.001 per share,
of the Company.

“Company Service Provider” has the meaning specified in Section 4.21(j).

“Company Registered Intellectual Property” has the meaning specified in Section 4.21(a).

“Company Stockholder Approvals” means (a) the Company Preferred Stockholders Approval and (b) the
approval of this Agreement and the transactions contemplated hereby, including the Merger, by the affirmative
vote or written consent of (i) the holders of shares of capital stock representing a majority of the votes
represented by all outstanding shares of capital stock of the Company entitled to vote, voting as a single class on
an as-converted basis, and (ii) the holders of at least sixty-seven percent (67%) of the outstanding shares of
Company Preferred Stock entitled to vote, voting as a single class and on an as-converted to Company Common
Stock basis, in each case, pursuant to the terms and subject to the conditions of the Company’s Governing
Documents and applicable Law.

“Company Stockholders Support Agreement” has the meaning specified in the Recitals.

“Company Warrants Termination” has the meaning specified in the Recitals.

“Confidentiality Agreement” has the meaning specified in Section 11.10.

“Constituent Corporations” has the meaning specified in Section 2.1(a).

“Contagion Event” means (a) the outbreak of a contagious disease, epidemic or pandemic (including
COVID-19) or the continuation, escalation or material worsening thereof and (b) any changes in applicable Law
or other directive, policy, guidance or recommendations by any Governmental Authority in response to the
foregoing, in each case, whether in place currently or adopted or modified hereafter, including any quarantine,
“shelter in place,” “stay at home,” workforce reduction, social distancing, shut down, closure or sequester.

“Contracts” means any legally binding contracts, agreements, subcontracts, leases, and purchase orders.

“Copyleft Terms” means use, modification and/or distribution of any Open Source Materials in a manner
that, pursuant to the applicable Open Source License, requires that software incorporated into, derived from,
linked to, or used or distributed with such Open Source Materials (a) be made available or distributed in a form
other than binary (e.g., source code form), (b) be licensed for the purpose of preparing derivative works, (c) be
licensed under terms that allow the Company’s or any Subsidiary of the Company’s products or portions thereof
or interfaces therefor to be reverse engineered, reverse assembled or disassembled (other than by operation of
Law), or (d) be redistributable at no license fee. Open Source Licenses that incorporate Copyleft Terms include
the GNU General Public License, the GNU Lesser General Public License, the GNU Affero General Public
License, the Mozilla Public License, the Netscape Public License, the Sun Community Source License, the Sun
Industry Standards License, the Common Development and Distribution License, the Eclipse Public License and
all Creative Commons “sharealike” licenses.

“COVID-19” means SARS-CoV-2 or the novel coronavirus, referred to as COVID-19, and any evolutions,
mutations or variants thereof or related to associated epidemics, pandemics or disease outbreaks.

“Customs & Trade Laws” means all applicable export, import, customs and trade, and anti-boycott Laws,
regulations or programs administered, enacted or enforced by any Governmental Authority, including but not
limited to (a) the Laws, regulations, and programs administered or enforced by U.S. Customs and Border
Protection, U.S. Immigration and Customs Enforcement, the U.S. International Trade Commission, the U.S.
Department of Commerce, and the U.S. Department of State; (b) the U.S. Tariff Act of 1930, as amended;
(c) the U.S. Export Control Reform Act of 2018 and the Export Administration Regulations, including related
restrictions with regard to persons or entities on the U.S. Department of Commerce’s Denied Persons List,
Unverified List or Entity List; (d) the U.S. Arms Export Control Act, as amended, and the International Traffic in
Arms Regulations, including related restrictions with regard to persons or entities on the U.S. Department of
State’s Debarred List; (e) the U.S. Foreign Trade Regulations; (f) the anti-boycott laws and regulations
administered by the U.S. Department of Commerce and the U.S. Department of the Treasury; and (g) all other
applicable Laws, regulations, or programs of other countries relating to the same subject matter as the
United States Laws described above.
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“D&O Indemnified Parties” has the meaning specified in Section 7.7(a).

“DGCL” has the meaning specified in the Recitals hereto.

“Disclosure Letter” means, as applicable, the Company Disclosure Letter or the Acquiror Disclosure
Letter.

“Dollars” or “$” means lawful money of the United States.

“Effective Date” has the meaning specified in Section 5.17.

“Effective Time” has the meaning specified in Section 2.3(b).

“Environmental Laws” means any and all applicable Laws relating to Hazardous Materials, pollution, or
the protection or management of the environment or natural resources, or protection of human health (with
respect to exposure to Hazardous Materials).

“ERISA” has the meaning specified in Section 4.13(a).

“ERISA Affiliate ” means any Affiliate or business, whether or not incorporated, that together with the
Company would be deemed to be a “single employer” within the meaning of Section 414(b), (c), (m) or (o) of
the Code.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Agent” has the meaning specified in Section 3.2(a).

“Exchange Ratio” means the quotient obtained by dividing (a) the number of shares of Acquiror Class A
Common Stock constituting the Aggregate Merger Consideration, by (b) the number of shares of Aggregate
Fully Diluted Company Stock.

“Excluded Shares” has the meaning specified in Section 3.1(a).

“Export Approvals” has the meaning specified in Section 4.27(a).

“GAAP” means generally accepted accounting principles in the United States as in effect from time to
time.

“Goodwin” has the meaning specified in Section 11.18(b).

“Goodwin Privileged Communications” has the meaning specified in Section 11.18(b).

“Governing Documents” means the legal document(s) by which any Person (other than an individual)
establishes its legal existence or which govern its internal affairs. For example, the “Governing Documents” of a
corporation are its certificate of incorporation (or equivalent) and bylaws, the “Governing Documents” of a
limited partnership are its limited partnership agreement and certificate of limited partnership and the
“Governing Documents” of a limited liability company are its operating agreement and certificate of formation.

“Governmental Authority” means any federal, state, provincial, municipal, local or foreign government,
governmental authority, regulatory or administrative agency, governmental commission, department, board,
bureau, agency or instrumentality, court, tribunal, arbitrator or arbitration panel.

“Governmental Authorization” has the meaning specified in Section 4.5.

“Governmental Order” means any order, judgment, injunction, decree, writ, stipulation, determination or
award, in each case, entered by or with any Governmental Authority.

“Hazardous Material” means any (a) pollutant, contaminant, chemical, (b) industrial, solid, liquid or
gaseous toxic or hazardous substance, material or waste, (c) petroleum or any fraction or product thereof,
(d) asbestos or asbestos-containing material, (e) polychlorinated biphenyl, (f) chlorofluorocarbons, (g) per- and
polyfluoroalkyl substances (including PFAs, PFOA, PFOS, Gen X and PFBs) and (h) other substance, material
or waste, in each case, which are regulated under any Environmental Law or as to which liability may be
imposed pursuant to Environmental Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules
and regulations promulgated thereunder.
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“Incentive Equity Plan” has the meaning specified in Section 7.1(a).

“Indebtedness” means with respect to any Person, without duplication, any obligations, contingent or
otherwise, in respect of (a) the principal of and premium (if any) in respect of all indebtedness for borrowed
money, including accrued interest and any per diem interest accruals, (b) the principal and interest components
of capitalized lease obligations under GAAP, (c) amounts drawn (including any accrued and unpaid interest) on
letters of credit, bank guarantees, bankers’ acceptances and other similar instruments (solely to the extent such
amounts have actually been drawn), (d) the principal of and premium (if any) in respect of obligations evidenced
by bonds, debentures, notes and similar instruments, (e) the termination value of interest rate protection
agreements and currency obligation swaps, hedges or similar arrangements (without duplication of other
indebtedness supported or guaranteed thereby), (f) the principal component of all obligations to pay the deferred
and unpaid purchase price of property and equipment which have been delivered, including “earn outs” and
“seller notes” and (g) breakage costs, prepayment or early termination premiums, penalties, or other fees or
expenses payable as a result of the consummation of the transactions contemplated hereby in respect of any of
the items in the foregoing clauses (a) through (f), and (h) all Indebtedness of another Person referred to in clauses
(a) through (g) above guaranteed directly or indirectly, jointly or severally. Notwithstanding the foregoing,
“Indebtedness” shall not include any accounts payable to trade creditors and accrued expenses arising in the
ordinary course of business consistent with past practice.

“Insider” has the meaning specified in Section 4.25(b).

“Intellectual Property” means all intellectual property and industrial property rights and proprietary rights
in confidential information of every kind and description throughout the world, including U.S. and foreign
(a) patents, patent applications, invention disclosures, and all related continuations, continuations-in-part,
divisionals, reissues, re-examinations, substitutions, and extensions thereof, (b) trademarks, logos, service marks,
trade dress, trade names, design rights, slogans, internet domain names, and other similar designations of source
or origin, together with the goodwill of the Company or any of its Subsidiaries or their respective businesses
symbolized by or associated with any of the foregoing, (c) copyrights and copyrightable subject matter,
(d) rights in software and other computer programs (whether in source code, object code or other form),
algorithms, models, databases, compilations and data, technology supporting the foregoing, and all other
documentation, including user manuals and training materials, related to any of the foregoing, (e) trade secrets
and all other confidential or proprietary information, ideas, know-how, proprietary processes, formulae, models,
and methodologies (“Trade Secrets”), (f) social media addresses and accounts and usernames, account names
and identifiers and (g) all applications and registrations, and any renewals, extensions and reversions, for the
foregoing.

“Interim Period” has the meaning specified in Section 6.1.

“Investment Company Act” means the Investment Company Act of 1940, as amended.

“IRS” means the Internal Revenue Service.

“JOBS Act” has the meaning specified in Section 5.6(a).

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

“Leased Real Property” means all real property leased, licensed, subleased or otherwise used or occupied
by the Company or any of its Subsidiaries.

“Legal Proceedings” has the meaning specified in Section 4.10.

“Letter of Transmittal” has the meaning specified in Section 3.2(b).

“Licenses” means any approvals, authorizations, consents, licenses, registrations, permits or certificates of
a Governmental Authority.

“Lien” means all liens, mortgages, deeds of trust, pledges, hypothecations, encumbrances, security
interests, options, leases, subleases, restrictions, claims or other liens of any kind whether consensual, statutory
or otherwise.

“Major Company Stockholder” means each of the holders of capital stock of the Company set forth on
Section 8.2(d) of the Company Disclosure Letter.
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“Material Contracts” has the meaning specified in Section 4.12(a).

“Merger” has the meaning specified in the Recitals hereto.

“Merger Certificate” has the meaning specified in Section 2.1(a).

“Merger Sub” has the meaning specified in the Preamble hereto.

“Merger Sub Capital Stock” means the shares of the common stock, par value $0.0001 per share, of
Merger Sub.

“Minimum Available Acquiror Cash Amount” has the meaning specified in Section 7.2(a).

“Minimum PIPE Investment Amount” has the meaning specified in Section 5.12(d).

“Multiemployer Plan” has the meaning specified in Section 4.13(c).

“Nasdaq” has the meaning specified in Section 5.6(c).

“Offer Documents” has the meaning specified in Section 8.2(a)(i).

“Open Source License” means any license meeting the Open Source Definition (as promulgated by the
Open Source Initiative) or the Free Software Definition (as promulgated by the Free Software Foundation), or
any substantially similar license, including any license approved by the Open Source Initiative or any Creative
Commons License.

“Open Source Materials” means any software subject to an Open Source License.

“Owned Real Property” means all real property owned in fee simple by the Company or any of its
Subsidiaries.

“Per Share Merger Consideration” means the product obtained by multiplying (a) the Exchange Ratio by
(b) $10.00.

“Permitted Liens” means (a) mechanic’s, materialmen’s and similar Liens arising in the ordinary course of
business with respect to any amounts (i) not yet due and payable or which are being contested in good faith
through appropriate proceedings and (ii) for which adequate accruals or reserves have been established in
accordance with GAAP, (b) Liens for Taxes (i) not yet due and payable or (ii) which are being contested in good
faith through appropriate proceedings and for which adequate accruals or reserves have been established in
accordance with GAAP, (c) defects or imperfections of title, easements, encroachments, covenants, rights-of-
way, conditions, matters that would be apparent from a physical inspection or current, accurate survey of such
real property, restrictions and other similar charges or encumbrances that do not, in the aggregate, materially
impair the value or materially interfere with the present use of the Leased Real Property, (d) with respect to any
Leased Real Property (i) the interests and rights of the respective lessors with respect thereto, including any
statutory landlord liens and any Lien thereon, (ii) any Lien permitted under a Real Property Lease, and (iii) any
Liens encumbering the underlying fee title of the real property of which the Leased Real Property is a part,
(e) zoning, building, entitlement and other land use and environmental regulations promulgated by any
Governmental Authority that do not, in the aggregate, materially interfere with the current use of, or materially
impair the value of the Leased Real Property, (f) non-exclusive licenses of Intellectual Property entered into in
the ordinary course of business consistent with past practice, (g) ordinary course purchase money Liens and
Liens securing rental payments under operating or capital lease arrangements for amounts not yet due or payable,
(h) other Liens arising in the ordinary course of business and not incurred in connection with the borrowing of
money and in connection with workers’ compensation, unemployment insurance or other types of social
security, (i) reversionary rights in favor of landlords under any Real Property Leases with respect to any of the
buildings or other improvements owned by the Company or any of its Subsidiaries, (j) restrictions on transfer
under applicable securities Laws and (j) all other Liens that do not, individually or in the aggregate, materially
and adversely affect the ordinary course operation of the businesses of the Company and its Subsidiaries, taken
as a whole.

“Person” means any individual, firm, corporation, partnership, limited liability company, incorporated or
unincorporated association, joint venture, joint stock company, Governmental Authority or instrumentality or
other entity of any kind.
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“PIPE Investment” means the purchase of shares of Acquiror Class A Common Stock pursuant to the
Subscription Agreements.

“PIPE Investment Amount” means the aggregate gross purchase price received by Acquiror prior to or
substantially concurrently with Closing for the shares in the PIPE Investment.

“PIPE Investors” means those certain investors participating in the PIPE Investment pursuant to the
Subscription Agreements.

“Privacy and Cybersecurity Requirements” has the meaning specified in Section 4.22(a).

“Prospectus” has the meaning specified in Section 11.1.

“Proxy Statement” has the meaning specified in Section 8.2(a)(i).

“Proxy Statement/Registration Statement” has the meaning specified in Section 8.2(a)(i).

“Quarterly 2021 Financial Statements” has the meaning specified in Section 6.3(b).

“Real Property Leases” has the meaning specified in Section 4.20(a)(ii).

“Registration Rights Agreement” has the meaning specified in the Recitals hereto.

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

“Registration Statement Securities” has the meaning specified in Section 8.2(a)(i).

“Representatives” means, with respect to any Person, such Person’s Affiliates and its and their respective
directors, officers, employees, managers, members, stockholders, partners, incorporators, trustees, counsel,
financial advisors, auditors or authorized representatives acting on the behalf of such Person.

“Requisite Company Stockholders” means each of the holders of capital stock of the Company set forth
on Section 8.2(d) of the Company Disclosure Letter.

“Restricted Person” means any Person identified on the U.S. Department of Commerce’s Denied Persons
List, Unverified List or Entity List, or the U.S. Department of State’s Debarred List or Nonproliferation
Sanctions.

“Sanctioned Country” means at any time, a country or territory which is itself the subject or target of any
country-wide or territory-wide Sanctions Laws (at the time of this Agreement, the Crimea region, Cuba, Iran,
North Korea and Syria).

“Sanctioned Person” means (a) any Person identified in any Sanctions Laws-related list of sanctioned
Persons maintained by (i) the United States (including the U.S. Department of the Treasury’s Office of Foreign
Assets Control or the U.S. Department of State), (ii) the United Kingdom, (iii) the United Nations Security
Council, (iv) the European Union or any European Union member state, or (v) any jurisdiction in which the
Company or any of its Subsidiaries conduct business, (b) any Person located, organized, or resident in,
organized in, or a Governmental Authority or government instrumentality of, any Sanctioned Country, and
(c) any Person directly or indirectly owned 50 percent or more or controlled by one or more Person described in
clause (a) or (b).

“Sanctions Laws” means those trade, economic and financial sanctions Laws administered, enacted or
enforced from time to time by (a) the United States (including the U.S. Department of the Treasury’s Office of
Foreign Assets Control or the U.S. Department of State), (b) the United Kingdom, (c) the United Nations
Security Council, (d) the European Union or any European Union member state or (e) or any jurisdiction in
which the Company or any of its Subsidiaries conduct business.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.
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“Skadden” has the meaning specified in Section 11.18(a).

“Skadden Privileged Communications” has the meaning specified in Section 11.18(a).

“Sponsor” means RAAC Management LLC, a Delaware limited liability company and the sponsor of
Acquiror.

“Sponsor Support Agreement” has the meaning specified in the Recitals.

“Subscription Agreements” means the subscription agreements entered into on or prior to the date hereof
(or pursuant to an assignment or transfer permitted pursuant to Section 7.9) pursuant to which the PIPE
Investment will be consummated.

“Subsidiary” means, with respect to a Person, a corporation or other entity of which more than 50% of the
voting power of the equity securities or equity interests is owned, directly or indirectly, by such Person.

“Surrender Documentation” has the meaning specified in Section 3.2(b).

“Surviving Company” has the meaning specified in Section 2.1(b).

“Tax Return” means any return, declaration, report, statement, information statement or other document
filed or required to be filed with any Governmental Authority with respect to Taxes, including any claims for
refunds of Taxes, any information returns and any schedules, attachments, amendments or supplements of any of
the foregoing.

“Taxes” means any and all federal, state, local, foreign or other taxes imposed by any Governmental
Authority, including all income, gross receipts, license, payroll, recapture, net worth, employment, excise,
severance, stamp, occupation, premium, windfall profits, environmental, customs duties, capital stock, ad
valorem, value added, inventory, franchise, profits, withholding, social security (or similar), unemployment,
disability, real property, personal property, sales, use, transfer, registration, governmental charges, duties, levies
and other similar charges imposed by a Governmental Authority in the nature of a tax, alternative or add-on
minimum, or estimated taxes, and including any interest, penalty, or addition thereto.

“Terminating Acquiror Breach” has the meaning specified in Section 10.1(f).

“Terminating Company Breach” has the meaning specified in Section 10.1(d).

“Title IV Plan” has the meaning specified in Section 4.13(c).

“Top Customers” has the meaning specified in Section 4.30(a).

“Top Suppliers” has the meaning specified in Section 4.29(a).

“Transaction Expenses” means the following out-of-pocket fees and expenses paid or payable by the
Company or any of its Subsidiaries (whether or not billed or accrued for) as a result of or in connection with the
negotiation, documentation and consummation of the transactions contemplated hereby, including: (a) all fees,
costs, expenses, brokerage fees, commissions, finders’ fees and disbursements of financial advisors, investment
banks, data room administrators, attorneys, accountants and other advisors and service providers and (b) change-
in-control payments, transaction bonuses, retention payments, severance or similar compensatory payments
payable by the Company or any of its Subsidiaries to any current or former employee (including any amounts
due under any consulting agreement with any such former employee), independent contractor, officer, or director
of the Company or any of its Subsidiaries as a result of the transactions contemplated hereby (and not tied to any
subsequent event or condition, such as a termination of employment), including the employer portion of payroll
Taxes arising therefrom

“Transaction Proposals” has the meaning specified in Section 8.2(c).

“Transfer Taxes” has the meaning specified in Section 6.7(b).

“Treasury Regulations” means the regulations promulgated under the Code by the United States
Department of the Treasury (whether in final, proposed or temporary form), as the same may be amended from
time to time.
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“Trust Account” has the meaning specified in Section 11.1.

“Trust Agreement” has the meaning specified in Section 5.8.

“Trustee” has the meaning specified in Section 5.8.

“Unpaid Transaction Expenses” has the meaning specified in Section 2.4(c).

“Warrant Agreement ” means the Warrant Agreement, dated December 7, 2020, between Acquiror and
Continental Stock Transfer & Trust Company, as warrant agent.

“Working Capital Loans” has the meaning specified in Section 5.12(a).

“Written Consent” has the meaning specified in Section 8.2(d).

Section 1.2. Construction.

(a) Unless the context of this Agreement otherwise requires, (i) words of any gender include each
other gender, (ii) words using the singular or plural number also include the plural or singular number,
respectively, (iii) the terms “hereof,” “herein,” “hereby,” “hereto” and derivative or similar words refer to this
entire Agreement, (iv) the terms “Article” or “Section” refer to the specified Article or Section of this
Agreement, (v) the words “include” and “including” shall mean “including, without limitation” and (vi) the
word “or” shall be disjunctive but not exclusive.

(b) Unless the context of this Agreement otherwise requires, references to statutes shall include all
regulations promulgated thereunder and references to statutes or regulations shall be construed as including all
statutory and regulatory provisions consolidating, amending or replacing the statute or regulation.

(c) Whenever this Agreement refers to a number of days, such number shall refer to calendar days
unless Business Days are specified.

(d) All accounting terms used herein and not expressly defined herein shall have the meanings given
to them under GAAP.

(e) The term “actual fraud” means an actual and intentional fraud by a party to this Agreement in the
making of a representation or warranty in Article IV or Article V (as applicable); provided, that such actual and
intentional fraud of such Person shall only be deemed to exist if any of the individuals included on Section 1.3 of
the Company Disclosure Letter (in the case of the Company) or Section 1.3 of the Acquiror Disclosure Letter (in
the case of Acquiror) had actual knowledge (as opposed to imputed or constructive knowledge) that such
representation or warranty made by such Person in Article IV or Article V (as applicable, and in each case as
qualified by the Company Disclosure Letter or the Acquiror Disclosure Letter, as applicable) was actually false
when made, such representation or warranty was made with the express intention that the other party to this
Agreement act or refrain from acting in reliance thereon, and such other party to this Agreement reasonably
relied thereon to its detriment.

(f) The words “made available” (or any phrase of similar import) mean that the subject documents or
other materials were included in and available to Acquiror and its Representatives at the “Project Pickup”
electronic data room maintained by the Company and hosted by Intralinks, Inc. at least one (1) Business Day
prior to the date of this Agreement or otherwise provided to the Acquiror by electronic mail.

Section 1.3. Knowledge. As used herein, (a) the phrase “to the knowledge” of the Company shall mean the
knowledge of the individuals identified on Section 1.3 of the Company Disclosure Letter and (b) the phrase “to
the knowledge” of Acquiror shall mean the knowledge of the individuals identified on Section 1.3 of the
Acquiror Disclosure Letter, in each case, as such individuals would have acquired in the exercise of a reasonable
inquiry of direct reports.
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ARTICLE II

THE MERGER; CLOSING

Section 2.1. The Merger.

(a) Upon the terms and subject to the conditions set forth in this Agreement, Acquiror, Merger Sub
and the Company (Merger Sub and the Company sometimes being referred to herein as the “Constituent
Corporations”) shall cause Merger Sub to be merged with and into the Company, with the Company being the
surviving entity in the Merger. The Merger shall be consummated in accordance with this Agreement and shall
be evidenced by a certificate of merger with respect to the Merger (as so filed, the “Merger Certificate”),
executed by the Constituent Corporations in accordance with the relevant provisions of the DGCL, such Merger
to be effective as of the Effective Time.

(b) Upon consummation of the Merger, the separate corporate existence of Merger Sub shall cease
and the Company, as the surviving entity of the Merger (hereinafter referred to for the periods at and after the
Effective Time as the “Surviving Company”), shall continue its corporate existence under the DGCL, as a
wholly owned subsidiary of Acquiror.

Section 2.2. Effects of the Merger. At and after the Effective Time, the Surviving Company shall
thereupon and thereafter possess all of the rights, privileges, powers and franchises, of a public as well as a
private nature, of the Constituent Corporations, and shall become subject to all the restrictions, disabilities and
duties of each of the Constituent Corporations; and all rights, privileges, powers and franchises of each
Constituent Corporation, and all property, real, personal and mixed, and all debts due to each such Constituent
Corporation, on whatever account, shall become vested in the Surviving Company; and all property, rights,
privileges, powers and franchises, and all and every other interest shall become thereafter the property of the
Surviving Company as they are of the Constituent Corporations; and the title to any real property vested by deed
or otherwise or any other interest in real estate vested by any instrument or otherwise in either of such
Constituent Corporations shall not revert or become in any way impaired by reason of the Merger; but all Liens
upon any property of a Constituent Corporation shall thereafter attach to the Surviving Company and shall be
enforceable against it to the same extent as if said debts, liabilities and duties had been incurred or contracted by
it; all of the foregoing in accordance with the applicable provisions of the DGCL.

Section 2.3. Closing; Effective Time.

(a) In accordance with the terms and subject to the conditions of this Agreement, the closing of the
Merger (the “Closing”) shall occur by electronic exchange of documents at a time and date to be specified in
writing by the parties to this Agreement, which shall be no later than the date which is three (3) Business Days
after the first date on which all conditions set forth in Article IX shall have been satisfied or waived (other than
those conditions that by their terms are to be satisfied at the Closing, but subject to the satisfaction or waiver
thereof) or such other time and place as Acquiror and the Company may mutually agree in writing. The date on
which the Closing actually occurs is referred to in this Agreement as the “Closing Date.”

(b) Subject to the satisfaction or waiver of all of the conditions set forth in Article IX of this
Agreement, and provided this Agreement has not theretofore been terminated pursuant to its terms, Acquiror,
Merger Sub, and the Company shall cause the Merger Certificate to be executed and duly submitted for filing
with the Secretary of State of the State of Delaware in accordance with the applicable provisions of the DGCL.
The Merger shall become effective at the time when the Merger Certificate has been accepted for filing by the
Secretary of State of the State of Delaware, or at such later time as may be agreed by Acquiror and the Company
in writing and specified in each of the Merger Certificate (the “Effective Time”).

Section 2.4. Closing Deliverables.

(a) At the Closing, the Company will deliver or cause to be delivered:

(i) to Acquiror, a certificate signed by an officer of the Company, dated as of the Closing Date,
certifying that, to the knowledge and belief of such officer, the conditions specified in Section 9.2(a),
Section 9.2(b) and Section 9.2(d) have been fulfilled;

(ii) to Acquiror, the Registration Rights Agreement, duly executed by the Major Company
Stockholders who have elected to execute the Registration Rights Agreement;
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(iii) to Acquiror, evidence that all Affiliate Agreements (other than those set forth on
Section 6.4 of the Company Disclosure Letter) have been terminated or settled at or prior to the Closing
without further liability to Acquiror, the Company or any of the Company’s Subsidiaries; and

(iv) to Acquiror, a certificate on behalf of the Company, prepared in a manner consistent and in
accordance with the requirements of Treasury Regulation Sections 1.897-2(g), (h) and 1.1445-2(c)(3),
certifying that no interest in the Company is, or has been during the relevant period specified in
Section 897(c)(1)(A)(ii) of the Code, a “U.S. real property interest” within the meaning of Section 897(c) of
the Code, and a form of notice to the Internal Revenue Service prepared in accordance with the provisions
of Treasury Regulations Section 1.897-2(h)(2).

(b) At the Closing, Acquiror will deliver or cause to be delivered:

(i) to the Exchange Agent, the Aggregate Merger Consideration for further distribution to the
Company’s stockholders pursuant to Section 3.2;

(ii) to the Company, a certificate signed by an officer of Acquiror, dated the Closing Date,
certifying that, to the knowledge and belief of such officer, the conditions specified in Section 9.3(a) and
Section 9.3(b) have been fulfilled;

(iii) to the Company, the Registration Rights Agreement, duly executed by duly authorized
representatives of Acquiror and the Sponsor; and

(iv) to the Company, the written resignations of all of the directors and officers of Acquiror and
Merger Sub (other than those Persons identified as the initial directors and officers, respectively, of
Acquiror after the Effective Time, in accordance with the provisions of Section 2.6 and Section 7.6),
effective as of the Effective Time.

(c) On the Closing Date, concurrently with the Effective Time, Acquiror shall pay or cause to be
paid by wire transfer of immediately available funds, (i) all accrued transaction expenses of Acquiror and its
Affiliates as set forth on a written statement to be delivered to the Company not less than two (2) Business Days
prior to the Closing Date and (ii) all accrued and unpaid Transaction Expenses (“Unpaid Transaction Expenses”)
as set forth on a written statement to be delivered to Acquiror by or on behalf of the Company not less than two
(2) Business Days prior to the Closing Date, which shall include the respective amounts and wire transfer
instructions for the payment thereof, together with corresponding invoices for the foregoing; provided, that any
Unpaid Transaction Expenses due to current or former employees, independent contractors, officers, or directors
of the Company or any of its Subsidiaries shall be paid to the Company for further payment to such employee,
independent contractor, officer or director through the Company’s payroll.

Section 2.5. Governing Documents.

(a) The certificate of incorporation and bylaws of the Company in effect immediately prior to the
Effective Time, shall be the certificate of incorporation and bylaws of the Surviving Company until thereafter
amended as provided therein and under the DGCL.

(b) At the Effective Time, Acquiror’s second amended and restated certificate of incorporation and
bylaws shall be amended and restated substantially to the forms attached hereto as Exhibit A and Exhibit B
(with such changes as may be agreed in writing by Acquiror and the Company), respectively, and such shall be
the certificate of incorporation and bylaws of Acquiror until thereafter amended as provided therein and under
the DGCL.

Section 2.6. Directors and Officers.

(a) The (i) officers of the Company as of immediately prior to the Effective Time shall be the
officers of the Surviving Company from and after the Effective Time, and (ii) the directors of the Company as of
immediately prior to the Effective Time shall be the directors of the Surviving Company from and after the
Effective Time, in each case, each to hold office in accordance with the Governing Documents of the Surviving
Company.
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(b) The parties shall take all actions necessary to ensure that, from and after the Effective Time, the
Persons identified as the initial post-Closing directors and officers of Acquiror in accordance with the provisions
of Section 7.6 shall be the directors and officers (and in the case of such officers, holding such positions as are
set forth on Section 2.6(b) of the Company Disclosure Letter), respectively, of Acquiror, each to hold office in
accordance with the Governing Documents of Acquiror.

Section 2.7. Tax Free Reorganization Matters. Each of the parties intends that, for United States federal
income tax purposes, (a) the Merger will qualify as a “reorganization” within the meaning of Section 368(a) of
the Code and the Treasury Regulations promulgated thereunder and (b) this Agreement is, and is hereby adopted
as, a “plan of reorganization” within the meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3. The
parties shall not take any position inconsistent with such treatment, including on any Tax Returns or in any audit,
absent a final “determination” to the contrary within the meaning of Section 1313 of the Code.

ARTICLE III

EFFECTS OF THE MERGER ON THE COMPANY CAPITAL STOCK AND EQUITY AWARDS

Section 3.1. Conversion of Securities.

(a) At the Effective Time (after giving effect to the consummation of the Company Preferred
Conversion), by virtue of the Merger and without any action on the part of any holder of Company Common
Stock, each share of Company Common Stock that is issued and outstanding immediately prior to the Effective
Time (other than (x) any Company Common Stock subject to Company Awards (which shall be subject to
Section 3.3), (y) any shares of Company Common Stock held in the treasury of the Company, which shares shall
be canceled as part of the Merger and shall not constitute “Company Common Stock” hereunder, and (z) any
shares of Company Common Stock held by stockholders of the Company who have perfected and not
withdrawn a demand for appraisal rights pursuant to the applicable provisions of the DGCL (collectively,
“Excluded Shares”), shall be canceled and converted into the right to receive the applicable portion of the
Aggregate Merger Consideration as determined pursuant to Section 3.1(c).

(b) At the Effective Time, by virtue of the Merger and without any action on the part of Acquiror or
Merger Sub, each share of Merger Sub Capital Stock that is issued and outstanding immediately prior to the
Effective Time, shall be converted into a share of common stock of the Surviving Company.

(c) Each holder of Company Common Stock (after giving effect to the consummation of the
Company Preferred Conversion) as of immediately prior to the Effective Time (other than Excluded Shares)
shall be entitled to receive at the Effective Time the applicable portion of the Aggregate Merger Consideration
equal to (i) the Exchange Ratio, multiplied by (ii) the number of shares of Company Common Stock held by
such holder as of immediately prior to the Effective Time, with fractional shares rounded down to the nearest
whole share.

(d) Notwithstanding anything in this Agreement to the contrary, no fractional shares of Acquiror
Common Stock shall be issued in the Merger.

Section 3.2. Exchange Procedures

(a) Prior to the Closing, Acquiror shall appoint an exchange agent approved by the Company such
approval not to be unreasonably withheld, conditioned or delay (the “Exchange Agent”) to act as the agent for
the purpose of paying the Aggregate Merger Consideration to the Company’s stockholders. At or before the
Effective Time, Acquiror shall deposit with the Exchange Agent the number of shares of Acquiror Common
Stock equal to the Aggregate Merger Consideration to be paid in shares of Acquiror Common Stock.

(b) Reasonably promptly after the Effective Time (and in any event within two (2) Business Days
thereafter), Acquiror shall send or shall cause the Exchange Agent to send, to each record holder of Company
Common Stock as of immediately prior to the Effective Time, whose Company Common Stock was converted
pursuant to Section 3.1(a) into the right to receive a portion of the Aggregate Merger Consideration as
determined pursuant to Section 3.1(c), (i) a letter of transmittal and instructions (which shall specify that the
delivery shall be effected, and the risk of loss and title shall pass, only upon proper delivery of the Certificates
(or affidavits of loss in lieu of the Certificates as provided in Section 3.2(e)) and transfer of each share to the
Exchange Agent, and which letter of transmittal will be in customary form and have such other provisions as
Acquiror may reasonably specify) for use in such exchange (each, a “Letter of Transmittal”) and (ii) instructions
for surrendering the Certificates (or affidavits of loss in lieu of the Certificates
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as provided in Section 3.2(e)) to the Exchange Agent (the “Surrender Documentation”); provided, however, that
the Exchange Agent shall not be required to deliver the Surrender Documentation to any holder of capital stock
of the Company that has delivered its Surrender Documentation with respect to such Company Stockholder’s
Certificates to the Exchange Agent at least two (2) Business Days prior to the Closing Date.

(c) Each holder of Company Common Stock that has been converted into the right to receive a
portion of the Aggregate Merger Consideration, pursuant to Section 3.1(a), shall be entitled to receive such
portion of the Aggregate Merger Consideration, upon receipt of an “agent’s message” by the Exchange Agent (or
such other evidence, if any, of transfer as the Exchange Agent may reasonably request), together with a duly
completed and validly executed Letter of Transmittal and such other documents as may reasonably be requested
by the Exchange Agent. Upon surrender of a Certificate (or affidavit of loss in lieu of the Certificate as provided
in Section 3.2(e)) to the Exchange Agent in accordance with the Surrender Documentation, the Exchange Agent
will deliver to the holder of such Certificate in exchange therefor such holder’s portion of the Aggregate Merger
Consideration in accordance with this Section 3.2(c); provided, however, that if the holder of such Certificate
delivers to the Exchange Agent the Surrender Documentation with respect to such holder’s Certificates at least
two (2) Business Days prior to the Closing Date, the Exchange Agent shall deliver to the holder of such
Certificate in exchange therefor such holder’s portion of the Aggregate Merger Consideration covered by such
Surrender Documentation on the Closing Date or as promptly as practicable thereafter. The Certificate so
surrendered shall forthwith be cancelled. Until so surrendered, each Certificate shall represent after the Effective
Time for all purposes only the right to receive the applicable portion of the Aggregate Merger Consideration
attributable to such Certificate. No interest will be paid or accrued on any amount payable upon due surrender of
the Certificates. In the event of a transfer of ownership of shares of Company Common Stock that is not
registered in the transfer records of the Company, the applicable portion of the Aggregate Merger Consideration
to be delivered upon due surrender of the Certificate may be issued to such transferee if the Certificate formerly
representing such shares of Company Common Stock is presented to the Exchange Agent, accompanied by all
documents required to evidence and effect such transfer and to evidence that any applicable stock transfer Taxes
have been paid or are not applicable.

(d) Promptly following the date that is one (1) year after the Effective Time, Acquiror shall instruct
the Exchange Agent to deliver to Acquiror all documents in its possession relating to the transactions
contemplated hereby, and the Exchange Agent’s duties shall terminate. Thereafter, any portion of the Aggregate
Merger Consideration that remains unclaimed shall be returned to Acquiror, and any Person that was a holder of
Company Common Stock as of immediately prior to the Effective Time that has not exchanged such Company
Common Stock for the applicable portion of the Aggregate Merger Consideration in accordance with this
Section 3.2 prior to the date that is one (1) year after the Effective Time, may transfer such Company Common
Stock to Acquiror and (subject to applicable abandoned property, escheat and similar Laws) receive in
consideration therefor, and Acquiror shall promptly deliver, such applicable portion of the Aggregate Merger
Consideration without any interest thereupon. None of Acquiror, Merger Sub, the Company, the Surviving
Company or the Exchange Agent shall be liable to any Person in respect of any of the Aggregate Merger
Consideration delivered to a public official pursuant to and in accordance with any applicable abandoned
property, escheat or similar Laws. If any such equity interests shall not have been transferred immediately prior
to such date on which any amounts payable pursuant to this Article III would otherwise escheat to or become the
property of any Governmental Authority, any such amounts shall, to the extent permitted by applicable Law,
become the property of the Surviving Company, free and clear of all claims or interest of any Person previously
entitled thereto.

(e) In the event any Certificate shall have been lost, stolen or destroyed: (i) upon the making of an
affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and (ii) if required by
Acquiror, the posting by such Person of a bond in customary amount and upon such terms as may be required by
Acquiror as indemnity against any claim that may be made against it or the Surviving Company with respect to
such Certificate, the Exchange Agent will issue the portion of the Aggregate Merger Consideration attributable to
such Certificate (after giving effect to any required Tax withholdings as provided in Section 3.4).
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Section 3.3. Treatment of Company Equity.

(a) As of the Effective Time, each Company Option that is then outstanding shall be converted into
the right to receive an option relating to shares of Acquiror Common Stock upon substantially the same terms
and conditions as are in effect with respect to such option immediately prior to the Effective Time, including
with respect to vesting and termination-related provisions (each, an “Acquiror Option”) except that (a) such
Acquiror Option shall relate to that whole number of shares of Acquiror Common Stock (rounded down to the
nearest whole share) equal to the number of shares of Company Common Stock subject to such Company
Option, multiplied by the Exchange Ratio, and (b) the exercise price per share for each such Acquiror Option
shall be equal to the exercise price per share of such Company Option in effect immediately prior to the
Effective Time, divided by the Exchange Ratio (the exercise price per share, as so determined, being rounded up
to the nearest full cent); provided, that the conversion of the Company Options will be made in a manner
consistent with Treasury Regulation Section 1.424-1, such that such conversion will not constitute a
“modification” of such Company Options for purposes of Section 409A or Section 424 of the Code.

(b) As of the Effective Time, each Company Restricted Stock Award that is outstanding
immediately prior to the Effective Time shall be converted into an award of restricted stock with respect to
shares of Acquiror Common Stock (each, an “Acquiror Restricted Stock Award ”) with substantially the same
terms and conditions as were applicable to such Company Restricted Stock Award immediately prior to the
Effective Time, including with respect to vesting and termination-related provisions with such adjustments to any
performance-vesting metrics as deemed necessary and appropriate by the Company, except that such Acquiror
Restricted Stock Award shall be comprised of that number of shares of Acquiror Common Stock as is equal to
the product of (i) the number of shares of Company Common Stock subject to such Company Restricted Stock
Award immediately prior to the Effective Time, multiplied by (ii) the Exchange Ratio, with any fractional shares
rounded down to the nearest whole share.

(c) The Company shall take all necessary actions to (x) effect the treatment of Company Options and
Company Restricted Stock Awards pursuant to Sections 3.3(a) and 3.3(b), respectively, in accordance with the
Company Incentive Plan and the applicable award agreements and (y) to ensure that no Acquiror Option may be
exercised prior to the effective date of an applicable Form S-8 (or other applicable form, including Form S-1 or
Form S-3) of Acquiror. The Board of Directors of the Company shall amend the Company Incentive Plan and
take all other necessary actions, effective as of immediately prior to the Closing, in order to provide that no new
Company Awards will be granted under the Company Incentive Plan or in respect of any equity reserve
provided thereunder.

Section 3.4. Withholding. Notwithstanding any other provision of this Agreement, Acquiror, Merger Sub,
the Company and the Exchange Agent, as applicable, shall be entitled to deduct and withhold from any amount
payable pursuant to this Agreement such Taxes that are required to be deducted and withheld from such amounts
under the Code or any other applicable Law (as reasonably determined by Acquiror, Merger Sub, the Company,
or the Exchange Agent, respectively); provided, that Acquiror shall use commercially reasonable efforts to
provide the Company with at least three (3) days prior written notice of any amounts that it intends to withhold
in connection with the payment of the Aggregate Merger Consideration and will reasonably cooperate with the
Company to reduce or eliminate any applicable withholding. To the extent that any amounts are so deducted and
withheld, such deducted and withheld amounts shall be (a) timely remitted to the appropriate Governmental
Authority and (b) treated for all purposes of this Agreement as having been paid to the Person in respect of
which such deduction and withholding was made.

Section 3.5. Appraisal Rights.

(a) Notwithstanding any provision of this Agreement to the contrary and to the extent available
under the DGCL, shares of Company Common Stock that are outstanding immediately prior to the Effective
Time and that are held by stockholders of the Company who shall have neither voted in favor of the Merger nor
consented thereto in writing and who shall have demanded properly in writing appraisal for such Company
Common Stock in accordance with Section 262 of the DGCL and otherwise complied with all of the provisions
of the DGCL relevant to the exercise and perfection of dissenters’ rights shall not be converted into, and such
stockholders shall have no right to receive, the Per Share Merger Consideration unless and until such
stockholder fails to perfect or withdraws or otherwise loses his, her or its right to appraisal and payment under
the DGCL. Any stockholder of the Company who fails to perfect or who effectively withdraws or otherwise
loses his, her or its dissenters’ rights to appraisal of such shares of Company Common Stock under Section 262
of the DGCL, shall thereupon be deemed to have been converted into, and to have become exchangeable for, as
of the Effective Time, the right to receive the applicable Per Share Merger Consideration, without any interest
thereon.
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(b) Prior to the Closing, the Company shall give Acquiror (i) prompt notice of any demands for
appraisal rights received by the Company in writing and any withdrawals of such demands made in writing, and
(ii) the opportunity to participate in all negotiations and proceedings with respect to demands for appraisal under
the DGCL. The Company shall not, except with the prior written consent of Acquiror (which consent shall not
be unreasonably conditioned, withheld or delayed), make any payment with respect to any demands for appraisal
rights or offer to settle or settle any such demands.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure letter delivered to Acquiror and Merger Sub by the Company on the
date of this Agreement (the “Company Disclosure Letter”) (each section of which, subject to Section 11.9,
qualifies the correspondingly numbered and lettered representations in this Article IV), the Company represents
and warrants to Acquiror and Merger Sub as follows:

Section 4.1. Company Organization. The Company has been duly incorporated and is validly existing and
in good standing under the Laws of its jurisdiction of incorporation, and has the requisite corporate power and
authority to own, lease or operate all of its properties and assets and to conduct its business as it is now being
conducted. The Governing Documents of the Company, as amended to the date of this Agreement and as
previously made available by or on behalf of the Company to Acquiror, are true, correct and complete. The
Company is in compliance in all material respects with the provisions of the Company’s Governing Documents.
The Company is duly qualified and licensed to do business in each jurisdiction in which it is conducting its
business, or the operation, ownership or leasing of its properties, makes such qualification or license, as
applicable, necessary, other than in such jurisdictions where the failure to be so licensed or qualified would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

Section 4.2. Subsidiaries.

(a) A true, correct and complete list of each Subsidiary of the Company and its jurisdiction of
incorporation, formation or organization, as applicable, is set forth on Section 4.2 of the Company Disclosure
Letter. The Company owns, directly or indirectly, all of the outstanding equity securities of the Company’s
Subsidiaries, free and clear of all Liens (other than Permitted Liens). Except for the Company’s Subsidiaries, the
Company does not own, directly or indirectly, any ownership, equity, profits or voting interest in any Person or
have any agreement or commitment to purchase any such interest, and has not agreed and is not obligated to
make nor is bound by any written, oral or other Contract, binding understanding, option, warranty or undertaking
of any nature, as of the date hereof or as may hereafter be in effect under which it may become obligated to
make, any future investment in or capital contribution to any other entity.

(b) The Subsidiaries of the Company have been duly formed or organized and are validly existing
and in good standing under the Laws of their jurisdiction of incorporation or organization and have the requisite
power and authority to own, lease or operate all of their respective properties and assets and to conduct their
respective businesses as they are now being conducted. True, correct and complete copies of the Governing
Documents of the Company’s Subsidiaries, in each case, as amended to the date of this Agreement, have been
previously made available to Acquiror by or on behalf of the Company. Each Subsidiary of the Company is in
compliance in all material respects with the provisions of such Subsidiary’s Governing Documents. Each
Subsidiary of the Company is duly qualified or licensed in each jurisdiction in which it is conducting its
business, or the operation, ownership or leasing of its properties, makes such qualification or license, as
applicable, necessary, other than in such jurisdictions where the failure to so qualify would not, individually or in
the aggregate, reasonably be expected to have a Company Material Adverse Effect.

Section 4.3. Due Authorization.

(a) Subject to the Company Stockholder Approvals, the Company has all requisite corporate power
and authority to (i) execute and deliver this Agreement and the other documents to which it is a party
contemplated hereby, and (ii) subject to the approvals described in Section 4.5, to consummate the transactions
contemplated hereby and thereby and to perform all of its obligations hereunder and thereunder (including the
Merger and the Company Preferred Conversion). The execution and delivery of this Agreement and the other
documents to which the Company is a party contemplated hereby and the consummation of the transactions
contemplated hereby and thereby have been
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duly and validly authorized and approved by the Board of Directors of the Company, and no other corporate
proceeding on the part of the Company is necessary to authorize this Agreement and the other documents to
which the Company is a party contemplated hereby (other than the Company Stockholder Approvals). This
Agreement has been, and on or prior to the Closing, the other documents to which the Company is a party
contemplated hereby will be, duly and validly executed and delivered by the Company, and this Agreement
constitutes, and on or prior to the Closing, each of the other documents to which the Company is a party
contemplated hereby will constitute, in each case assuming the due authorization, execution and delivery by the
other parties hereto and thereto, a legal, valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and similar Laws affecting creditors’ rights generally and subject, as to
enforceability, to general principles of equity.

(b) On or prior to the date of this Agreement, the Board of Directors of the Company has duly
adopted resolutions (i) determining that this Agreement and the other documents to which the Company is a
party contemplated hereby and the transactions contemplated hereby and thereby (including the Merger and the
Company Preferred Conversion) are advisable and fair to, and in the best interests of, the Company and its
stockholders, as applicable, and (ii) authorizing and approving the execution, delivery and performance by the
Company of this Agreement and the other documents to which the Company is a party contemplated hereby and
the transactions contemplated hereby and thereby (including the Merger and the Company Preferred
Conversion). No other corporate action is required on the part of the Company or any of its stockholders to enter
into this Agreement or the documents to which the Company is a party contemplated hereby or to approve the
Merger or the Company Preferred Conversion other than the Company Stockholder Approvals.

Section 4.4. No Conflict. Subject to the receipt of the consents, approvals, authorizations and other
requirements set forth in Section 4.5 and except as set forth on Section 4.4 of the Company Disclosure Letter,
the execution and delivery by the Company of this Agreement and the documents to which the Company is a
party contemplated hereby and the consummation of the transactions contemplated hereby and thereby do not
and will not (a) violate or conflict with any provision of, or result in the breach of, or default under the
Governing Documents of the Company or any of its Subsidiaries, (b) violate or conflict with any provision of, or
result in the breach of, or default under any Law or Governmental Order applicable to the Company or any of its
Subsidiaries, (c) violate or conflict with any provision of, or result in the breach of, result in the loss of any right
or benefit, or cause acceleration, or constitute (with or without due notice or lapse of time or both) a default (or
give rise to any right of termination, cancellation or acceleration) under any Material Contract to which the
Company or any of the Company’s Subsidiaries is a party or by which the Company or any of the Company’s
Subsidiaries may be bound, or terminate or result in the termination of any such foregoing Material Contract or
(d) result in the creation of any Lien (other than Permitted Liens) upon any of the properties or assets of the
Company or any of the Company’s Subsidiaries, except, in the case of clauses (b) through (d), to the extent that
any such violations, conflicts, breaches, defaults or other occurrences would not, individually or in the aggregate,
reasonably be expected to be material to the business of the Company and its Subsidiaries, taken as a whole, or
have a Company Material Adverse Effect.

Section 4.5. Governmental Authorities; Consents. Assuming the truth and completeness of the
representations and warranties of Acquiror contained in this Agreement, no consent, waiver, approval or
authorization of, or designation, declaration or filing with, or notification to, any Governmental Authority (each,
a “Governmental Authorization”) is required on the part of the Company or any of its Subsidiaries with respect
to the Company’s execution or delivery of this Agreement or the documents to which the Company is a party
contemplated hereby or the consummation of the transactions contemplated hereby and thereby, except for
(a) applicable requirements of the HSR Act, (b) any consents, approvals, authorizations, designations,
declarations, waivers or filings, the absence of which would not, individually or in the aggregate, reasonably be
expected to be material to the Company and its Subsidiaries, taken as a whole, or have a material adverse effect
on the ability of the Company to perform any material obligation of the Company under this Agreement or the
documents to which the Company is a party contemplated hereby or the consummation of the transactions
contemplated hereby and thereby and (c) the filing of the Merger Certificate in accordance with the DGCL.
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Section 4.6. Capitalization of the Company.

(a) As of the date of this Agreement, the authorized capital stock of the Company consists of
(i) 44,531,024 shares of Company Common Stock, of which 4,814,981 are issued and outstanding, and of which,
1,005,436 shares are Company Restricted Stock, (ii) 2,212,389 shares of Company Series A Preferred Stock, all
of which are issued and outstanding, (iii) 2,403,846 shares of Company Series A-1 Preferred Stock, all of which
are issued and outstanding, (iv) 4,118,126 shares of Company Series A-2 Preferred Stock, all of which are issued
and outstanding, (v) 785,056 shares of Company Series A-3 Preferred Stock, all of which are issued and
outstanding, (vi) 710,321 shares of Company Series A-4 Preferred Stock, all of which are issued and
outstanding, (vii) 5,385,474 shares of Company Series B Preferred Stock, all of which are issued and
outstanding, (viii) 2,804,302 shares of Company Series B-1 Preferred Stock, all of which are issued and
outstanding, (ix) 11,732,302 shares of Company Series B-2 Preferred Stock, 9,788,160 of which are issued and
outstanding, and (x) 1,903,647 shares of Company Series B-3 Preferred Stock, all of which are issued and
outstanding. The foregoing represents all of the issued and outstanding shares of capital stock of the Company as
of the date of this Agreement. All of the issued and outstanding shares of capital stock of the Company (w) have
been duly authorized and validly issued and are fully paid and non-assessable, (x) have been offered, sold and
issued in compliance with applicable Law, including federal and state securities Laws, and all requirements set
forth in (A) the Governing Documents of the Company and (B) any other applicable Contracts governing the
issuance of such securities, (y) are not subject to, nor have they been issued in violation of, any purchase option,
call option, right of first refusal, preemptive right, subscription right or any similar right under any provision of
any applicable Law, the Governing Documents of the Company or any Contract to which the Company is a
party or otherwise bound and (z) are free and clear of any Liens (other than Permitted Liens).

(b) As of the date of this Agreement, Company Options to purchase 5,948,691 shares of Company
Common Stock are outstanding. The Company has set forth on Section 4.6(b) of the Company Disclosure
Letter, a true, correct and complete list of each current or former employee, consultant or director of the
Company or any of its Subsidiaries who, as of the date of this Agreement, holds a Company Award, including
the type of Company Award, the number of shares of the Company Common Stock subject thereto, vesting
schedule and, if applicable, the exercise price thereof. All Company Options are evidenced by award agreements
in substantially the forms previously made available to Acquiror, and no Company Option is subject to terms that
are materially different from those set forth in such forms. Each Company Option was validly issued and
properly approved by, the Board of Directors of the Company (or appropriate committee thereof).

(c) Except as otherwise set forth on Section 4.6(c) of the Company Disclosure Letter, the Company
has not granted any outstanding subscriptions, options, stock appreciation rights, warrants, rights or other
securities (including debt securities) convertible into or exchangeable or exercisable for capital stock of the
Company, any other commitments, calls, conversion rights, rights of exchange or privilege (whether pre-
emptive, contractual or by matter of Law), plans or other agreements of any character providing for the issuance
of additional capital stock, the sale of capital stock, or for the repurchase or redemption of capital stock of the
Company or the value of which is determined by reference to capital stock of the Company, and there are no
voting trusts, proxies or agreements of any kind which may obligate the Company to issue, purchase, register for
sale, redeem or otherwise acquire any capital stock of the Company.

Section 4.7. Capitalization of Subsidiaries.

(a) The outstanding shares of capital stock or equity interests of each of the Company’s Subsidiaries
(i) have been duly authorized and validly issued, are, to the extent applicable, fully paid and non-assessable,
(ii) have been offered, sold and issued in compliance with applicable Law, including federal and state securities
Laws, and all requirements set forth in (A) the Governing Documents of each such Subsidiary, and (B) any other
applicable Contracts governing the issuance of such securities, (iii) are not subject to, nor have they been issued
in violation of, any purchase option, call option, right of first refusal, preemptive right, subscription right or any
similar right under any provision of any applicable Law, the Governing Documents of each such Subsidiary or
any Contract to which each such Subsidiary is a party or otherwise bound and (iv) are free and clear of any Liens
(other than Permitted Liens).

(b) There are no outstanding subscriptions, options, warrants, rights or other securities (including
debt securities) exercisable or exchangeable for any capital stock of such Subsidiaries, any other commitments,
calls, conversion rights, rights of exchange or privilege (whether pre-emptive, contractual or by matter of Law),
plans or other agreements of any character providing for the issuance of additional shares, the sale of treasury
shares or other equity interests, or for the repurchase or redemption of shares or other equity interests of such
Subsidiaries or the value
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of which is determined by reference to shares or other equity interests of the Subsidiaries, and there are no
voting trusts, proxies or agreements of any kind which may obligate any Subsidiary of the Company to issue,
purchase, register for sale, redeem or otherwise acquire any of its capital stock.

Section 4.8. Financial Statements.

(a) The Company has made available to Acquiror true, correct and complete copies of (i) the audited
consolidated balance sheets and statements of operations, comprehensive loss, stockholders’ equity and cash
flows of the Company and its Subsidiaries as of and for the years ended December 31, 2019 and December 31,
2018, together with the auditor’s reports thereon (the “Audited Financial Statements”), and (ii) the preliminary
unaudited balance sheet, statutory income statement and statement of cash flows of the Company and its
Subsidiaries as of and for the year ended December 31, 2020 (together with the Audited Financial Statements,
the “Company Financial Statements”).

(b) The Company Financial Statements and, when delivered pursuant to Section 6.3, the 2020
Audited Financial Statements and (if applicable) the Quarterly 2021 Financial Statements, (i) fairly present in all
material respects the consolidated financial position of the Company and its consolidated Subsidiaries, as at the
respective dates thereof, and the consolidated results of their operations, their consolidated incomes, their
consolidated changes in stockholders’ equity (with respect to the Audited Financial Statements and the 2020
Audited Financial Statements only) and their consolidated cash flows for the respective periods then ended
(subject, in the case of the Quarterly 2021 Financial Statements, to normal year-end adjustments and the absence
of footnotes), (ii) were prepared in conformity with GAAP applied on a consistent basis during the periods
involved (except as may be indicated in the notes thereto and, in the case of the Quarterly 2021 Financial
Statements, the absence of footnotes or the inclusion of limited footnotes), (iii) were prepared from, and are in
accordance with, in all material respects, the books and records of the Company and its consolidated Subsidiaries
and (iv) when delivered after the date hereof by the Company for inclusion in the Registration Statement for
filing with the SEC following the date of this Agreement in accordance with Section 6.3, will comply in all
material respects with the applicable accounting requirements and with the rules and regulations of the SEC, the
Exchange Act and the Securities Act applicable to a registrant in effect as of the respective dates thereof.

(c) With respect to clause (ii) in the next sentence, the Company has established and maintained and,
with respect to clauses (i), (iii) and (iv) of the next sentence, the Company will establish and maintain prior to
Closing, a system of internal controls. Such internal controls are (or in the case of clauses (i), (iii) and (iv), at the
Closing will be) sufficient to provide reasonable assurance (i) that transactions, receipts and expenditures of the
Company and its Subsidiaries are being executed and made only in accordance with appropriate authorizations
of management of the Company, (ii) that transactions are recorded as necessary to permit preparation of
financial statements in conformity with GAAP and to maintain accountability for assets, (iii) regarding
prevention or timely detection of unauthorized acquisition, use or disposition of the assets of the Company and
its Subsidiaries and (iv) that accounts, notes and other receivables and inventory are recorded accurately.

(d) The Company has not identified or been made aware of, and has not received from any
independent auditor of the Company any written notification of, (i) any significant deficiency or material
weakness in the system of internal accounting controls utilized by the Company, (ii) any fraud, whether or not
material, that involves the Company’s management or other employees who have a role in the preparation of
financial statements or the internal accounting controls utilized by the Company or (iii) any written claim or
allegation regarding any of the foregoing.

(e) Except as set forth on Section 4.8(e) of the Company Disclosure Letter, there are no outstanding
loans or other extensions of credit made by the Company or any of its Subsidiaries to any executive officer (as
defined in Rule 3b-7 under the Exchange Act) or director of the Company or any of its Subsidiaries.

Section 4.9. No Undisclosed Liabilities. Except as set forth on Section 4.9 of the Company Disclosure
Letter, there is no other liability, debt (including Indebtedness) or obligation of, or claim or judgment against, the
Company or any of the Company’s Subsidiaries (whether direct or indirect, absolute or contingent, accrued or
unaccrued, known or unknown, liquidated or unliquidated, or due or to become due) required by GAAP to be
included on a consolidated balance sheet of the Company and its Subsidiaries, except for liabilities, debts
(including Indebtedness), obligations, claims or judgments (a) reflected or reserved for on the Company
Financial Statements or disclosed in the notes thereto, (b) that have arisen since the date of the most recent
balance sheet included in the Company Financial Statements in the ordinary course of business, consistent with
past practice, of the Company and its Subsidiaries, (c) that will be

Annex A-22



Table of Contents

discharged or paid off prior to or at the Closing, (d) that have arisen in connection with the authorization,
negotiation, execution or performance of this Agreement or the transactions contemplated hereby, and will be
disclosed or otherwise taken into account in the notice of Unpaid Transaction Expenses to be delivered to
Acquiror by the Company or (e) which would not be, or would not reasonably be expected to be, material to the
business of the Company and its Subsidiaries, taken as a whole.

Section 4.10. Litigation and Proceedings. Except as set forth on Section 4.10 of the Company Disclosure
Letter, (a) there are no pending or, to the knowledge of the Company, threatened Actions, or other proceedings at
law or in equity (collectively, “Legal Proceedings”), against the Company or any of the Company’s Subsidiaries
or their respective properties or assets, (b) other than with respect to audits, examinations or investigations in the
ordinary course of business conducted by a Governmental Authority pursuant to a Material Contract, there is no
pending or, to the knowledge of the Company, threatened audit, examination or investigation by any
Governmental Authority against the Company or any of the Company’s Subsidiaries or any of their respective
properties or assets, or, to the knowledge of the Company, any of the directors, managers or officers of the
Company or any of its Subsidiaries with regard to their actions as such, (c) there is no pending or threatened
Legal Proceeding by the Company or any of the Company’s Subsidiaries against any third party and (d) there is
no outstanding Governmental Order imposed or, to the knowledge of the Company, threatened in writing to be
imposed upon the Company or any of the Company’s Subsidiaries; nor are any properties or assets of the
Company or any of the Company’s Subsidiaries’ respective businesses bound or subject to any Governmental
Order, except, in each case, as would not reasonably be expected to be, material to the business of the Company
and its Subsidiaries, taken as a whole.

Section 4.11. Legal Compliance.

(a) Each of the Company and its Subsidiaries is, and for the prior three (3) years has been, in
compliance with all applicable Laws in all material respects.

(b) The Company and its Subsidiaries maintain a program of policies, procedures and internal
controls reasonably designed and implemented to ensure compliance with applicable Laws.

(c) For the past three (3) years, neither the Company nor any of its Subsidiaries has received any
written notice of, or been charged with, the violation of any Laws, except where such violation has not been, and
would not reasonably be expected to be, material to the business of the Company and its Subsidiaries, taken as a
whole.

Section 4.12. Contracts; No Defaults.

(a) Section 4.12(a) of the Company Disclosure Letter contains a listing of all Contracts described in
clauses (i) through (xiv) below to which, as of the date of this Agreement, the Company or any of the
Company’s Subsidiaries is a party or by which they are bound, other than a Company Benefit Plan (such
Contracts as are required to be set forth on Section 4.12(a) of the Company Disclosure Letter, the “Material
Contracts”). True, correct and complete copies of the Contracts listed on Section 4.12(a) of the Company
Disclosure Letter have previously been made available to Acquiror or its agents or representatives, together with
all amendments thereto.

(i) Other than as would be responsive to Sections 4.12(a)(ix), any Contract or purchase
commitment reasonably expected to result in a future payment or payments to or by the Company or any of
its Subsidiaries in excess of $500,000 in any twelve (12) month period;

(ii) Any Contract with any of the Top Customers (other than purchase orders, invoices or
statements of work entered into in the ordinary course of business consistent with past practice);

(iii) Any Contract with any of the Top Suppliers (other than purchase orders, invoices or
statements of work entered into in the ordinary course of business consistent with past practice);

(iv) Each note, debenture, other evidence of Indebtedness, guarantee, loan, credit or financing
agreement or instrument or other Contract for money borrowed by the Company or any of the Company’s
Subsidiaries, including any agreement or commitment for future loans, credit or financing, in each case, in
excess of $500,000;
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(v) Each Contract for the acquisition of any Person or any business unit thereof or the
disposition of any material assets of the Company or any of its Subsidiaries in the last five (5) years, in each
case, involving payments in excess of $500,000 other than Contracts in which the applicable acquisition or
disposition has been consummated and there are no material obligations ongoing;

(vi) Each lease, rental or occupancy agreement, license, installment and conditional sale
agreement, and other Contract that provides for the ownership of, leasing of, title to, use of, or any leasehold
or other interest in any real or personal property that involves aggregate payments in excess of $250,000 in
any calendar year;

(vii) Each Contract involving the formation of a joint venture, partnership, or limited liability
company (excluding in the case of a partnership or limited liability company, any wholly owned Subsidiary
of the Company);

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

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

(x) Contracts, other than non-disclosure agreements, containing covenants of the Company or
any of the Company’s Subsidiaries (A) prohibiting or limiting the right of the Company or any of the
Company’s Subsidiaries to engage in or compete with any Person in any line of business in any material
respect or (B) prohibiting or restricting the Company’s and the Company’s Subsidiaries’ ability to conduct
their business with any Person in any geographic area in any material respect;

(xi) Any collective bargaining (or similar) agreement or Contract between the Company or any
of the Company’s Subsidiaries, on one hand, and any labor union or other body representing employees of
the Company or any of the Company’s Subsidiaries, on the other hand;

(xii) Each Contract (including license agreements, coexistence agreements, settlement
agreements, and agreements with applicable covenants not to sue) pursuant to which the Company or any of
the Company’s Subsidiaries (A) grants to a third Person any material rights to use or register or otherwise
practice or exploit, or any covenant not to sue for infringement or misappropriation of any Company
Owned IP (except for (i) Contracts granting nonexclusive rights to Company Owned IP that is substantially
similar in all material respects to the Company’s standard customer agreement, (ii) non-disclosure
agreements entered into the ordinary course of business consistent with past practice, (iii) non-exclusive
licenses granted to Company Service Providers (as defined below) for the sole purpose of providing services
to the Company, (iv) non-exclusive rights to feedback granted by the Company in the ordinary course of
business consistent with past practice, and (v) non-exclusive trademark licenses that are incidental to such
Contract) or (B) is granted by a third Person any material rights to use or otherwise practice or exploit, or
any covenant not to sue for infringement or misappropriation of, any Intellectual Property (other than
(i) Contracts granting nonexclusive rights to use commercially available off-the-shelf software having a
replacement cost or annual license fee of less than $25,000 for all such related Contracts, (ii) Open Source
Licenses, (iii) agreements between the Company and Company Service Providers for the assignment or
license of Intellectual Property rights entered into on the Company’s standard form agreement regarding
inventions, confidentiality and other matters (or a substantially similar form), (iv) non-disclosure
agreements entered into the ordinary course of business consistent with past practice, (v) non-exclusive
licenses granted by customers in the ordinary course of business consistent with past practice, (vi) non-
exclusive rights to feedback granted by third parties in the ordinary course of business consistent with past
practice, and (vii) non-exclusive trademark licenses that are incidental to such Contract);
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(xiii) Any Contract that (A) grants to any third Person any “most favored nation rights” or
(B) grants to any third Person price guarantees for a period greater than one (1) year from the date of this
Agreement and requires aggregate future payments to the Company and its Subsidiaries in excess of
$2,500,000 in any calendar year;

(xiv) Contracts granting to any Person (other than the Company or its Subsidiaries) a right of
first refusal, first offer or similar preferential right to purchase or acquire equity interests in the Company or
any of the Company’s Subsidiaries; and

(xv) Any outstanding written commitment to enter into any Contract of the type described in
subsections (i) through ((xiv)) of this Section 4.12(a).

(b) Except for any Contract that will terminate upon the expiration of the stated term thereof prior to
the Closing Date, all of the Material Contracts are (i) in full force and effect and (ii) represent the legal, valid and
binding obligations of the Company or the Subsidiary of the Company party thereto and, to the knowledge of the
Company, represent the legal, valid and binding obligations of the counterparties thereto. Except, in each case,
where the occurrence of such breach or default or failure to perform would not, individually or in the aggregate,
reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole, (x) the Company
and its Subsidiaries have performed in all material respects all respective obligations required to be performed
by them to date under such Material Contracts, and neither the Company, the Company’s Subsidiaries, nor, to the
knowledge of the Company, any other party thereto is in breach of or default under any such Material Contract,
(y) during the last twelve (12) months, neither the Company nor any of its Subsidiaries has received any written
or, to the knowledge of the Company, oral claim or written or, to the knowledge of the Company, oral notice of
termination or breach of or default under any such Material Contract (which claim or notice has not been
rescinded), and (z) to the knowledge of the Company, no event has occurred which individually or together with
other events, would reasonably be expected to result in a breach of or a default under any such Material Contract
by the Company or its Subsidiaries or, to the knowledge of the Company, any other party thereto (in each case,
with or without notice or lapse of time or both).

Section 4.13. Company Benefit Plans.

(a) Section 4.13(a) of the Company Disclosure Letter sets forth a true, correct and complete list, as
of the date hereof, of each material Company Benefit Plan. For purposes of this Agreement, a “Company Benefit
Plan” means an “employee benefit plan” as defined in Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ERISA”), or any other plan, policy, program or agreement (including any
employment, bonus, incentive or deferred compensation, employee loan, note or pledge agreement, equity or
equity-based compensation, retention, supplemental retirement, change in control or similar plan, policy,
program or agreement) providing compensation or other benefits to any current or former director, officer,
individual consultant, worker or employee, which are maintained, sponsored or contributed to by the Company
or any of the Company’s Subsidiaries, or to which the Company or any of the Company’s Subsidiaries is a party
or has or may have any liability, and in each case whether or not (x) subject to the Laws of the United States,
(y) in writing or (z) funded, but excluding in each case any statutory plan, program or arrangement that is
required under applicable Law and maintained by any Governmental Authority. With respect to each material
Company Benefit Plan, the Company has made available to Acquiror, to the extent applicable, true, correct and
complete copies of (i) such Company Benefit Plan (or, if not written a written summary of its material terms)
and all plan documents, trust agreements, insurance Contracts or other funding vehicles and all amendments
thereto, (ii) the most recent summary plan description, including any summary of material modifications,
(iii) the most recent annual report (Form 5500 series) filed with the IRS with respect to such Company Benefit
Plan, (iv) the most recent actuarial report or other financial statement relating to such Company Benefit Plan and
(v) the most recent determination or opinion letter, if any, issued by the IRS with respect to any Company
Benefit Plan and any pending request for such a determination letter.

(b) Except as set forth on Section 4.13(b) of the Company Disclosure Letter, (i) each Company
Benefit Plan has been operated and administered in material compliance with its terms and all applicable Laws,
including ERISA and the Code, (ii) in all material respects, all contributions required to be made with respect to
any Company Benefit Plan on or before the date hereof have been made and all obligations in respect of each
Company Benefit Plan as of the date hereof have been accrued and reflected in the Company Financial
Statements to the extent required by GAAP and (iii) each Company Benefit Plan which is intended to be
qualified within the meaning of Section 401(a) of
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the Code has received a favorable determination or opinion letter from the IRS as to its qualification or may rely
upon an opinion letter for a prototype plan and, to the knowledge of the Company, no fact or event has occurred
that would reasonably be expected to adversely affect the qualified status of any such Company Benefit Plan.

(c) No Company Benefit Plan is a multiemployer pension plan (as defined in Section 3(37) of
ERISA) (a “Multiemployer Plan”) or other pension plan that is subject to Title IV of ERISA (“Title IV Plan”),
and neither the Company nor any of its ERISA Affiliates has sponsored or contributed to, been required to
contribute to, or had any actual or contingent liability under, a Multiemployer Plan or Title IV Plan at any time
within the previous six (6) years. Neither the Company nor any of its ERISA Affiliates has incurred any
withdrawal liability under Section 4201 of ERISA that has not been fully satisfied.

(d) With respect to each Company Benefit Plan, no material actions, suits or claims (other than
routine claims for benefits in the ordinary course) are pending or, to the knowledge of the Company, threatened.

(e) No Company Benefit Plan provides medical, surgical, hospitalization, death or similar benefits
(whether or not insured) for employees or former employees of the Company or any Subsidiary for periods
extending beyond their retirement or other termination of service, other than (i) coverage mandated by
applicable Law, (ii) death benefits under any “pension plan,” or (iii) benefits the full cost of which is borne by
the current or former employee (or his or her beneficiary).

(f) Except as set forth on Section 4.13(f) of the Company Disclosure Letter, the consummation of
the transactions contemplated hereby will not, either alone or in combination with another event (such as
termination following the consummation of the transactions contemplated hereby), (i) entitle any current or
former employee, officer or other service provider of the Company or any Subsidiary of the Company to any
severance pay or any other compensation or benefits payable or to be provided by the Company or any
Subsidiary of the Company, (ii) accelerate the time of payment, funding or vesting, or increase the amount of
compensation or benefits (including Company Awards) due any such employee, officer or other individual
service provider by the Company or a Subsidiary of the Company. The consummation of the transactions
contemplated hereby will not, either alone or in combination with another event, result in any “excess parachute
payment” under Section 280G of the Code. No Company Benefit Plan provides for a Tax gross-up, make whole
or similar payment with respect to the Taxes imposed under Sections 409A or 4999 of the Code.

(g) All Company Options have been granted in accordance with the terms of the Company Incentive
Plan. Each Company Option has been granted with an exercise price that is no less than the fair market value of
the underlying shares of Company Common Stock on the date of grant, as determined in accordance with
Section 409A of the Code or Section 422 of the Code, if applicable. Each Company Option is intended to either
qualify as an “incentive stock option” under Section 422 of the Code or to otherwise be exempt under
Section 409A of the Code. The Company has made available to Acquiror, true, correct and complete copies of
(i) the Company Incentive Plan, (ii) the forms of standard award agreement under the Company Incentive Plan,
(iii) copies of any award agreements that materially deviate from such forms and (iv) a list of all outstanding
equity and equity-based awards granted under any Company Incentive Plan, together with the material terms
thereof (including, but not limited to, grant date, exercise price, vesting terms, form of award, expiration date,
and number of shares underlying such award). The treatment of Company Options under this Agreement does
not violate the terms of the Company Incentive Plan or any Contract governing the terms of such awards.

Section 4.14. Labor Relations; Employees. Except as set forth on Section 4.14 of the Company Disclosure
Letter:

(a) (i) Neither the Company nor any of its Subsidiaries is a party to or bound by any collective
bargaining agreement or other labor-related agreement or arrangement with any labor union or other employee
representative body, (ii) no such collective bargaining agreement or other labor-related agreement is being
negotiated by the Company or any of the Company’s Subsidiaries, (iii) no employees of the Company or any of
its Subsidiaries are represented by any labor union or other employee representative body with respect to their
employment with the Company or its Subsidiaries and (iv) no labor union or any other employee representative
body, to the knowledge of the Company, has requested or sought to represent any of the employees of the
Company or its Subsidiaries with respect to their employment with the Company or its Subsidiaries. In the past
three (3) years, there has been no actual or, to the knowledge of the Company, threatened unfair labor practice
charge, material arbitration, strike, slowdown, work stoppage, lockout, or other material labor dispute against or
affecting the Company or any Subsidiary of the Company.
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(b) Each of the Company and its Subsidiaries are, and have been for the past three (3) years, in
compliance in all material respects with all applicable Laws respecting labor and employment including, but not
limited to, all Laws respecting terms and conditions of employment, health and safety, wages and hours, holiday
pay and the calculation of holiday pay, working time, employee classification (with respect to both exempt vs.
non-exempt status and employee vs. independent contractor and worker status), child labor, immigration,
employment discrimination, disability rights or benefits, equal opportunity and equal pay, plant closures and
layoffs, affirmative action, workers’ compensation, labor relations, employee leave issues (including the
Families First Coronavirus Response Act) and unemployment insurance.

(c) The Company and its Subsidiaries are not delinquent in any material payments to any employees
or former employees for any services or amounts required to be reimbursed or otherwise paid.

(d) In the past three (3) years, the Company and its Subsidiaries have not received (i) notice of any
unfair labor practice charge or material complaint before the National Labor Relations Board or any other
Governmental Authority against them, (ii) notice of any complaints, grievances or arbitrations arising out of any
collective bargaining agreement, (iii) notice of any material charge or complaint with respect to them before the
Equal Employment Opportunity Commission or any other Governmental Authority responsible for the
prevention of unlawful employment practices, (iv) written notice (including notice via electronic means) of the
intent of any Governmental Authority responsible for the enforcement of labor, employment, wages and hours of
work, child labor, immigration or occupational safety and health Laws to conduct an investigation with respect to
them or written notice (including notice via electronic means) that such investigation is in progress or (v) written
notice (including notice via electronic means) of any material complaint, lawsuit or other proceeding in any
forum by or on behalf of any present or former employee of such entities, any applicant for employment or
classes of the foregoing alleging breach of any express or implied Contract of employment, any applicable Law
governing employment or the termination thereof or other discriminatory, wrongful or tortious conduct in
connection with the employment relationship, and with respect to each of (i) through (v) herein, no such matters
are pending or, to the knowledge of the Company, threatened.

(e) To the knowledge of the Company, no employee of the Company or any of the Company’s
Subsidiaries at the level of Vice President or above intends to terminate his or her employment.

(f) The Company and its Subsidiaries are not and have not been (i) a “contractor” or “subcontractor”
(as defined by Executive Order 11246), (ii) required to comply with Executive Order 11246 or any other
applicable Law requiring affirmative action or other employment related actions for government contractors or
subcontractors, or (iii) otherwise required to maintain an affirmative action plan.

(g) To the knowledge of the Company, no present or former employee, worker or independent
contractor of the Company or any of the Company’s Subsidiaries is in violation of (i) any restrictive covenant,
nondisclosure obligation or fiduciary duty to the Company or any of the Company’s Subsidiaries or (ii) any
restrictive covenant or nondisclosure obligation to a former employer or engager of any such individual relating
to (A) the right of any such individual to work for or provide services to the Company or any of the Company’s
Subsidiaries or (B) the knowledge or use of Trade Secrets or proprietary information.

(h) Neither the Company nor any of the Company’s Subsidiaries is party to a settlement agreement
with a current or former officer, employee or independent contractor of the Company or any of the Company’s
Subsidiaries that involves allegations relating to sexual harassment, sexual misconduct or discrimination by
either (i) an officer of the Company or any of the Company’s Subsidiaries or (ii) an employee of the Company
or any of the Company’s Subsidiaries at the level of Vice President or above. To the knowledge of the
Company, in the last three (3) years, no allegations of sexual harassment, sexual misconduct or discrimination
have been made against (x) an officer of the Company or any of the Company’s Subsidiaries or (y) an employee
of the Company or any of the Company’s Subsidiaries at the level of Vice President or above.

(i) In the past three (3) years, the Company and its Subsidiaries have not engaged in layoffs,
furloughs or employment terminations sufficient to trigger application of the Workers’ Adjustment and
Retraining Notification Act or any similar state or local law relating to group terminations of employment.
Except as set forth on Section 4.14(i) of the Company Disclosure Letter, Company and its Subsidiaries have not
engaged in layoffs, furloughs, employment terminations (other than for cause) or effected any broad-based salary
or other compensation or benefits reductions,
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in each case, whether temporary or permanent, since January 1, 2020 through the date hereof. The Company,
taken as a whole with its Subsidiaries, has sufficient employees to operate the business of the Company and its
Subsidiaries as currently conducted.

Section 4.15. Taxes.

(a) All income and other material Tax Returns required to be filed by or with respect to the
Company or any of its Subsidiaries have been timely filed (taking into account any applicable extensions), all
such Tax Returns (taking into account all amendments thereto) are true, correct and complete in all material
respects and all material Taxes due and payable (whether or not shown on any Tax Return) have been paid, other
than Taxes being contested in good faith and for which adequate reserves have been established in accordance
with GAAP.

(b) The Company and each of its Subsidiaries has withheld from amounts owing to any employee,
creditor or other Person all material Taxes required by Law to be withheld, paid over to the proper Governmental
Authority in a timely manner all such withheld amounts required to have been so paid over and complied in all
material respects with all applicable withholding and related reporting requirements with respect to such Taxes.

(c) There are no Liens for Taxes (other than Permitted Liens) upon the property or assets of the
Company or any of its Subsidiaries.

(d) No claim, assessment, deficiency or proposed adjustment for any material amount of Tax has
been asserted or assessed by any Governmental Authority against the Company or any of its Subsidiaries that
remains unresolved or unpaid except for claims, assessments, deficiencies or proposed adjustments being
contested in good faith and for which adequate reserves have been established in accordance with GAAP.

(e) There is no material Tax audit or other examination of the Company or any of its Subsidiaries
presently in progress, and there are no waivers, extensions or requests for any waivers or extensions of any
statute of limitations currently in effect with respect to any material Taxes of the Company or any of its
Subsidiaries.

(f) Neither the Company nor any of its Subsidiaries has made a request for an advance tax ruling,
request for technical advice, a request for a change of any method of accounting or any similar request that is in
progress or pending with any Governmental Authority with respect to any Taxes that would reasonably be
expected to be material to the Company and its Subsidiaries, taken as a whole.

(g) Neither the Company nor any of its Subsidiaries is a party to any Tax indemnification or Tax
sharing or similar agreement (other than any such agreement solely between the Company and its existing
Subsidiaries and customary commercial Contracts (or Contracts entered into in the ordinary course of business)
not primarily related to Taxes).

(h) Neither the Company nor any of its Subsidiaries has been a party to any transaction treated by
the parties as a distribution of stock qualifying for Tax-free treatment under Section 355 of the Code in the two
(2) years prior to the date of this Agreement.

(i) At all times since their formation, the Subsidiaries of the Company have been treated as entities
disregarded as separate from the Company for U.S. federal and applicable state and local income Tax purposes
and have not elected any alternative treatment.

(j) Neither the Company nor any of its Subsidiaries (i) is liable for Taxes of any other Person (other
than the Company and its Subsidiaries) under Treasury Regulation Section 1.1502-6 or any similar provision of
state, local or foreign Tax Law or as a transferee or successor or by Contract (other than customary commercial
Contracts (or Contracts entered into in the ordinary course of business) not primarily related to Taxes) or (ii) has
ever been a member of an affiliated, consolidated, combined or unitary group filing for U.S. federal, state or
local income Tax purposes, other than a group the common parent of which was or is the Company or any of its
Subsidiaries.

(k) No written claim has been made by any Governmental Authority within the last thirty-six (36)
months where the Company or any of its Subsidiaries does not file Tax Returns that it is or may be subject to
taxation in that jurisdiction.
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(l) Neither the Company nor any of its Subsidiaries has, or has ever had, a permanent establishment
in any country other than the country of its organization, or is subject to income Tax in a jurisdiction outside the
country of its organization.

(m) Neither the Company nor any of its Subsidiaries has participated in a “listed transaction” within
the meaning of Treasury Regulation 1.6011-4(b)(2).

(n) Neither the Company nor any of its Subsidiaries will be required to include any material amount
in taxable income, exclude any material item of deduction or loss from taxable income, or make any adjustment
under Section 481 of the Code (or any similar provision of state, local or foreign Law) for any taxable period (or
portion thereof) ending after the Closing Date as a result of any (i) installment sale, excess loss account or
deferred intercompany transaction described in the Treasury Regulations under Section 1502 of the Code (or any
similar provision of state, local or foreign Law) or open transaction disposition made prior to the Closing outside
the ordinary course of business, (ii) prepaid amount received or deferred revenue recognized prior to the Closing
outside the ordinary course of business, (iii) change in method of accounting for a taxable period ending on or
prior to the Closing Date, (iv) “closing agreements” described in Section 7121 of the Code (or any similar
provision of state, local or foreign Law) executed prior to the Closing or (v) by reason of Section 965(a) of the
Code or election pursuant to Section 965(h) of the Code (or any similar provision of state, local or foreign Law),
and to the knowledge of the Company, the IRS has not proposed any such adjustment or change in accounting
method.

(o) Neither the Company nor any of its Subsidiaries has deferred the employer’s share of any
“applicable employment taxes” under Section 2302 of the CARES Act, failed to properly comply in all material
respects with and duly account for all credits received under Sections 7001 through 7005 of the FFCRA and
Section 2301 of the CARES Act, or sought, or intends to seek, a covered loan under paragraph (36) of
Section 7(a) of the Small Business Act (15 U.S.C. 636(a)).

(p) Neither the Company nor any of its Subsidiaries knows of any fact, agreement, plan or other
circumstance that could reasonably be expected to prevent the Merger from qualifying as a “reorganization”
within the meaning of Section 368(a) of the Code.

The representations and warranties set forth in Section 4.13 and this Section 4.15 shall constitute the sole
and exclusive representations and warranties made by the Company with respect to Taxes. No representation or
warranty is made in this Agreement with respect to the amount, sufficiency or usability of any net operating loss,
capital loss, Tax basis or other Tax attribute of the Company or any of its Subsidiaries of the availability of any
Tax position in any Taxable period (or portion thereof) beginning after the Closing Date.

Section 4.16. Brokers’ Fees. Except as set forth on Section 4.16 of the Company Disclosure Letter, no
broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other
commission in connection with the transactions contemplated hereby based upon arrangements made by the
Company, any of the Company’s Subsidiaries’ or any of their Affiliates for which Acquiror, the Company or any
of the Company’s Subsidiaries has any obligation.

Section 4.17. Insurance. The Company and its Subsidiaries are insured with reputable insurers against
such risks and in such amounts as the management of the Company reasonably has determined to be prudent and
consistent with industry practice, and all of the Company’s material insurance policies are in full force and
effect, all premiums due have been paid, and no notice of cancellation or termination has been received by the
Company or any of the Company’s Subsidiaries with respect to any such policy. Except as disclosed on
Section 4.17 of the Company Disclosure Letter, no insurer has denied or disputed coverage of any material claim
under any of the Company’s insurance policies during the last twelve (12) months. True, correct and complete
copies of all material insurance policies of the Company as in effect as of the date hereof have been made
available to Acquiror.

Section 4.18. Licenses. The Company and its Subsidiaries have obtained, and maintain, all Licenses
required to permit the Company and its Subsidiaries to own, operate, use and maintain their assets in the manner
in which they are now operated and maintained and to conduct the business of the Company and its Subsidiaries
as currently conducted in all material respects, except as would not, individually or in the aggregate, have or be
reasonably expected to have a Company Material Adverse Effect. Each material License held by the Company
or any of the Company’s Subsidiaries is valid, binding and in full force and effect, and each of the Company and
its Subsidiaries is in compliance, in all material respects, with all such material Licenses. Neither the Company
nor any of its Subsidiaries (a) is or has been
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in default or violation (and no event has occurred which, with notice or the lapse of time or both, would
constitute a material default or violation) in any material respect of any term, condition or provision of any
material License to which it is a party, (b) is the subject of any pending or threatened in writing Action by a
Governmental Authority seeking the cancellation, revocation, suspension, termination, modification, or
impairment of any material License; or (c) has received any written notice that any Governmental Authority that
has issued any material License intends to cancel, terminate, revoke, suspend, modify, impair or not renew any
such material License, except to the extent such material License may be amended, replaced, or reissued as a
result of and as necessary to reflect the transactions contemplated hereby, or as otherwise disclosed in
Section 4.4 of the Company Disclosure Letter; provided, that such amendment, replacement or reissuance does
not materially affect the continuous conduct of the business of the Company and its Subsidiaries as currently
conducted from and after the Closing. Section 4.18 of the Company Disclosure Letter sets forth a true, correct
and complete list of material Licenses held by the Company or its Subsidiaries.

Section 4.19. Equipment and Other Tangible Property. The Company or one of its Subsidiaries owns and
has good title to, and has the legal and beneficial ownership of or a valid leasehold interest in or right to use by
license or otherwise, all material machinery, equipment and other tangible property reflected on the books of the
Company and its Subsidiaries as owned by the Company or one of its Subsidiaries, free and clear of all Liens
other than Permitted Liens, except as would not, individually or in the aggregate, have or be reasonably expected
to have a Company Material Adverse Effect. All material personal property and leased personal property assets
of the Company and its Subsidiaries are structurally sound and in good operating condition and repair (ordinary
wear and tear expected) and are suitable for their present use.

Section 4.20. Real Property.

(a) Section 4.20(a) of the Company Disclosure Letter sets forth a true, correct and complete list as of
the date of this Agreement of all Leased Real Property and all Real Property Leases (as hereinafter defined)
pertaining to such Leased Real Property. With respect to each parcel of Leased Real Property:

(i) The Company or one of its Subsidiaries holds a good and valid leasehold estate in such
Leased Real Property, free and clear of all Liens, except for Permitted Liens.

(ii) The Company and its Subsidiaries have made available to Acquiror true, correct and
complete copies of all leases, lease guaranties, subleases, agreements for the leasing, use or occupancy of,
or otherwise granting a right in and to the Leased Real Property by or to the Company and its Subsidiaries,
including all amendments, terminations and modifications thereof (collectively, the “Real Property
Leases”), and none of such Real Property Leases has been modified in any material respect following the
date of this Agreement, except in accordance with this Agreement and to the extent that such modifications
have been disclosed by the copies made available to Acquiror.

(iii) The Company and its Subsidiaries are in material compliance with all Liens,
encumbrances, easements, restrictions, and other matters of record affecting the Leased Real Property, and
neither the Company nor any of the Company’s Subsidiaries has received any written notice alleging any
default or breach under any of such Liens, encumbrances, easements, restrictions, or other matters and, to
the knowledge of the Company, no default or breach, nor any event that with notice or the passage of time
would result in a default or breach, by any other contracting parties has occurred thereunder. The
Company’s and its Subsidiaries’, as applicable, possession and quiet enjoyment of the Leased Real Property
under such Real Property Leases has not been materially disturbed and, to the knowledge of the Company,
there are no material disputes with respect to such Real Property Leases.

(iv) As of the date of this Agreement, no party, other than the Company or its Subsidiaries, has
any right to use or occupy the Leased Real Property or any portion thereof.

(v) Neither the Company nor any of its Subsidiaries has received written notice of any current
condemnation proceeding or proposed similar Action or agreement for taking in lieu of condemnation with
respect to any portion of the Leased Real Property.

(b) None of the Company or any of its Subsidiaries owns any Owned Real Property.
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Section 4.21. Intellectual Property.

(a) Section 4.21(a)(i) of the Company Disclosure Letter lists each item of Intellectual Property that is
registered and applied-for with a Governmental Authority or other applicable registrar and is owned by the
Company or any of the Company’s Subsidiaries (“Company Registered Intellectual Property”). The Company or
one of the Company’s Subsidiaries is the sole and exclusive beneficial and, with respect to Company Registered
Intellectual Property, record owner of all of the Intellectual Property owned or purported to be owned by the
Company and its Subsidiaries (the “Company Owned IP”). All Company Registered Intellectual Property is
subsisting, valid and enforceable (or, in the case of applications, validly applied for).

(b) Except as would not be expected to be material to the Company and its Subsidiaries, taken as a
whole, the Company or one of its Subsidiaries owns, free and clear of all Liens (other than Permitted Liens), or
has a valid right to use, all Intellectual Property reasonably necessary for the continued conduct of the business
of the Company and its Subsidiaries as currently conducted. Section 4.21(b) of the Company Disclosure Letter
sets forth a non-exhaustive list of material Company Owned IP, other than the Company Registered Intellectual
Property set forth in Section 4.21(a) of the Company Disclosure Letter.

(c) The Company and its Subsidiaries have not, within the three (3) years preceding the date of this
Agreement, materially infringed, misappropriated or otherwise violated and are not materially infringing upon,
misappropriating or otherwise violating any Intellectual Property of any third Person. There is no pending or, to
the knowledge of the Company, threatened Action, except for ordinary course prosecution for Company
Registered Intellectual Property that the Company has (or purports to have) an ownership interest in, against the
Company or its Subsidiaries alleging the Company’s or such Subsidiaries’ infringement, misappropriation or
other violation of any Intellectual Property of any third Person, or challenging the scope, validity, or
enforceability of any Company Owned IP, and there has not been, within the three (3) years preceding the date
of this Agreement, any such Action pending or, to the knowledge of the Company, threatened.

(d) To the knowledge of the Company, no Person is infringing, misappropriating or otherwise
violating or, within the three (3) years preceding the date of this Agreement, has infringed, misappropriated or
otherwise violated any Company Owned IP in any material respect. The Company and its Subsidiaries have not
initiated any Action or sent to any Person, within the three (3) years preceding the date of this Agreement, any
notice, charge, complaint, claim or other assertion against such third Person alleging material infringement,
misappropriation, or other violation by such third Person of any Company Owned IP, or challenging the scope,
validity, or enforceability of any Intellectual Property of such third Person.

(e) The Company and its Subsidiaries have taken commercially reasonable measures to protect the
confidentiality, and value of the Trade Secrets included in the Company Owned IP or otherwise held in
confidence by the Company and its Subsidiaries. To the knowledge of the Company, there has not been any
material unauthorized disclosure of or unauthorized access to any such Trade Secrets to or by any Person in a
manner that has resulted or may result in the loss of trade secret protection or other rights in and to such
information.

(f) No government funding, nor any facilities of a university, college, other educational institution or
research center, was used in the development of any Company Owned IP, in a manner that would grant any such
third parties or third party agencies any right, title or interest in such Company Owned IP.

(g) With respect to the software used or held for use in the business of the Company and its
Subsidiaries, to the knowledge of the Company, no such software contains any undisclosed or hidden device or
feature designed to disrupt, disable, or otherwise materially impair the functioning of any software or any “back
door,” “time bomb,” “Trojan horse,” “worm,” “drop dead device,” or other malicious code or routines that
permit unauthorized access or the unauthorized disablement or erasure of such or other software or information
or data (or any parts thereof) of the Company or its Subsidiaries or customers of the Company and its
Subsidiaries without the user’s express prior consent.

(h) The Company’s and its Subsidiaries’ use and distribution of (i) software developed by the
Company or any Subsidiary or otherwise included in Company Owned IP, and (ii) Open Source Materials, is in
material compliance with all terms and conditions of all Open Source Licenses applicable thereto. None of the
Company or any Subsidiary of the Company has used any Open Source Materials in a manner that requires any
software developed by the Company or any Subsidiary or otherwise included in Company Owned IP to be
subject to any Copyleft Terms.
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(i) No source code for any software or material proprietary artificial intelligence models or
collections of data used or held for use in the business of the Company and its Subsidiaries and included in the
Company Owned IP (i) is the subject of any right, title or interest of any other Person, (ii) has been provided,
licensed or granted any right, title or interest (including any present, contingent or other right, such as an escrow
arrangement), or made available to any customer, business partner, escrow agent or other Person or (iii) is the
subject of any duty or obligation (whether present, contingent, or otherwise) to deliver, license, or make
available, any such source code or such artificial intelligence models and collections of data to any customer,
business partner, escrow agent or other Person, in the case of each of (i), (ii) and (iii), excluding the delivery or
making available of data to customers of the Company and its Subsidiaries in the ordinary course of business and
Company Service Providers, all of whom are bound by valid, binding, enforceable written Contracts containing
confidentiality or non-disclosure obligations substantially similar to the Company’s standard form agreement
regarding inventions, confidentiality and other matters. The Company possesses all (x) source code for all
software owned or purported to be owned by the Company and all other materials, to generate the object code
for, and deliver, the Company products and services, and (y) material proprietary artificial intelligence models
and collections of data to freely develop and improve their artificial intelligence products and services.

(j) Each current or former officer, employee, manager, consultant or other individual service
provider of the Company or its Subsidiaries (“Company Service Provider”) that has delivered, developed,
contributed to, modified, or improved Company Owned IP has executed a proprietary information and
inventions agreement or certificate of authorship, assigning to the Company or its Subsidiary all of such
Company Service Provider’s rights in such development, contribution, modification, or improvement, and no
Company Service Provider has excluded pursuant to such proprietary information and inventions agreement
material works or inventions related to the business of the Company or its Subsidiaries.

(k) Neither this Agreement nor the consummation of the transactions contemplated by this
Agreement will result in, other than with respect to Contracts entered into between the Acquiror or its Affiliates
and a third party prior to Closing, (i) any material limitation on Acquiror’s ability to use any Company Owned
IP necessary to conduct the business of the Company and its Subsidiaries as currently conducted, (ii) Acquiror or
the Company or its Subsidiaries, being obligated to grant to any third Person any ownership interest in, or any
license, covenant not to sue or right under or with respect to, any Company Owned IP or (iii) Acquiror or the
Company, being bound by, or subject to, any restriction to use, register or otherwise exploit any material
Intellectual Property licensed or owned by the Company.

Section 4.22. Privacy and Cybersecurity.

(a) The Company and its Subsidiaries are in compliance in all material respects with, and during the
past three (3) years have been in compliance in all material respects with, (i) all applicable Laws relating to the
privacy and/or collection, retention, protection and use of personal information collected, used, or held for use in
connection with the business of the Company or its Subsidiaries, (ii) the Company’s and its Subsidiaries’
published privacy, cybersecurity and data security policies, as applicable, and (iii) the Company’s and its
Subsidiaries’ contractual obligations concerning cybersecurity, data security and the security of the information
technology systems used by the Company and its Subsidiaries (the foregoing (i)-(iii), “Privacy and
Cybersecurity Requirements”), other than any non-compliance that, individually or in the aggregate, has not
been and would not reasonably be expected to be material to the Company and its Subsidiaries. There are not,
and have not been, any Actions by any Person, or any investigations by any Governmental Authority, pending
or, to the knowledge of the Company, threatened against the Company or its Subsidiaries alleging a violation of
any Privacy and Cybersecurity Requirements. The Company and its Subsidiaries take appropriate measures to
protect personal information against unauthorized access, use, modification, or other misuse, including through
administrative, technical and physical safeguards.

(b) During the past three (3) years, (i) there have been, no security breaches of the Company IT
Systems, and (ii) there has been no failure, breakdown, performance reduction, disruption, or other adverse event
affecting any Company IT Systems that adversely affected the Company’s and its Subsidiaries’ business or
operations. The Company and its Subsidiaries have aligned their cybersecurity practices with relevant industry
standards, carried out external and internal penetration tests and vulnerability assessments of the Company IT
Systems and their business environment to identify any cybersecurity threats and have remediated any and all
material vulnerabilities identified through such tests and assessments.
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(c) The Company and its Subsidiaries have established and maintained, and use reasonable efforts to
ensure that all third Persons controlling Company IT Systems or processing personal information in connection
with a product or service of the Company or its Subsidiaries have established and maintained, commercially
reasonable and legally compliant measures to protect the Company IT Systems and all Trade Secrets and
personal information in their possession or control against unauthorized access, use, modification, disclosure or
other misuse, including through written internal and external policies and procedures, and organizational,
administrative, technical and physical safeguards. To the knowledge of the Company, neither the Company nor
any Subsidiary of the Company, nor, to the knowledge of the Company, any third Person controlling any
Company IT System or processing personal information on their behalf, has (i) experienced any incident in
which such information was stolen or improperly accessed, including in connection with a breach of security or
(ii) received any written notice or complaint from any Person with respect to any of the foregoing, nor has any
such notice or complaint been threatened in writing against the Company or any of the Company’s Subsidiaries.

(d) The consummation of the transactions contemplated hereby shall not breach or otherwise cause
any violation in any material respect of any Privacy and Cybersecurity Requirements.

Section 4.23. Environmental Matters.

(a) The Company and its Subsidiaries are and, except for matters which have been fully resolved,
have been in compliance with all Environmental Laws, except as would not, individually or in the aggregate,
have or be reasonably expected to have a Company Material Adverse Effect.

(b) There has been no material release of any Hazardous Materials (i) at, in, on or under any Leased
Real Property or in connection with the Company’s and its Subsidiaries’ operations off -site of the Leased Real
Property or (ii) to the knowledge of the Company, at, in, on or under any real property formerly owned, leased or
operated by the Company or any of its Subsidiaries during the time that the Company or its Subsidiaries owned,
leased or operated such property or at any other location where Hazardous Materials generated by the Company
or any of the Company’s Subsidiaries have been transported to, sent, placed or disposed of.

(c) Neither the Company nor its Subsidiaries are subject to any current Governmental Order relating
to any material non-compliance with Environmental Laws by the Company or its Subsidiaries or the
investigation, sampling, monitoring, treatment, remediation, removal or cleanup of Hazardous Materials.

(d) No material Legal Proceeding is pending or, to the knowledge of the Company, threatened in
writing with respect to the Company’s and its Subsidiaries’ compliance with or liability under Environmental
Laws.

(e) The Company has made available to Acquiror all material environmental reports, assessments,
audits and inspections and any material communications or notices from or to any Governmental Authority
concerning any material non-compliance of the Company or any of the Company’s Subsidiaries with, or liability
of the Company or any of the Company’s Subsidiaries under, Environmental Law.

Section 4.24. Absence of Changes. From the date of the most recent balance sheet included in the
Company Financial Statements to the date of this Agreement, except as expressly contemplated by this
Agreement, (a) the Company and its Subsidiaries have conducted their respective businesses in all material
respects in the ordinary course and in a manner consistent with past practice, other than due to any actions taken
due to or in response to a Contagion Event, (b) there has not been any Company Material Adverse Effect, and
(c) none of the Company or any of its Subsidiaries have taken any action that, if taken after the date of this
Agreement, would constitute a material breach of any of the covenants set forth in Section 6.1.

Section 4.25. Interested Party Transactions.

(a) Except as set forth on Section 4.25(a) of the Company Disclosure Letter, no (i) employee, officer
or director of the Company or any of its Subsidiaries, (ii) holder of securities or derivative securities of the
Company or any of its Subsidiaries or (iii) member of any of the respective immediate families of any of the
foregoing is indebted to the Company or any of its Subsidiaries for borrowed money, nor is the Company or any
of its Subsidiaries indebted for borrowed money (or committed to make loans or extend or guarantee credit) to
any of such Persons, other than (A) for payment of salary, bonuses and other compensation for services
rendered, (B) reimbursement for reasonable expenses incurred in connection with the Company or any of its
Subsidiaries and (C) for other employee benefits made generally available to all employees.
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(b) Except as set forth on Section 4.25(b) of the Company Disclosure Letter, to the knowledge of the
Company, no officer, director, employee, holder of securities or derivative securities of the Company or any of
its Subsidiaries (each, an “Insider”) or any member of an Insider’s immediate family is, directly or indirectly,
interested in any Contract with the Company or any of its Subsidiaries (other than such Contracts relate to any
such Person’s ownership of capital stock of the Company or such Person’s employment or consulting
arrangements with the Company or any of its Subsidiaries).

Section 4.26. Anti-Corruption Compliance.

(a) For the past five (5) years, neither the Company nor any of its Subsidiaries, nor any director,
officer, employee or, to the knowledge of the Company, agent acting on behalf of the Company or any of the
Company’s Subsidiaries, has directly or indirectly offered, given or attempted to give anything of value to:
(i) any official or employee of a Governmental Authority, any political party or official thereof, any candidate
for political office or any other Person or (ii) any other Person, in any such case while knowing that all or a
portion of such money or thing of value will be offered, given or promised, directly or indirectly, to any official
or employee of a Governmental Authority, candidate for political office or other Person, in each case in violation
of the Anti-Bribery Laws.

(b) For the past five (5) years, there has been no allegations, reports, current or pending internal
investigations, third-party investigations (including by any Governmental Authority), or internal or external
audits that address any material allegations or information concerning possible material violations of the Anti -
Bribery Laws related to the Company or any of the Company’s Subsidiaries.

Section 4.27. Sanctions and Customs & Trade Laws Compliance.

(a) The Company and its Subsidiaries, and their respective directors, officers and, to the knowledge
of the Company, employees, and Representatives, (i) are, and have been for the past five (5) years, in compliance
with all Customs & Trade Laws and Sanctions Laws, and (ii) have obtained all required licenses, consents,
notices, waivers, approvals, orders, registrations, declarations, or other authorizations from, and have made any
material filings with and complied with all requirements of, any applicable Governmental Authority under the
Customs & Trade Laws and Sanctions Laws (the “Export Approvals”). There are no pending or, to the
knowledge of the Company, threatened, claims, complaints, charges, investigations, voluntary disclosures or
Legal Proceedings against the Company or any of the Company’s Subsidiaries related to any Customs & Trade
Laws or Sanctions Laws or any Export Approvals.

(b) Neither the Company nor any of its Subsidiaries nor any of their respective directors or officers,
or to the knowledge of the Company, employees, agents, Representatives or other Persons acting on behalf of the
Company or any of the Company’s Subsidiaries, (i) is, or has during the past five (5) years been, a Sanctioned
Person or Restricted Person or (ii) has transacted business directly or indirectly with any Restricted Person,
Sanctioned Person or in any Sanctioned Country.

Section 4.28. Information Supplied. None of the information supplied or to be supplied by the Company or
any of the Company’s Subsidiaries specifically in writing for inclusion in the Registration Statement will, at the
date on which the Proxy Statement/Registration Statement is first mailed to the Acquiror Stockholders or at the
time of the Acquiror Stockholders’ Meeting, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they are made, not misleading.

Section 4.29. Suppliers.

(a) Section 4.29(a) of the Company Disclosure Letter sets forth, as of the date of this Agreement, the
top ten (10) suppliers based on the aggregate Dollar value of the Company’s and its Subsidiaries’ transaction
volume with such counterparty during the trailing twelve months for the period ending December 31, 2020, as
well as any new suppliers that, based on the projected aggregate Dollar value of the Company’s and its
Subsidiaries’ transaction volume with such counterparty for the calendar year 2021, would reasonably be
expected to be in the top ten (10) suppliers during the trailing twelve months for the period ending December 31,
2021 (the “Top Suppliers”).
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(b) Except as set forth on Section 4.29(b) of the Company Disclosure Letter, none of the Top
Suppliers has, as of the date of this Agreement, informed in writing any of the Company or any of the
Company’s Subsidiaries that it will, or, to the knowledge of the Company, has threatened to, terminate, cancel,
or materially limit or materially and adversely modify any of its existing business with the Company or any of
the Company’s Subsidiaries (other than due to the expiration of an existing contractual arrangement or
Contagion Event), and to the knowledge of the Company, none of the Top Suppliers is, as of the date of this
Agreement, otherwise involved in or threatening in writing a material dispute against the Company or its
Subsidiaries or their respective businesses.

Section 4.30. Customers.

(a) Section 4.30(a) of the Company Disclosure Letter sets forth, as of the date of this Agreement, the
top seven (7) customers based on the aggregate Dollar value of the Company’s and its Subsidiaries’ transaction
volume with such counterparty during the trailing twelve months for the period ending December 31, 2020, as
well as any new customers that, based on the projected aggregate Dollar value of the Company’s and its
Subsidiaries’ transaction volume with such counterparty for the calendar year 2021, would reasonably be
expected to be in the top ten (10) customers during the trailing twelve months for the period ending December
31, 2021 (the “Top Customers”).

(b) Except as set forth on Section 4.30(b) of the Company Disclosure Letter, none of the Top
Customers has, as of the date of this Agreement, informed in writing any of the Company or any of the
Company’s Subsidiaries that it will, or, to the knowledge of the Company, has threatened to, terminate, cancel,
or materially limit or materially and adversely modify any of its existing business with the Company or any of
the Company’s Subsidiaries (other than due to the expiration of an existing contractual arrangement or
Contagion Event), and to the knowledge of the Company, none of the Top Customers is, as of the date of this
Agreement, otherwise involved in or threatening in writing a material dispute against the Company or its
Subsidiaries or their respective businesses.

Section 4.31. Government Contracts. The Company is not party to (a) any Contract, including an
individual task order, delivery order, purchase order, basic ordering agreement, letter Contract or blanket
purchase agreement between the Company or any of its Subsidiaries, on one hand, and any Governmental
Authority, on the other hand, or (b) any subcontract or other Contract by which the Company or one of its
Subsidiaries has agreed to provide goods or services through a prime contractor directly to a Governmental
Authority that is expressly identified in such subcontract or other Contract as the ultimate consumer of such
goods or services. None of the Company or any of its Subsidiaries have provided any offer, bid, quotation or
proposal to sell products made or services provided by the Company or any of its Subsidiaries that, if accepted or
awarded, would lead to any Contract or subcontract of the type described by the foregoing sentence.

Section 4.32. No Additional Representations or Warranties . Except as provided in this Article IV, neither
the Company nor any of its Affiliates, nor any of their respective directors, managers, officers, employees,
stockholders, partners, members or representatives has made, or is making, any representation or warranty
whatsoever to Acquiror or Merger Sub or their Affiliates and no such party shall be liable in respect of the
accuracy or completeness of any information provided or made available to Acquiror or Merger Sub or their
Affiliates. Without limiting the foregoing, Acquiror acknowledges that Acquiror and its advisors, have made
their own investigation of the Company and its Subsidiaries.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF ACQUIROR AND MERGER SUB

Except as set forth in (a) in the case of Acquiror, any Acquiror SEC Filings filed or submitted on or prior
to the date hereof (excluding any disclosures in any risk factors section that do not constitute statements of fact,
disclosures in any forward-looking statements disclaimer and other disclosures that are generally cautionary,
predictive or forward-looking in nature) or (b) in the case of Acquiror and Merger Sub, in the disclosure letter
delivered by Acquiror
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and Merger Sub to the Company (the “Acquiror Disclosure Letter”) on the date of this Agreement (each section
of which, subject to Section 11.9, qualifies the correspondingly numbered and lettered representations in this
Article V), Acquiror and Merger Sub represent and warrant to the Company as follows:

Section 5.1. Company Organization. Each of Acquiror and Merger Sub has been duly incorporated and is
validly existing as a corporation in good standing under the Laws of its jurisdiction of incorporation, and has the
requisite corporate power and authority to own, lease or operate all of its properties and assets and to conduct its
business as it is now being conducted. The copies of Acquiror’s Governing Documents and the Governing
Documents of Merger Sub, in each case, as amended to the date of this Agreement, previously delivered by
Acquiror to the Company, are true, correct and complete. Merger Sub has no assets or operations other than
those required to effect the transactions contemplated hereby. All of the equity interests of Merger Sub are held
directly by Acquiror. Each of Acquiror and Merger Sub is duly licensed and qualified and in good standing to do
business in all jurisdictions in which it is conducting business, or the operation, ownership or leasing of its
properties, makes such qualification or license, as applicable, necessary, other than in such jurisdiction where
failure to be so licensed or qualified would not, individually or in the aggregate, reasonably be expected to be
material to Acquiror and its Subsidiaries, taken as a whole, or have a material adverse effect on the ability of
Acquiror or Merger Sub to perform any obligation of Acquiror or Merger Sub under this Agreement or the
documents to which Acquiror or Merger Sub is a party contemplated hereby or the consummation of the
transactions contemplated hereby and thereby.

Section 5.2. Due Authorization.

(a) Each of Acquiror and Merger Sub has all requisite corporate power and authority to (i) execute
and deliver this Agreement and the documents contemplated hereby, and (ii) subject to receipt of the Acquiror
Stockholder Approval, consummate the transactions contemplated hereby and thereby and to perform all of its
obligations hereunder and thereunder (including the Merger). The execution and delivery of this Agreement and
the documents contemplated hereby and the consummation of the transactions contemplated hereby and thereby,
including the Merger, have been (x) duly and validly authorized and approved by each of the Boards of
Directors of Acquiror and Merger Sub, and declared advisable for Acquiror and Merger Sub, as applicable, to
enter into this Agreement and the documents contemplated hereby, (y) determined by each of the Boards of
Directors of Acquiror and Merger Sub as fair to, and in the best interests of, Acquiror, Merger Sub, the Acquiror
Stockholders and the sole stockholder of Merger Sub, as applicable, and recommended the approval and
adoption of this Agreement and the documents contemplated hereby, and the transactions contemplated hereby
and thereby, including the Merger, by the Acquiror Stockholders and the sole stockholder of Merger Sub, as
applicable, and (z) duly and validly authorized and approved by Acquiror as the sole stockholder of Merger Sub.
No other corporate proceeding on the part of Acquiror or Merger Sub is necessary to authorize this Agreement
and the documents contemplated hereby (other than the Acquiror Stockholder Approval). This Agreement has
been, and on or prior to the Closing, the other documents contemplated hereby will be, duly and validly executed
and delivered by each of Acquiror and Merger Sub, and this Agreement constitutes, and on or prior to the
Closing, the other documents contemplated hereby will constitute, in each case assuming the due authorization,
execution and delivery by the other parties hereto and thereto, a legal, valid and binding obligation of each of
Acquiror and Merger Sub, enforceable against Acquiror and Merger Sub in accordance with its terms, subject to
applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws
affecting creditors’ rights generally and subject, as to enforceability, to general principles of equity.

(b) Assuming that a quorum (as determined pursuant to Acquiror’s Governing Documents) is
present, those Transaction Proposals identified in (i) clause (A) of Section 8.2(c) shall require approval by an
affirmative vote of the holders of a majority of the outstanding shares of Acquiror Common Stock entitled to
vote thereupon voting together as a single class (it being understood, for the avoidance of doubt, that the separate
approval of any non-binding advisory proposal(s) relating to the amendment proposal set forth in clause (A) of
Section 8.2(c) or the underlying amendments contemplated by the Acquiror A&R Charter shall not constitute a
part of the Acquiror Stockholder Approval (as defined below) and shall not be required to satisfy the closing
condition set forth in Section 9.1(a)), (ii) clauses (B), (C), (D), (F), (G) and (H) of Section 8.2(c), in each case,
shall require approval by the affirmative vote of the holders of a majority of the votes cast by the Acquiror
Stockholders present in person or represented by proxy at an Acquiror Stockholders’ Meeting and entitled to
vote thereupon, voting together as a single class (it being understood, for the avoidance of doubt, that, in the case
of (x) clause (F) of Section 8.2(c), the separate approval of any non-binding advisory proposal(s) relating to any
such proposal described in clause (F) of Section 8.2(c) shall not constitute a part of the Acquiror Stockholder
Approval and shall not be required to satisfy the closing condition set forth in Section 9.1(a) and (y) clauses
(F) and (G) of Section 8.2(c), an affirmative vote of more or fewer Acquiror Stockholders may be so
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required by Acquiror’s Governing Documents or applicable Law) and (iii) (E) of Section 8.2(c) shall require
approval by an affirmative vote of the holders of a plurality of the votes cast by the holders of Acquiror Class B
Common Stock and Acquiror Class C Common Stock present in person or represented by proxy at an Acquiror
Stockholders’ Meeting and entitled to vote thereupon, voting together as a single class, in each case (as
determined in accordance with Acquiror’s Governing Documents) at an Acquiror Stockholders’ Meeting duly
called by the Board of Directors of Acquiror and held for such purpose (the foregoing approvals taken together,
the (“Acquiror Stockholder Approval”).

(c) The foregoing votes are the only votes of any of Acquiror’s share capital necessary in connection
with entry into this Agreement by Acquiror and Merger Sub and the consummation of the transactions
contemplated hereby, including the Closing.

(d) At a meeting duly called and held, the Board of Directors of Acquiror has unanimously approved
the transactions contemplated by this Agreement as a Business Combination.

Section 5.3. No Conflict. Subject to the Acquiror Stockholder Approval, the execution and delivery of this
Agreement by Acquiror and Merger Sub and the other documents contemplated hereby by Acquiror and Merger
Sub and the consummation of the transactions contemplated hereby and thereby do not and will not (a) violate or
conflict with any provision of, or result in the breach of or default under the Governing Documents of Acquiror
or Merger Sub, (b) violate or conflict with any provision of, or result in the breach of, or default under any
applicable Law or Governmental Order applicable to Acquiror or Merger Sub, (c) violate or conflict with any
provision of, or result in the breach of, result in the loss of any right or benefit, or cause acceleration, or
constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of termination,
cancellation or acceleration) under any material Contract to which Acquiror or Merger Sub is a party or by which
Acquiror or Merger Sub may be bound, or terminate or result in the termination of any such material Contract or
(d) result in the creation of any Lien upon any of the properties or assets of Acquiror or Merger Sub, except, in
the case of clauses (b) through (d), to the extent that any such violations, conflicts, breaches, defaults or other
occurrences would not, individually or in the aggregate, reasonably be expected to be material to Acquiror and
its Subsidiaries, taken as a whole, or have a material adverse effect on the ability of Acquiror or Merger Sub to
perform any obligation of Acquiror or Merger Sub under this Agreement or the documents to which Acquiror or
Merger Sub is a party contemplated hereby or the consummation of the transactions contemplated hereby and
thereby.

Section 5.4. Litigation and Proceedings. (a) There are no pending or, to the knowledge of Acquiror,
threatened Legal Proceedings against Acquiror or Merger Sub or their respective properties or assets and, to the
knowledge of Acquiror, no facts exist that would reasonably be expected to form the basis for any such Legal
Proceeding, (b) other than with respect to audits, examinations or investigations in the ordinary course of
business conducted by a Governmental Authority pursuant to a material Contract, there are no pending or, to the
knowledge of Acquiror, threatened audit, examination or investigation by any Governmental Authority against
Acquiror or Merger Sub or any of their respective properties or assets, (c) there is no pending or threatened Legal
Proceeding by Acquiror or Merger Sub against any third party and (d) there is no outstanding Governmental
Order imposed upon Acquiror or Merger Sub; nor are any properties or assets of Acquiror or Merger Sub bound
or subject to any Governmental Order, except, in each case, as would not be, or would not reasonably be
expected to be, material to Acquiror. As of the date hereof, each of Acquiror and Merger Sub is in compliance
with all applicable Laws in all material respects. Acquiror and Merger Sub have not received any written notice
of or been charged with the violation of any Laws, except where such violation has not been, individually or in
the aggregate, material to Acquiror.

Section 5.5. SEC Filings. Acquiror has timely filed or furnished all statements, prospectuses, registration
statements, forms, reports and documents required to be filed by it with the SEC since December 10, 2020,
pursuant to the Exchange Act or the Securities Act (collectively, as they have been amended since the time of
their filing through the date hereof, the “Acquiror SEC Filings”). Each of the Acquiror SEC Filings, as of the
respective date of its filing, and as of the date of any amendment, complied in all material respects with the
applicable requirements of the Securities Act, the Exchange Act, the Sarbanes -Oxley Act and any rules and
regulations promulgated thereunder applicable to the Acquiror SEC Filings. As of the respective date of its filing
(or if amended or superseded by a filing prior to the date of this Agreement or the Closing Date, then on the date
of such filing), the Acquiror SEC Filings did not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements made therein, in light of the
circumstances under which they were made, not misleading. As of the date hereof, there are no outstanding or
unresolved comments in comment letters received from the SEC with respect to the Acquiror SEC Filings. To
the knowledge of Acquiror, none of the Acquiror SEC Filings filed on or prior to the date hereof is subject to
ongoing SEC review or investigation as of the date hereof.
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Section 5.6. Internal Controls; Listing; Financial Statements.

(a) Except as not required in reliance on exemptions from various reporting requirements by virtue
of Acquiror’s status as an “emerging growth company” within the meaning of the Securities Act, as modified by
the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”), Acquiror has established and maintains
disclosure controls and procedures (as defined in Rule 13a-15 under the Exchange Act). Such disclosure controls
and procedures are designed to ensure that material information relating to Acquiror, including its consolidated
Subsidiaries, if any, is made known to Acquiror’s principal executive officer and its principal financial officer by
others within those entities, particularly during the periods in which the periodic reports required under the
Exchange Act are being prepared. Such disclosure controls and procedures are effective in timely alerting
Acquiror’s principal executive officer and principal financial officer to material information required to be
included in Acquiror’s periodic reports required under the Exchange Act. Since December  10, 2020, Acquiror
has established and maintained a system of internal controls over financial reporting (as defined in Rule 13a-15
under the Exchange Act) sufficient to provide reasonable assurance regarding the reliability of Acquiror’s
financial reporting and the preparation of Acquiror Financial Statements for external purposes in accordance with
GAAP.

(b) Each director and executive officer of Acquiror has filed with the SEC on a timely basis all
statements required by Section 16(a) of the Exchange Act and the rules and regulations promulgated thereunder.
Acquiror has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.

(c) Since December 10, 2020, Acquiror has complied in all material respects with the applicable
listing and corporate governance rules and regulations of The Nasdaq Stock Market LLC (“Nasdaq”). The
Acquiror Class A Common Stock, the Acquiror Units and the Acquiror Public Warrants are registered pursuant
to Section 12(b) of the Exchange Act and are listed for trading on Nasdaq. There is no Legal Proceeding pending
or, to the knowledge of Acquiror, threatened against Acquiror by Nasdaq or the SEC with respect to any intention
by such entity to delist or to deregister the Acquiror Class A Common Stock, the Acquiror Units or the Acquiror
Public Warrants. None of Acquiror or Merger Sub or their respective Affiliates has taken any action in an
attempt to terminate the registration or listing of the Acquiror Class A Common Stock, the Acquiror Units or
Acquiror Public Warrants under the Exchange Act or Nasdaq, as applicable, except as contemplated by this
Agreement.

(d) The Acquiror SEC Filings contain true, correct and complete copies of the audited balance sheet
as of December 10, 2020, and statement of operations, cash flow and shareholders’ equity of Acquiror for the
period from September 10, 2020 (inception) through September 30, 2020, together with the auditor’s reports
thereon (the “Acquiror Financial Statements”). Except as disclosed in the Acquiror SEC Filings, the Acquiror
Financial Statements (i) fairly present in all material respects the financial position of Acquiror, as at the
respective dates thereof, and the results of operations and consolidated cash flows for the respective periods then
ended, (ii) were prepared in conformity with GAAP applied on a consistent basis during the periods involved
(except as may be indicated therein or in the notes thereto) and (iii) comply in all material respects with the
applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act and the
Securities Act applicable to a registrant in effect as of the respective dates thereof. The books and records of
Acquiror have been, and are being, maintained in all material respects in accordance with GAAP and any other
applicable legal and accounting requirements.

(e) There are no outstanding loans or other extensions of credit made by Acquiror to any executive
officer (as defined in Rule 3b-7 under the Exchange Act) or director of Acquiror.

(f) Acquiror has not identified or been made aware of, and has not received from any independent
auditor of Acquiror any written notification of, (i) any significant deficiency or material weakness in the system
of internal accounting controls utilized by Acquiror, (ii) any fraud, whether or not material, that involves
Acquiror’s management or other employees who have a role in the preparation of financial statements or the
internal accounting controls utilized by Acquiror or (iii) any written claim or allegation regarding any of the
foregoing.

Section 5.7. Governmental Authorities; Consents. Assuming the truth and completeness of the
representations and warranties of the Company contained in this Agreement, no Governmental Authorization is
required on the part of Acquiror or Merger Sub with respect to the Acquiror’s execution or delivery of this
Agreement or the documents contemplated hereby or the consummation of the transactions contemplated hereby
and thereby, except for (a) applicable requirements of the HSR Act, (b) any consents, approvals, authorizations,
designations, declarations, waivers or filings, the absence of which would not, individually or in the aggregate,
reasonably be expected to be
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material to Acquiror or have a material adverse effect on the ability of Acquiror to perform any material
obligation of Acquiror under this Agreement or the documents contemplated hereby or the consummation of the
transactions contemplated hereby and thereby and (c) the filing of the Merger Certificate in accordance with the
DGCL.

Section 5.8. Trust Account. As of the date of this Agreement, Acquiror has at least $287,500,000 in the
Trust Account (including, if applicable, an aggregate of $10,062,500 of deferred underwriting commissions and
other fees being held in the Trust Account), such monies invested in United States government securities or
money market funds meeting certain conditions under Rule 2a-7 promulgated under the Investment Company
Act pursuant to the Investment Management Trust Agreement, dated as of December 7, 2020, between Acquiror
and Continental Stock Transfer & Trust Company, as trustee (the “Trustee”) (the “Trust Agreement”). There are
no separate Contracts, side letters or other arrangements or understandings (whether written or unwritten, express
or implied) that would cause the description of the Trust Agreement in the Acquiror SEC Filings to be inaccurate
or that would entitle any Person (other than stockholders of Acquiror holding Acquiror Class A Common Stock
who shall have elected to redeem their shares of Acquiror Class A Common Stock pursuant to Acquiror’s
Governing Documents and otherwise with respect to deferred underwriting commissions) to any portion of the
proceeds in the Trust Account. Prior to the Closing, none of the funds held in the Trust Account may be released
other than to pay Taxes and payments with respect to all Acquiror Share Redemptions. There are no claims or
proceedings pending or, to the knowledge of Acquiror, threatened with respect to the Trust Account. Acquiror
has performed all material obligations required to be performed by it to date under, and is not in default, breach
or delinquent in performance or any other respect (claimed or actual) in connection with, the Trust Agreement,
and no event has occurred which, with due notice or lapse of time or both, would constitute such a default or
breach thereunder. As of the Effective Time, the obligations of Acquiror to dissolve or liquidate pursuant to
Acquiror’s Governing Documents shall terminate, and as of the Effective Time, Acquiror shall have no
obligation whatsoever pursuant to Acquiror’s Governing Documents to dissolve and liquidate the assets of
Acquiror by reason of the consummation of the transactions contemplated hereby. To Acquiror’s knowledge, as
of the date hereof, following the Effective Time, no Acquiror Stockholder shall be entitled to receive any
amount from the Trust Account except to the extent such Acquiror Stockholder is exercising an Acquiror Share
Redemption. As of the date hereof, assuming the accuracy of the representations and warranties of the Company
contained herein and the compliance by the Company with its obligations hereunder, neither Acquiror or Merger
Sub have any reason to believe that any of the conditions to the use of funds in the Trust Account will not be
satisfied or funds available in the Trust Account will not be available to Acquiror and Merger Sub on the Closing
Date.

Section 5.9. Investment Company Act; JOBS Act . Acquiror is not an “investment company” or a Person
directly or indirectly “controlled” by or acting on behalf of an “investment company,” in each case within the
meaning of the Investment Company Act. Acquiror constitutes an “emerging growth company” within the
meaning of the JOBS Act.

Section 5.10. Absence of Changes. Except as set forth in Acquiror SEC Filings filed prior to the date of
this Agreement, and except as contemplated by this Agreement, since December  10, 2020, (a) Acquiror has
conducted its business in all material respects in the ordinary course and in a manner consistent with past
practice, other than due to any actions taken due to or in response to a Contagion Event, (b) there has not been
any event or occurrence that has had, or would not reasonably be expected to have, individually or in the
aggregate, a material adverse effect on the ability of Acquiror or Merger Sub to enter into and perform their
obligations under this Agreement and (c) there has not been any action taken or agreed upon by Acquiror or
Merger Sub that would be prohibited by Section 7.5 if such action were taken on or after the date hereof without
the consent of the Company.

Section 5.11. No Undisclosed Liabilities. Except for any fees and expenses payable by Acquiror or Merger
Sub as a result of or in connection with the consummation of the transactions contemplated hereby, there is no
other liability, debt (including Indebtedness) or obligation of or claim or judgment against Acquiror or Merger
Sub (whether direct or indirect, absolute or contingent, accrued or unaccrued, known or unknown, liquidated or
unliquidated, or due or to become due) required by GAAP to be included on a consolidated balance sheet of the
Acquiror and Merger Sub, except for liabilities, debts (including Indebtedness), obligations, claims or judgement
(a) reflected or reserved for on the Acquiror Financial Statements or disclosed in the notes thereto or otherwise in
the Acquiror SEC Filings, (b) that have arisen since the date of the most recent balance sheet included in the
Acquiror Financial Statements in the ordinary course of business of Acquiror and Merger Sub, or (c) which
would not be, or would not reasonably be expected to be, material to Acquiror.
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Section 5.12. Capitalization of Acquiror.

(a) As of the date of this Agreement, the authorized capital stock of the Company consists of
(i) 75,000,000 shares of Acquiror Class A Common Stock, of which 28,750,000 are issued and outstanding,
(ii) 10,000,000 shares of Acquiror Class B Common Stock, of which 3,833,333 are issued and outstanding,
(iii) 15,000,000 shares of Acquiror Class C Common Stock, of which 5,750,000 are issued and outstanding, and
(iv) 1,000,000 preferred shares of par value $0.0001, of which no shares are issued and outstanding. The
foregoing represents all of the issued and outstanding shares of capital stock of Acquiror as of the date of this
Agreement. An additional 9,583,333  shares of Acquiror Class A Common Stock are issuable upon the exercise
of the Acquiror Public Warrants and 5,166,667  shares of Class A Common Stock are issuable upon the exercise
of the Acquiror Private Warrants. In addition, $1,500,000 of working capital loans (“ Working Capital Loans”)
can be made by Affiliates of Acquiror that may be converted into warrants substantially similar to the Acquiror
Private Warrants at a price of $1.50 per warrant at the option of the lender, and 1,000,000  shares of Class A
Common Stock are issuable upon the exercise of such warrants. All issued and outstanding shares of Acquiror
Class A Common Stock (i) have been duly authorized and validly issued and are fully paid and non -assessable;
(ii) have been offered, sold and issued in compliance with applicable Law, including federal and state securities
Laws, and all requirements set forth in (A) Acquiror’s Governing Documents, and (B) any other applicable
Contracts governing the issuance of such securities; (iii) are not subject to, nor have they been issued in
violation of, any purchase option, call option, right of first refusal, preemptive right, subscription right or any
similar right under any provision of any applicable Law, Acquiror’s Governing Documents or any Contract to
which Acquiror is a party or otherwise bound; and (iv) are free and clear of any Liens. All shares of capital stock
of Acquiror are uncertificated, book-entry equity interests.

(b) Except as set forth in this Section 5.12 or as contemplated by this Agreement or the other
documents contemplated hereby, and other than in connection with the PIPE Investment, Acquiror’s Governing
Documents and the Trust Agreement, Acquiror has not granted any outstanding subscriptions, options, stock
appreciation rights, warrants, rights or other securities (including debt securities) convertible into or
exchangeable or exercisable for capital stock of Acquiror, any other commitments, calls, conversion rights,
rights of exchange or privilege (whether pre-emptive, contractual or by matter of Law), plans or other
agreements of any character providing for the issuance of additional capital stock, the sale of capital stock, or for
the repurchase or redemption of capital stock of Acquiror or the value of which is determined by reference to
capital stock of the Company, and there are no voting trusts, proxies or agreements of any kind which may
obligate Acquiror to issue, purchase, register for sale, redeem or otherwise acquire any capital stock.

(c) The Aggregate Merger Consideration, when issued in accordance with the terms hereof, shall be
duly authorized and validly issued, fully paid and non-assessable and issued in compliance with all applicable
state and federal securities Laws and not subject to, and not issued in violation of, any Lien, purchase option, call
option, right of first refusal, preemptive right, subscription right or any similar right under any provision of
applicable Law, Acquiror’s Governing Documents, or any Contract to which Acquiror is a party or otherwise
bound.

(d) On or prior to the date of this Agreement, Acquiror has entered into Subscription Agreements
with PIPE Investors, true and correct copies of which have been provided to the Company on or prior to the date
of this Agreement, pursuant to which, and on the terms and subject to the conditions of which, such PIPE
Investors have agreed, in connection with the transactions contemplated hereby, to purchase from Acquiror,
shares of Acquiror Class A Common Stock for a PIPE Investment Amount of at least $165,000,000 (such
amount, the “Minimum PIPE Investment Amount”). Such Subscription Agreements are in full force and effect
with respect to, and binding on, Acquiror and, to the knowledge of Acquiror, on each PIPE Investor party
thereto, in accordance with their terms. There are no other agreements, side letters or arrangements between
Acquiror and any PIPE Investor relating to any such Subscription Agreement that would adversely affect the
obligation of such PIPE Investor to purchase from Acquiror the applicable portion of the PIPE Investment
Amount set forth in such Subscription Agreement of such PIPE Investors and, as of the date hereof, Acquiror
does not have actual knowledge of any facts or circumstances that would reasonably be expected to result in any
of the conditions set forth in any such Subscription Agreement not being satisfied, or the Minimum PIPE
Investment Amount not being available to Acquiror, on the Closing Date. No event has occurred that, with or
without notice, lapse of time or both, would constitute a default or breach on the part of Acquiror under any
material term or condition of any such Subscription Agreement and, as of the date hereof, Acquiror has no
reason to believe that it will be unable to satisfy in all material respects on a timely basis any term or condition of
closing to be satisfied by it contained in any such Subscription Agreement. Such Subscription Agreements
contain all of the conditions precedent (other than the conditions contained in this Agreement and the Ancillary
Agreements,
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as applicable) to the obligations of the PIPE Investors to contribute to Acquiror the applicable portion of the
PIPE Investment Amount set forth in such Subscription Agreements on the terms therein. No fees, cash
consideration or other discounts are payable or have been agreed to be paid by Acquiror or any of its
Subsidiaries (including, from and after the Closing, the Company and its Subsidiaries) to any PIPE Investor in
respect of its PIPE Investment.

(e) Acquiror has no Subsidiaries apart from Merger Sub, and does not own, directly or indirectly,
any equity interests or other interests or investments (whether equity or debt) in any Person, whether
incorporated or unincorporated. Acquiror is not party to any Contract that obligates Acquiror to invest money in,
loan money to or make any capital contribution to any other Person.

Section 5.13. Brokers’ Fees. Except as set forth on Section 5.13 of the Acquiror Disclosure Letter, no
broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other
commission in connection with the transactions contemplated hereby based upon arrangements made by
Acquiror or any of its Affiliates.

Section 5.14. Indebtedness. Neither Acquiror nor Merger Sub has any Indebtedness.

Section 5.15. Taxes.

(a) All income and other material Tax Returns required to be filed by or with respect to Acquiror or
Merger Sub have been timely filed (taking into account any applicable extensions), all such Tax Returns (taking
into account all amendments thereto) are true, correct and complete in all material respects and all material
Taxes due and payable (whether or not shown on any Tax Return) have been paid, other than Taxes being
contested in good faith and for which adequate reserves have been established in accordance with GAAP.

(b) Acquiror and its Subsidiaries have withheld from amounts owing to any employee, creditor or
other Person all material Taxes required by Law to be withheld, paid over to the proper Governmental Authority
in a timely manner all such withheld amounts required to have been so paid over and complied in all material
respects with all applicable withholding and related reporting requirements with respect to such Taxes.

(c) There are no Liens for Taxes (other than Permitted Liens) upon the property or assets of Acquiror
or Merger Sub.

(d) No claim, assessment, deficiency or proposed adjustment for any material amount of Tax has
been asserted or assessed by any Governmental Authority against Acquiror or Merger Sub that remains
unresolved or unpaid except for claims, assessments, deficiencies or proposed adjustments being contested in
good faith and for which adequate reserves have been established in accordance with GAAP.

(e) There are no ongoing or pending Legal Proceedings with respect to any material Taxes of
Acquiror or Merger Sub and there are no waivers, extensions or requests for any waivers or extensions of any
statute of limitations currently in effect with respect to any material Taxes of Acquiror or Merger Sub.

(f) Neither the Acquiror nor any of its Subsidiaries has made a request for an advance tax ruling,
request for technical advice, a request for a change of any method of accounting or any similar request that is in
progress or pending with any Governmental Authority with respect to any Taxes that would reasonably be
expected to be material to the Acquiror and its Subsidiaries, taken as a whole.

(g) No written claim has been made by any Governmental Authority where Acquiror or Merger Sub
does not file Tax Returns that it is or may be subject to taxation in that jurisdiction.

(h) Neither Acquiror nor Merger Sub is a party to any Tax indemnification or Tax sharing or similar
agreement (other than any such agreement solely between Acquiror and/or Merger Sub and customary
commercial Contracts (or Contracts entered into in the ordinary course of business) not primarily related to
Taxes).

(i) Neither the Acquiror nor Merger Sub is (i) liable for Taxes of any other Person (other than
Acquiror or Merger Sub) under Treasury Regulation Section 1.1502-6 or any similar provision of state, local or
foreign Tax Law or as a transferee or successor or by contract (other than customary commercial contracts (or
Contracts entered into in the ordinary course of business) not primarily related to Taxes), or (ii) has ever been a
member of an affiliated, consolidated, combined or unitary group filing for U.S. federal, state, or local income
Tax purposes, other than a group the common parent of which was or is the Acquiror or any of its Subsidiaries.
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(j) No written claim has been made by any Governmental Authority within the last thirty-six (36)
months where the Acquiror or any of its Subsidiaries does not file Tax Returns that it is or may be subject to
taxation in that jurisdiction.

(k) Neither the Acquiror nor any of its Subsidiaries has, or has ever had, a permanent establishment
in any country other than the country of its organization, or is subject to income Tax in a jurisdiction outside the
country of its organization.

(l) Neither Acquiror nor Merger Sub has participated in a “listed transaction” within the meaning of
Treasury Regulation 1.6011-4(b)(2).

(m) Neither the Acquiror nor any of its Subsidiaries will be required to include any material amount
in taxable income, exclude any material item of deduction or loss from taxable income, or make any adjustment
under Section 481 of the Code (or any similar provision of state, local or foreign Law) for any taxable period
(or portion thereof) ending after the Closing Date as a result of any (i) installment sale, excess loss account or
deferred intercompany transaction described in the Treasury Regulations under Section 1502 of the Code (or any
similar provision of state, local or foreign Law) or open transaction disposition made prior to the Closing outside
the ordinary course of business, (ii) prepaid amount received or deferred revenue recognized prior to the Closing
outside the ordinary course of business, (iii) change in method of accounting for a taxable period ending on or
prior to the Closing Date, (iv) “closing agreements” described in Section 7121 of the Code (or any similar
provision of state, local or foreign Law) executed prior to the Closing or (v) by reason of Section 965(a) of the
Code or election pursuant to Section 965(h) of the Code (or any similar provision of state, local or foreign Law),
and to the knowledge of the Acquiror, the IRS has not proposed any such adjustment or change in accounting
method.

(n) Neither the Acquiror nor any of its Subsidiaries has deferred the employer’s share of any
“applicable employment taxes” under Section 2302 of the CARES Act, failed to properly comply in all material
respects with and duly account for all credits received under Sections 7001 through 7005 of the FFCRA and
Section 2301 of the CARES Act, or sought, or intends to seek, a covered loan under paragraph (36) of
Section 7(a) of the Small Business Act (15 U.S.C. 636(a)).

(o) Neither the Acquiror nor any of its Subsidiaries knows of any fact, agreement, plan or other
circumstance that could reasonably be expected to prevent the Merger from qualifying as a “reorganization”
within the meaning of Section 368(a) of the Code.

Section 5.16. Business Activities.

(a) Since formation, neither Acquiror or Merger Sub has conducted any business activities other than
activities related to Acquiror’s initial public offering or directed toward the accomplishment of a Business
Combination. Except as set forth in Acquiror’s Governing Documents or as otherwise contemplated by this
Agreement or the Ancillary Agreements and the transactions contemplated hereby and thereby, there is no
agreement, commitment, or Governmental Order binding upon Acquiror or Merger Sub or to which Acquiror or
Merger Sub is a party which has or would reasonably be expected to have the effect of prohibiting or impairing
any business practice of Acquiror or Merger Sub or any acquisition of property by Acquiror or Merger Sub or the
conduct of business by Acquiror or Merger Sub as currently conducted or as contemplated to be conducted as of
the Closing, other than such effects, individually or in the aggregate, which have not been and would not
reasonably be expected to be material to Acquiror or Merger Sub.

(b) Except for Merger Sub and the transactions contemplated by this Agreement and the Ancillary
Agreements, Acquiror does not own or have a right to acquire, directly or indirectly, any interest or investment
(whether equity or debt) in any corporation, partnership, joint venture, business, trust or other entity. Except for
this Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby, Acquiror
has no material interests, rights, obligations or liabilities with respect to, and is not party to, bound by or has its
assets or property subject to, in each case whether directly or indirectly, any Contract or transaction which is, or
would reasonably be interpreted as constituting, a Business Combination. Except for the transactions
contemplated by this Agreement and the Ancillary Agreements, Merger Sub does not own or have a right to
acquire, directly or indirectly, any interest or investment (whether equity or debt) in any corporation, partnership,
joint venture, business, trust or other entity.
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(c) Merger Sub was formed solely for the purpose of effecting the transactions contemplated by this
Agreement and has not engaged in any business activities or conducted any operations other than in connection
with the transactions contemplated hereby and has no, and at all times prior to the Effective Time, except as
expressly contemplated by this Agreement, the Ancillary Agreements and the other documents and transactions
contemplated hereby and thereby, will have no, assets, liabilities or obligations of any kind or nature whatsoever
other than those incident to its formation.

(d) As of the date hereof and except for this Agreement, the Ancillary Agreements and the other
documents and transactions contemplated hereby and thereby (including with respect to expenses and fees
incurred in connection therewith), neither Acquiror nor Merger Sub are party to any Contract with any other
Person that would require payments by Acquiror or any of its Subsidiaries after the date hereof in excess of
$100,000 in the aggregate with respect to any individual Contract.

Section 5.17. Registration Statement, Proxy Statement and Proxy Statement/Registration Statement. On the
effective date of the Registration Statement (such effective date, the “Effective Date”), the Registration
Statement, and when first filed in accordance with Rule 424(b) of the Securities Act and/or filed pursuant to
Section 14A of the Exchange Act, the Proxy Statement and the Proxy Statement/Registration Statement (or any
amendment or supplement thereto), shall comply in all material respects with the applicable requirements of the
Securities Act and the Exchange Act. On the Effective Date, the Registration Statement will not contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in
order to make the statements therein not misleading. On the date of any filing pursuant to Rule 424(b) of the
Securities Act and/or Section 14A of the Exchange Act, the date the Proxy Statement/Registration Statement and
the Proxy Statement, as applicable, is first mailed to the Acquiror Stockholders, and at the time of the Acquiror
Stockholders’ Meeting, the Proxy Statement/Registration Statement and the Proxy Statement, as applicable
(together with any amendments or supplements thereto) will not include any untrue statement of a material fact
or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, that Acquiror makes no representations or warranties as
to the information contained in or omitted from the Registration Statement, Proxy Statement or the Proxy
Statement/Registration Statement in reliance upon and in conformity with information furnished in writing to
Acquiror by or on behalf of the Company or its Subsidiaries specifically for inclusion in the Registration
Statement, Proxy Statement or the Proxy Statement/Registration Statement.

Section 5.18. No Outside Reliance. Notwithstanding anything contained in this Article V or any other
provision hereof each of Acquiror and Merger Sub, and any of their respective directors, officers, managers,
employees, stockholders, partners, members or representatives acknowledge and agree, that any cost estimates,
financial or other projections or other predications that may be contained or referred to in the Company
Disclosure Letter or elsewhere, as well as any information, documents or other materials (including any material
made available in any “data room” (whether or not access by the Acquiror) or reviewed by the Acquiror pursuant
to the Confidentiality Agreement) or management presentations that have been or shall hereafter be provided to
Acquiror or any of its Affiliates, agents or representatives are not and will not be deemed representations or
warranties of the Company, and no representation or warranty is made as to the accuracy or completeness of any
of the foregoing except as may be expressly set forth in Article IV of this Agreement. Except as expressly set
forth in this Agreement, Acquiror understands and agrees that any assets, properties and business of the
Company and its Subsidiaries are furnished “as is”, “where is” and subject to and except as otherwise provided
in the representations and warranties contained in Article IV, with all faults and without any other representation
or warranty of any nature whatsoever.

Section 5.19. No Additional Representation or Warranties . Except as provided in this Article V, neither
Acquiror nor Merger Sub nor any their respective Affiliates, nor any of their respective directors, managers,
officers, employees, stockholders, partners, members or representatives has made, or is making, any
representation or warranty whatsoever to the Company or its Affiliates and no such party shall be liable in
respect of the accuracy or completeness of any information provided to the Company or its Affiliates. Without
limiting the foregoing, the Company acknowledges that the Company and its advisors, have made their own
investigation of Acquiror and Merger Sub.
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ARTICLE VI

COVENANTS OF THE COMPANY

Section 6.1. Conduct of Business. From the date of this Agreement through the earlier of the Closing or
valid termination of this Agreement pursuant to Article X (the “Interim Period”), the Company shall, and shall
cause its Subsidiaries to, other than as a result of, in connection with or in response to a Contagion Event and
except as otherwise explicitly contemplated by this Agreement or the Ancillary Agreements or required by Law
or as consented to by Acquiror in writing (which consent shall not be unreasonably conditioned, withheld or
delayed), use reasonable best efforts to operate the business of the Company in the ordinary course of business
consistent with past practice. Without limiting the generality of the foregoing, except as set forth on Section 6.1
of the Company Disclosure Letter or as consented to by Acquiror in writing (which consent shall not be
unreasonably conditioned, withheld or delayed) the Company shall not, and the Company shall cause its
Subsidiaries not to, except as otherwise contemplated by this Agreement or the Ancillary Agreements or
required by Law:

(a) change or amend the Governing Documents of the Company or any of the Company’s
Subsidiaries or form or cause to be formed any new Subsidiary of the Company;

(b) make or declare any dividend or distribution to the stockholders of the Company or make any
other distributions in respect of any of the shares of capital stock of the Company or the equity interests of the
Company or any of its Subsidiaries, other than dividends or distributions between or among the Company and
any of its wholly owned Subsidiaries or dividends due and payable on the Company Preferred Stock in
accordance with the terms thereof;

(c) split, combine, reclassify, recapitalize or otherwise amend any terms of any shares or series of
the Company’s or any of its Subsidiaries’ capital stock or equity interests, except for any such transaction by a
wholly owned Subsidiary of the Company that remains a wholly owned Subsidiary of the Company after
consummation of such transaction;

(d) purchase, repurchase, redeem or otherwise acquire any issued and outstanding share capital,
outstanding shares of capital stock, membership interests or other equity interests of the Company or its
Subsidiaries, except for (i) the acquisition by the Company or any of its Subsidiaries of any shares of capital
stock, membership interests or other equity interests of the Company or its Subsidiaries in connection with the
forfeiture or cancellation of such interests, (ii) transactions between the Company and any wholly owned
Subsidiary of the Company or between wholly owned Subsidiaries of the Company or (iii) purchases or
redemptions pursuant to exercises of Company Options issued and outstanding as of the date hereof or the
withholding of shares to satisfy net settlement or Tax obligations with respect to equity awards in accordance
with the terms of such equity awards;

(e) enter into, modify in any material respect or terminate (other than expiration in accordance with
its terms) any Material Contract, in each case, other than in the ordinary course of business consistent with past
practice;

(f) sell, assign, transfer, convey, lease or otherwise dispose of any material tangible assets or
properties of the Company or its Subsidiaries, except for (i) dispositions of obsolete or worthless equipment,
(ii) transactions among the Company and its wholly owned Subsidiaries or among its wholly owned
Subsidiaries, (iii) transactions in the ordinary course of business consistent with past practice and
(iv) transactions that in the aggregate represent a sale or transfer price of less than $5,000,000;

(g) acquire any ownership interest in any real property other than in the ordinary course of business;

(h) except as otherwise required by existing Company Benefit Plans or any Material Contract,
(i) grant any severance, retention, change in control or termination or similar pay, except in connection with the
promotion, hiring or termination of employment of any non-officer employee of the Company or its Subsidiaries
with an annual base salary or wage rate below $300,000 in the ordinary course of business consistent with past
practice, (ii) or hire or terminate the employment of any officers, directors or employees at the level of Vice
President or above, other than terminations of employment for cause or due to death or disability, (iii) terminate,
adopt, enter into or materially amend any Company Benefit Plan, (iv) materially increase the cash compensation
or bonus opportunity of any employee, officer, director or other individual service provider, except in the
ordinary course of business consistent with past
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practice, (v) establish any trust or take any other action to secure the payment of any compensation payable by
the Company or any of the Company’s Subsidiaries for the benefit of any employee or other service provider of
the Company or its Subsidiaries, or (vi) take any action to accelerate the time of payment or vesting of any
compensation or benefit payable by the Company or any of the Company’s Subsidiaries, except in the ordinary
course of business consistent with past practice;

(i) acquire by merger or consolidation with, or merge or consolidate with, or purchase substantially
all or a material portion of the assets of, any corporation, partnership, association, joint venture or other business
organization or division thereof, other than any such transaction (i) in which the aggregate consideration does
not exceed, individually or in the aggregate, $25,000,000 and (ii) that is not reasonably expected to individually
or in the aggregate, materially impair or delay the ability of the Company to perform its obligations hereunder;

(j) (i) issue or sell any debt securities or warrants or other rights to acquire any debt securities of the
Company or any Subsidiary of the Company or otherwise incur or assume any Indebtedness, or (ii) guarantee
any Indebtedness of another Person, except in the ordinary course of business consistent with past practice, as
issued or incurred between the Company and any of its wholly-owned Subsidiaries or between any of such
wholly-owned Subsidiaries or Indebtedness with an original principal balance of not great than $20,000,000,
individually or in the aggregate;

(k) (i) make or change any material election in respect of material Taxes, (ii) materially amend,
modify or otherwise change any filed material Tax Return, (iii) adopt or request permission of any taxing
authority to change any accounting method in respect of material Taxes, (iv) enter into any closing agreement in
respect of material Taxes executed on or prior to the Closing Date or enter into any Tax sharing or similar
agreement, (v) settle any claim or assessment in respect of material Taxes, (vi) surrender or allow to expire any
right to claim a refund of material Taxes or (vii) consent to any extension or waiver of the limitation period
applicable to any claim or assessment in respect of material Taxes or in respect to any material Tax attribute that
would give rise to any claim or assessment of Taxes;

(l) issue any additional shares of capital stock of the Company or securities exercisable for or
convertible into capital stock of the Company, other than the issuance of Company Common Stock upon the
exercise of Company Options under Company Incentive Plan and the applicable award agreement, in each case,
outstanding on the date of this Agreement, in accordance with their terms as in effect as of the date of this
Agreement, or grant any additional Company Awards or other equity or equity -based compensation or in
connection with the Company Preferred Conversion;

(m) adopt a plan of, or otherwise enter into or effect a, complete or partial liquidation, dissolution,
restructuring, recapitalization or other reorganization of the Company or its Subsidiaries (other than the Merger
and the Company Preferred Conversion);

(n) waive, release, settle, compromise or otherwise resolve any inquiry, investigation, claim, Action,
litigation or other Legal Proceedings, except in the ordinary course of business or where such waivers, releases,
settlements or compromises involve only the payment of monetary damages (excluding monetary damages that
are fully covered by the Company’s insurance policies) in an amount less than $500,000 in the aggregate;

(o) (i) grant to or acquire from, or agree to grant to or acquire from, any Person rights to any
Intellectual Property that is material to the Company and its Subsidiaries, (ii) dispose of, abandon or permit to
lapse any rights to any Company Registered Intellectual Property or (iii) disclose any material Trade Secret of
the company to any Person who has not entered into a written confidentiality agreement and is not otherwise
subject to confidentiality obligations, in the case of each of (i), (ii) and (iii), except in the ordinary course of
business consistent with past practice;

(p) enter into, modify, amend, renew or extend any collective bargaining agreement or similar labor
agreement, other than as required by applicable Law, or recognize or certify any labor union, labor organization,
or group of employees of the Company or its Subsidiaries as the bargaining representative for any employees of
the Company or its Subsidiaries;

(q) terminate without replacement or fail to use reasonable efforts to maintain any License material
to the conduct of the business of the Company and its Subsidiaries, taken as a whole;
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(r) limit the right of the Company or any of the Company’s Subsidiaries to engage in any line of
business or in any geographic area, to develop, market or sell products or services, or to compete with any
Person, in each case, except where such limitation does not, and would not be reasonably likely to, individually
or in the aggregate, materially and adversely affect, or materially disrupt, the operation of the businesses of the
Company and its Subsidiaries, taken as a whole, in the ordinary course of business consistent with past practice;
or

(s) enter into any agreement to do any action prohibited under this Section 6.1.

Section 6.2. Inspection. Subject to confidentiality obligations (whether contractual, imposed by applicable
Law or otherwise) that may be applicable to information furnished to the Company or any of the Company’s
Subsidiaries by third parties that may be in the Company’s or any of its Subsidiaries’ possession from time to
time, and except for any information that is subject to attorney-client privilege (provided that, to the extent
reasonably possible, the parties shall cooperate in good faith to permit disclosure of such information in a
manner that preserves such privilege or compliance with such confidentiality obligation), and to the extent
permitted by applicable Law, including in light of any Contagion Event, (a) the Company shall, and shall cause
its Subsidiaries to, afford to Acquiror and its accountants, counsel and other representatives reasonable access
during the Interim Period (including for the purpose of coordinating transition planning for employees), during
normal business hours and with reasonable advance notice, in such manner as to not materially interfere with the
ordinary course of business of the Company and its Subsidiaries, to all of their respective properties, books,
Contracts, commitments, Tax Returns, records and appropriate officers and employees of the Company and its
Subsidiaries, and shall furnish such representatives with all financial and operating data and other information
concerning the affairs of the Company and its Subsidiaries as such representatives may reasonably request for
the purpose of consummating the transactions contemplated hereby; provided, that such access shall not include
any unreasonably invasive or intrusive investigations or other testing, sampling or analysis of any properties,
facilities or equipment of the Company or its Subsidiaries without the prior written consent of the Company, and
(b) the Company shall, and shall cause its Subsidiaries to, provide to Acquiror and, if applicable, its accountants,
counsel or other representatives, (i) such information and such other materials and resources relating to any
material Legal Proceeding initiated, pending or threatened in writing during the Interim Period, as Acquiror or
such representative may reasonably request, (ii) prompt written notice of any material status updates in
connection with any such Legal Proceedings and (iii) copies of any communications sent or received by the
Company or its Subsidiaries in connection with such Legal Proceedings.

Section 6.3. Preparation and Delivery of Additional Company Financial Statements.

(a) As soon as reasonably practicable following the date hereof (but in any event within fifteen (15)
Business Days after the date hereof), the Company shall deliver to Acquiror the audited consolidated balance
sheets and statements of operations and comprehensive loss, cash flows and changes in temporary and
permanent equity of the Company and its Subsidiaries as of and for the twelve (12)-month period ended
December 31, 2020, together with the auditor’s reports thereon (the “2020 Audited Financial Statements”),
which comply in all material respects with the applicable accounting requirements and with the rules and
regulations of the SEC, the Exchange Act and the Securities Act applicable to a registrant; provided, that upon
delivery of such 2020 Audited Financial Statements, the representations and warranties set forth in Section 4.8
shall be deemed to apply to the 2020 Audited Financial Statements, mutatis mutandis, with the same force and
effect as if made as of the date of this Agreement.

(b) If the Effective Time has not occurred prior to May 14, 2021, as soon as reasonably practicable
following May 14, 2021, the Company shall deliver to Acquiror the unaudited condensed consolidated balance
sheets and statements of operations and comprehensive loss, stockholders’ deficit, and cash flow of the
Company and its Subsidiaries as of and for the three-month period ended March 31, 2021 and for any
consecutive calendar quarter in 2021 that concludes prior to the Closing (together, the “Quarterly 2021 Financial
Statements”), which comply in all material respects with the applicable accounting requirements and with the
rules and regulations of the SEC, the Exchange Act and the Securities Act applicable to a registrant; provided,
that upon delivery of such Quarterly 2021 Financial Statements, the representations and warranties set forth in
Section 4.8 shall be deemed to apply to the Quarterly 2021 Financial Statements in the same manner as the
Audited Financial Statements, mutatis mutandis, with the same force and effect as if made as of the date of this
Agreement.
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Section 6.4. Affiliate Agreements. At or prior to the Closing, the Company shall terminate or settle, or
cause to be terminated or settled, without further liability to Acquiror, the Company or any of the Company’s
Subsidiaries, all Affiliate Agreements (other than those set forth on Section 6.4 of the Company Disclosure
Letter) and obtain evidence reasonably satisfactory to Acquiror that such Affiliate Agreements have been
terminated or settled, effective prior to the Closing.

Section 6.5. Company Preferred Conversion. Prior to the Closing, the Company shall take all such actions
as are reasonably necessary in accordance with the Company Governing Documents, including obtaining the
Company Preferred Stockholders Approval in accordance with Section 5.1 of the Company’s Amended and
Restated Certificate of Incorporation, as amended, so that the Company Preferred Conversion shall have been
consummated immediately prior to the Effective Time.

Section 6.6. Acquisition Proposals. From the date hereof until the Closing Date or, if earlier, the
termination of this Agreement in accordance with Article X, the Company and its Subsidiaries shall not, and the
Company shall instruct and use its reasonable best efforts to cause its representatives, not to (a) initiate any
negotiations with any Person with respect to, or provide any non-public information or data concerning the
Company or any of the Company’s Subsidiaries to any Person relating to, an Acquisition Proposal or afford to
any Person access to the business, properties, assets or personnel of the Company or any of the Company’s
Subsidiaries in connection with an Acquisition Proposal, (b) enter into any acquisition agreement, merger
agreement or similar definitive agreement, or any letter of intent, memorandum of understanding or agreement in
principle, or any other agreement relating to an Acquisition Proposal, (c) grant any waiver, amendment or
release under any confidentiality agreement or the anti-takeover laws of any state in connection with an
Acquisition Proposal, or (d) otherwise knowingly facilitate any such inquiries, proposals, discussions, or
negotiations or any effort or attempt by any Person to make an Acquisition Proposal. Notwithstanding anything
to the contrary in this Agreement, the Company and its Subsidiaries and their respective representatives shall not
be restricted pursuant to the foregoing sentence with respect to any action explicitly contemplated by this
Agreement and any other the other documents contemplated hereby, including with respect to the PIPE
Investment.

Section 6.7. Tax Matters.

(a) Each of the Acquiror, the Company, and their respective Subsidiaries shall use reasonable best
efforts to cause the Merger to qualify as a “reorganization” within the meaning of Section 368(a) of the Code.
None of the Acquiror, the Company or any of their respective Subsidiaries shall take any action (or, to the extent
within their control, permit any Affiliate to take any action) that could reasonably be expected to preclude the
foregoing. None of the Acquiror, the Company or any of their respective Subsidiaries shall take any action or
position before a Governmental Authority or on any Tax Return that is inconsistent with the foregoing, unless
(a) otherwise required by a final “determination” (within the meaning of Section 1313(a)(1) of the Code or any
comparable provision of state or local Law), or (b) with the consent of the other parties.

(b) All transfer, documentary, sales, use, value added, excise, stock transfer, stamp, recording,
registration and any similar Taxes and fees, including any penalties and interest thereon, that are required to be
paid under Tax Laws in connection with the transactions contemplated by this Agreement (“ Transfer Taxes”)
shall be borne and paid by Acquiror. The applicable Parties shall cooperate in filing such forms and documents
as may be necessary and to obtain any exemption or refund of any such Transfer Tax.

Section 6.8. Compensation Consultants. Promptly following the date of this Agreement, the Company
shall consult with compensation consultants to determine appropriate compensation for the Company’s
executives following Closing, with any such compensation changes as approved by the Board of Directors of the
Company. The Company agrees to (a) provide Acquiror and its counsel the opportunity, on reasonable advance
notice, to participate in any substantive meetings or discussions, either in person or by telephone, between the
Company and/or any of its Affiliates, agents or advisors, on the one hand, and any such compensation
consultants, on the other hand, concerning or in connection with determining the appropriate compensation for
the Company’s executives following Closing, and (b) consult with Acquiror in good faith in making any such
determinations.
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ARTICLE VII

COVENANTS OF ACQUIROR

Section 7.1. Employee Matters.

(a) Equity Plan. Prior to the Closing Date, Acquiror shall approve and adopt an incentive equity plan
substantially in the form attached hereto as Exhibit F (with such changes as may be agreed in writing by
Acquiror and the Company) (the “Incentive Equity Plan”). Within two (2) Business Days following the
expiration of the sixty (60) day period following the date Acquiror has filed current Form 10 information with
the SEC reflecting its status as an entity that is not a shell company, Acquiror shall file an effective registration
statement on Form S-8 (or other applicable form) with respect to the Acquiror Common Stock issuable under the
Incentive Equity Plan, and Acquiror shall use reasonable best efforts to maintain the effectiveness of such
registration statement(s) (and maintain the current status of the prospectus or prospectuses contained therein) for
so long as awards granted pursuant to the Incentive Equity Plan remain outstanding.

(b) No Third-Party Beneficiaries. Notwithstanding anything herein to the contrary, each of the
parties to this Agreement acknowledges and agrees that all provisions contained in this Section 7.1 are included
for the sole benefit of Acquiror and the Company, and that nothing in this Agreement, whether express or
implied, (i) shall be construed to establish, amend, or modify any employee benefit plan, program, agreement or
arrangement, (ii) shall limit the right of Acquiror, the Company or their respective Affiliates to amend, terminate
or otherwise modify any Company Benefit Plan or other employee benefit plan, agreement or other arrangement
following the Closing Date or (iii) shall confer upon any Person who is not a party to this Agreement (including
any stockholder, any current or former director, manager, officer, employee or independent contractor of the
Company, or any participant in any Company Benefit Plan or other employee benefit plan, agreement or other
arrangement (or any dependent or beneficiary thereof)), any right to continued or resumed employment or recall,
any right to compensation or benefits, or any third-party beneficiary or other right of any kind or nature
whatsoever.

Section 7.2. Trust Account Proceeds and Related Available Equity.

(a) If (i) the amount of cash available in the Trust Account immediately prior to the Effective Time
and after (x) deducting the amount required to satisfy the Acquiror Share Redemption Amount, (y) the payment
of any deferred underwriting commissions being held in the Trust Account and (z) the payment of any
transaction expenses of Acquiror or its Affiliates, as contemplated by Section 11.6, plus (ii) the PIPE Investment
Amount actually received by Acquiror prior to or substantially concurrently with the Closing (the sum of (i) and
(ii), the “Available Acquiror Cash”), is equal to or greater than $200,000,000 (the “Minimum Available Acquiror
Cash Amount”), then the condition set forth in Section 9.3(c) shall be satisfied.

(b) Upon satisfaction or waiver of the conditions set forth in Article IX and provision of notice
thereof to the Trustee (which notice Acquiror shall provide to the Trustee in accordance with the terms of the
Trust Agreement), (i) in accordance with and pursuant to the Trust Agreement, at the Closing, Acquiror (A) shall
cause any documents, opinions and notices required to be delivered to the Trustee pursuant to the Trust
Agreement to be so delivered and (B) shall use its reasonable best efforts to cause the Trustee to, and the Trustee
shall thereupon be obligated to (1) pay as and when due all amounts payable to Acquiror Stockholders pursuant
to the Acquiror Share Redemptions, and (2) pay all remaining amounts then available in the Trust Account to
Acquiror for immediate use, subject to this Agreement and the Trust Agreement, and (ii) thereafter, the Trust
Account shall terminate, except as otherwise provided therein.

Section 7.3. Listing. From the date hereof through the Effective Time, Acquiror shall ensure Acquiror
remains listed as a public company on Nasdaq, and shall prepare and submit to Nasdaq a listing application in
connection with the transactions contemplated by this Agreement, if required under Nasdaq rules, covering the
shares of Acquiror Common Stock to be issued in connection with the Merger, and shall use reasonable best
efforts to obtain approval for the listing of such shares of Acquiror Common Stock on Nasdaq and the change of
the Acquiror’s trading ticker on Nasdaq to “BGRY”, in each case, as promptly as reasonably practicable after the
date of this Agreement, and in any event as of immediately prior to the Effective Time, and the Company shall,
and shall cause its Subsidiaries to, reasonably cooperate with Acquiror with respect to such listing and change.
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Section 7.4. No Solicitation by Acquiror. From the date hereof until the Closing Date or, if earlier, the
termination of this Agreement in accordance with Article X, Acquiror shall not, and shall cause its Subsidiaries
not to, and Acquiror shall instruct its and their representatives acting on its and their behalf, not to, (a) make any
proposal or offer that constitutes a Business Combination Proposal, (b) initiate any discussions or negotiations
with any Person with respect to a Business Combination Proposal or (c) enter into any acquisition agreement,
business combination, merger agreement or similar definitive agreement, or any letter of intent, memorandum of
understanding or agreement in principle, or any other agreement relating to a Business Combination Proposal, in
each case, other than to or with the Company and its representatives. From and after the date hereof, Acquiror
shall, and shall instruct its officers and directors to, and Acquiror shall instruct and cause its representatives
acting on its behalf, its Subsidiaries and their respective representatives (acting on their behalf) to, immediately
cease and terminate all discussions and negotiations with any Persons that may be ongoing with respect to a
Business Combination Proposal (other than the Company and its representatives).

Section 7.5. Acquiror Conduct of Business.

(a) During the Interim Period, Acquiror shall, and shall cause Merger Sub to, except as contemplated
by this Agreement (including as contemplated by the PIPE Investment) or the Ancillary Agreements, or as
required by Law or as consented to by the Company in writing (which consent shall not be unreasonably
conditioned, withheld or delayed), use reasonable best efforts to operate its business in the ordinary course
consistent with past practice. Without limiting the generality of the foregoing, except as consented to by the
Company in writing (which consent shall not be unreasonably conditioned, withheld or delayed), Acquiror shall
not, and Acquiror shall cause Merger Sub not to, except as otherwise contemplated by this Agreement (including
as contemplated by the PIPE Investment) or the Ancillary Agreements or as required by Law:

(i) seek any approval from the Acquiror Stockholders to change, modify or amend the Trust
Agreement or the Governing Documents of Acquiror or Merger Sub, except as contemplated by the
Transaction Proposals;

(ii) except as contemplated by the Transaction Proposals, (A) make or declare any dividend or
distribution to the Acquiror Stockholders or make any other distributions in respect of any of Acquiror’s or
Merger Sub’s capital stock, share capital or equity interests, (B) split, combine, reclassify or otherwise
amend any terms of any shares or series of Acquiror’s or Merger Sub’s capital stock or equity interests, or
(C) purchase, repurchase, redeem or otherwise acquire any issued and outstanding share capital,
outstanding shares of capital stock, share capital or membership interests, warrants or other equity interests
of Acquiror or Merger Sub, other than a redemption of shares of Acquiror Class A Common Stock required
to be made as part of the Acquiror Share Redemptions;

(iii) (A) make or change any material election in respect of material Taxes, (B) amend, modify
or otherwise change any filed material Tax Return, (C) adopt or request permission of any taxing authority
to change any accounting method in respect of material Taxes, (D) enter into any closing agreement in
respect of material Taxes or enter into any Tax sharing or similar agreement, (E) settle any claim or
assessment in respect of material Taxes, (F) surrender or allow to expire any right to claim a refund of
material Taxes; or (G) consent to any extension or waiver of the limitation period applicable to any claim or
assessment in respect of material Taxes or in respect to any material Tax attribute that would give rise to
any claim or assessment of Taxes;

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

(v) incur or assume any Indebtedness or guarantee any Indebtedness of another Person, issue or
sell any debt securities or warrants or other rights to acquire any debt securities of the Company or any of
the Company’s Subsidiaries or guaranty any debt securities of another Person, other than any indebtedness
for borrowed money or guarantee (A) incurred in the ordinary course of business consistent with past
practice or (B) incurred between Acquiror or Merger Sub;
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(vi) incur, guarantee or otherwise become liable for (whether directly, contingently or
otherwise) any Indebtedness, including with respect to any Working Capital Loans, or otherwise incur,
guarantee or otherwise become liable for (whether directly, contingently or otherwise) any other material
liabilities, debts or obligations, other than fees and expenses incurred in support of the ordinary course
operations of the Acquiror or incident to the transactions contemplated by this Agreement and the Ancillary
Agreements;

(vii) convert any Working Capital Loan in to warrants of the Acquiror;

(viii) waive, release, compromise, settle or satisfy any (A) pending or threatened material claim
(which shall include, but not be limited to, any pending or threatened Action) or (B) any other Legal
Proceeding;

(ix) other than with respect to the PIPE Investment concurrently with Closing, (A) issue any
Acquiror Securities or securities exercisable for or convertible, exchangeable or exercisable into or for
Acquiror Securities, other than the issuance of the Aggregate Merger Consideration, (B) grant any options,
warrants or other equity-based awards with respect to Acquiror Securities not outstanding on the date
hereof, or (C) amend, modify or waive any of the material terms or rights set forth in any Acquiror Private
Warrant, Acquiror Public Warrant or the Warrant Agreement, including any amendment, modification or
reduction of the warrant price set forth therein; or

(x) enter into any agreement to do any action prohibited under this Section 7.5.

(b) During the Interim Period, Acquiror shall, and shall cause its Subsidiaries (including Merger
Sub) to comply with, and continue performing under, as applicable, Acquiror’s Governing Documents, the Trust
Agreement and all other agreements or Contracts to which Acquiror or its Subsidiaries may be a party.

Section 7.6. Post-Closing Directors and Officers of Acquiror. Subject to the terms of Acquiror’s
Governing Documents, Acquiror shall take all such action within its power as may be necessary or appropriate
such that immediately following the Effective Time:

(a) the Board of Directors of Acquiror shall consist of up to thirteen (13) directors, which shall
initially include:

(i) up to twelve (12) director nominees to be mutually agreed by the Company and Acquiror;
and

(ii) one (1) director nominee to be designated by Acquiror pursuant to written notice to be
delivered to the Company as soon as reasonably practicable following the date of this Agreement.

(b) the Board of Directors of Acquiror shall have a majority of “independent” directors for the
purposes of Nasdaq, each of whom shall serve in such capacity in accordance with the terms of Acquiror’s
Governing Documents following the Effective Time; and

(c) the initial officers of Acquiror shall be as set forth on Section 2.6(b) of the Company Disclosure
Letter, who shall serve in such capacity in accordance with the terms of Acquiror’s Governing Documents
following the Effective Time.

Section 7.7. Indemnification and Insurance.

(a) From and after the Effective Time, Acquiror agrees that it shall indemnify and hold harmless
each present and former director and officer of the (x) Company and each of its Subsidiaries (in each case,
solely to the extent acting in their capacity as such) (the “Company Indemnified Parties”) and (y) Acquiror and
each of its Subsidiaries (together with the Company Indemnified Parties, the “D&O Indemnified Parties”)
against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages
or liabilities incurred in connection with any Legal Proceeding, whether civil, criminal, administrative or
investigative, arising out of or pertaining to matters existing or occurring at or prior to the Effective Time,
whether asserted or claimed prior to, at or after the Effective Time, to the fullest extent that the Company,
Acquiror or their respective Subsidiaries, as the case may be, would have been permitted under applicable Law
and its respective certificate of incorporation, certificate of formation, bylaws, limited liability company
agreement or other organizational documents in effect on the date of this Agreement to indemnify such D&O
Indemnified Parties (including the advancing of expenses as incurred to the fullest extent permitted under
applicable Law). Without limiting the foregoing, Acquiror shall,
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and shall cause its Subsidiaries to (i) maintain for a period of not less than six (6) years from the Effective Time
provisions in its Governing Documents concerning the indemnification and exoneration (including provisions
relating to expense advancement) of Acquiror’s and its Subsidiaries’ (including the Company’s and its
Subsidiaries’) former and current officers, directors and employees that are no less favorable to those Persons
than the provisions of the Governing Documents of the Company, Acquiror or their respective Subsidiaries, as
applicable, in each case, existing or occurring at or prior to the Effective Time, and (ii) not amend, repeal or
otherwise modify such provisions in any respect that would adversely affect the rights of those Persons
thereunder, in each case, except as required by Law. Acquiror shall assume, and be liable for, each of the
covenants in this Section 7.7.

(b) For a period of six (6) years from the Effective Time, Acquiror shall maintain or caused to be
maintained, as applicable, in effect directors’ and officers’ liability insurance covering those Persons who are
currently covered by Acquiror’s, the Company’s or their respective Subsidiaries’ directors’ and officers’ liability
insurance policies (true, correct and complete copies of which have been heretofore made available to Acquiror
or its agents or representatives) on terms no less favorable than the terms of such current insurance, except that in
no event shall Acquiror, or the Surviving Company, as applicable, be required to pay an annual premium for
such insurance in excess of three hundred percent (300%) of the aggregate annual premium payable by Acquiror
or the Company, as applicable, for such insurance for the year ended December 31, 2020; provided, that
(i) Acquiror may cause coverage to be extended under the current directors’ and officers’ liability insurance by
obtaining a six (6) year “tail” insurance containing terms not materially less favorable than the terms of such
current insurance with respect to claims arising out of facts, events, acts or omissions existing or occurring at or
prior to the Effective Time and (ii) if any such claim is asserted or made within such six (6) year period, any
insurance required to be maintained under this Section 7.7 shall be continued in respect of such claim until the
final disposition thereof.

(c) Notwithstanding anything contained in this Agreement to the contrary, this Section 7.7 shall
survive the consummation of the Merger indefinitely and shall be binding, jointly and severally, on Acquiror and
all successors and assigns of Acquiror. In the event that Acquiror or any of its successors or assigns consolidates
with or merges into any other Person and shall not be the continuing or surviving corporation or entity of such
consolidation or merger or transfers or conveys all or substantially all of its properties and assets to any Person,
then, and in each such case, Acquiror shall ensure that proper provision shall be made so that the successors and
assigns of Acquiror shall succeed to the obligations set forth in this Section 7.7.

(d) On the Closing Date, Acquiror shall enter into customary indemnification agreements reasonably
satisfactory to each of the Company and Acquiror with the post-Closing directors and officers of Acquiror,
which indemnification agreements shall continue to be effective following the Closing.

Section 7.8. Acquiror Public Filings. From the date hereof through the Effective Time, Acquiror will keep
current and timely file all reports required to be filed or furnished with the SEC and otherwise comply in all
material respects with its reporting obligations under applicable Laws.

Section 7.9. PIPE Subscriptions. Unless otherwise approved in writing by the Company Acquiror shall not
(other than changes that are solely ministerial and other non-economic de minimis changes) permit any
amendment or modification to be made to, any waiver (in whole or in part) of, or provide consent to modify
(including consent to terminate), any provision or remedy under, or any replacements of, any of the Subscription
Agreements, in each case, other than any assignment or transfer contemplated therein or expressly permitted
thereby (without any further amendment, modification or waiver to such assignment or transfer provision);
provided, that in the case of any such permitted assignment or transfer, the initial party to such Subscription
Agreement remains bound by its obligations with respect thereto in the event that the transferee or assignee, as
applicable, does not comply with its obligations to consummate the purchase of shares of Acquiror Common
Stock contemplated thereby. Subject to the immediately preceding sentence and in the event that all conditions in
the Subscription Agreements have been satisfied, Acquiror shall use its reasonable best efforts to take, or to
cause to be taken, all actions required, necessary or that it otherwise deems to be proper or advisable to
consummate the transactions contemplated by the Subscription Agreements on the terms described therein,
including using its reasonable best efforts to enforce its rights under the Subscription Agreements to cause the
PIPE Investors to pay to (or as directed by) Acquiror the applicable purchase price under each PIPE Investor’s
applicable Subscription Agreement in accordance with its terms. Without limiting the generality of the
foregoing, Acquiror shall give the Company prompt written notice: (i) of the receipt of any request from a PIPE
Investor for an amendment to any Subscription Agreement; (ii) of any breach or default to the knowledge of
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Acquiror (or any event or circumstance that, to the knowledge of the Acquiror, with or without notice, lapse of
time or both, would give rise to any breach or default) by any party to any Subscription Agreement; (iii) of the
receipt by the Acquiror of any written notice or other written communication from any PIPE Investor with
respect to any actual or potential threatened or claimed expiration, lapse, withdrawal, breach, default, termination
or repudiation of the Subscription Agreement by such PIPE Investor; and (iv) if Acquiror does not expect to
receive all or any portion of the applicable purchase price under any PIPE Investor’s Subscription Agreement in
accordance with its terms.

ARTICLE VIII

JOINT COVENANTS

Section 8.1. HSR Act; Other Filings.

(a) In connection with the transactions contemplated hereby, each of the Company and Acquiror
shall (and, to the extent required, shall cause its Affiliates to) comply promptly but in no event later than ten (10)
Business Days after the date hereof with the notification and reporting requirements of the HSR Act. Each of the
Company and Acquiror shall substantially comply with any Antitrust Information or Document Request.

(b) Each of the Company and Acquiror shall (and, to the extent required, shall cause its Affiliates to)
request early termination of any waiting period under the HSR Act (to the extent that early termination is
available under the HSR Act at such time) and exercise its reasonable best efforts to (i) obtain termination or
expiration of the waiting period under the HSR Act and (ii) prevent the entry, in any Legal Proceeding brought
by an Antitrust Authority or any other Person, of any Governmental Order which would prohibit, make unlawful
or delay the consummation of the transactions contemplated hereby.

(c) Acquiror shall cooperate in good faith with Governmental Authorities and undertake promptly
any and all action required to complete lawfully the transactions contemplated hereby as soon as practicable (but
in any event prior to the Agreement End Date) and any and all action necessary or advisable to avoid, prevent,
eliminate or remove the actual or threatened commencement of any proceeding in any forum by or on behalf of
any Governmental Authority or the issuance of any Governmental Order that would delay, enjoin, prevent,
restrain or otherwise prohibit the consummation of the Merger, including, with the Company’s prior written
consent (which consent shall not be unreasonably withheld, conditioned or delayed), (i) proffering and
consenting and/or agreeing to a Governmental Order or other agreement providing for (A) the sale, licensing or
other disposition, or the holding separate, of particular assets, categories of assets or lines of business of the
Company or Acquiror or (B) the termination, amendment or assignment of existing relationships and contractual
rights and obligations of the Company or Acquiror and (ii) promptly effecting the disposition, licensing or
holding separate of assets or lines of business or the termination, amendment or assignment of existing
relationships and contractual rights, in each case, at such time as may be necessary to permit the lawful
consummation of the transactions contemplated hereby on or prior to the Agreement End Date.

(d) With respect to each of the above filings, and any other requests, inquiries, Actions or other
proceedings by or from Governmental Authorities, each of the Company and Acquiror shall (and, to the extent
required, shall cause its controlled Affiliates to) (i) diligently and expeditiously defend and use reasonable best
efforts to obtain any necessary clearance, approval, consent, or Governmental Authorization under Laws
prescribed or enforceable by any Governmental Authority for the transactions contemplated by this Agreement
and to resolve any objections as may be asserted by any Governmental Authority with respect to the transactions
contemplated by this Agreement; and (ii) cooperate fully with each other in the defense of such matters. To the
extent not prohibited by Law, the Company shall promptly furnish to Acquiror, and Acquiror shall promptly
furnish to the Company, copies of any notices or written communications received by such party or any of its
Affiliates from any third party or any Governmental Authority with respect to the transactions contemplated
hereby, and each party shall permit counsel to the other parties an opportunity to review in advance, and each
party shall consider in good faith the views of such counsel in connection with, any proposed written
communications by such party and/or its Affiliates to any Governmental Authority concerning the transactions
contemplated hereby; provided, that none of the parties shall extend any waiting period or comparable period
under the HSR Act or enter into any agreement with any Governmental Authority without
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the written consent of the other parties. To the extent not prohibited by Law, the Company agrees to provide
Acquiror and its counsel, and Acquiror agrees to provide the Company and its counsel, the opportunity, on
reasonable advance notice, to participate in any substantive meetings or discussions, either in person or by
telephone, between such party and/or any of its Affiliates, agents or advisors, on the one hand, and any
Governmental Authority, on the other hand, concerning or in connection with the transactions contemplated
hereby.

(e) Acquiror shall be responsible for the filing fees payable to the Antitrust Authorities in connection
with the transactions contemplated hereby.

Section 8.2. Preparation of Proxy Statement/Registration Statement; Shareholders’ Meeting and
Approvals.

(a) Registration Statement and Prospectus.

(i) As promptly as practicable after the execution of this Agreement (and in any event within
twenty (20) Business Days after the execution of this Agreement), (x) Acquiror and the Company shall
jointly prepare and Acquiror shall file with the SEC, mutually acceptable materials which shall include the
proxy statement to be filed with the SEC as part of the Registration Statement and sent to the Acquiror
Stockholders relating to the Acquiror Stockholders’ Meeting (such proxy statement, together with any
amendments or supplements thereto, the “Proxy Statement”), and (y) Acquiror shall prepare (with the
Company’s reasonable cooperation (including causing its Subsidiaries and representatives to cooperate))
and file with the SEC the Registration Statement, in which the Proxy Statement will be included as a
prospectus (the “Proxy Statement/Registration Statement”), in connection with the registration under the
Securities Act of the shares of Acquiror Common Stock that constitute the Aggregate Merger Consideration
(the “Registration Statement Securities”). Each of Acquiror and the Company shall use its reasonable best
efforts to cause the Proxy Statement/Registration Statement to comply with the rules and regulations
promulgated by the SEC, to have the Registration Statement declared effective under the Securities Act as
promptly as practicable after such filing and to keep the Registration Statement effective as long as is
necessary to consummate the transactions contemplated hereby. Acquiror also agrees to use its reasonable
best efforts to obtain all necessary state securities law or “Blue Sky” permits and approvals required to
carry out the transactions contemplated hereby, and the Company shall furnish all information concerning
the Company, its Subsidiaries and any of their respective members or stockholders as may be reasonably
requested in connection with any such action. Each of Acquiror and the Company agrees to furnish to the
other party all information concerning itself, its Subsidiaries, officers, directors, managers, stockholders,
and other stockholders and information regarding such other matters as may be reasonably necessary or
advisable or as may be reasonably requested in connection with the Proxy Statement/Registration
Statement, a Current Report on Form 8-K pursuant to the Exchange Act in connection with the transactions
contemplated by this Agreement, or any other statement, filing, notice or application made by or on behalf
of Acquiror, the Company or their respective Subsidiaries to any regulatory authority (including Nasdaq) in
connection with the Merger and the other transactions contemplated hereby (the “Offer Documents”).
Acquiror will cause the Proxy Statement/Registration Statement to be mailed to the Acquiror Stockholders
in each case promptly after the Registration Statement is declared effective under the Securities Act.

(ii) To the extent not prohibited by Law, Acquiror will advise the Company, reasonably
promptly after Acquiror receives notice thereof, of the time when the Proxy Statement/Registration
Statement has become effective or any supplement or amendment has been filed, of the issuance of any
stop order or the suspension of the qualification of the Acquiror Common Stock for offering or sale in any
jurisdiction, of the initiation or written threat of any proceeding for any such purpose, or of any request by
the SEC for the amendment or supplement of the Proxy Statement/Registration Statement or for additional
information. To the extent not prohibited by Law, the Company and its counsel shall be given a reasonable
opportunity to review and comment on the Proxy Statement/Registration Statement and any Offer
Document each time before any such document is filed with the SEC, and Acquiror shall give reasonable
and good faith consideration to any comments made by the Company and its counsel. To the extent not
prohibited by Law, Acquiror shall provide the Company and its counsel with (A) any comments or other
communications, whether written or oral, that Acquiror or its counsel may receive from time to time from
the SEC or its staff with respect to the Proxy Statement/Registration Statement or Offer Documents
promptly after receipt of those comments or other communications and (B) a reasonable opportunity to
participate in the response of Acquiror to those comments and to provide comments on that response (to
which reasonable and good faith consideration shall be given), including by participating with the Company
or its counsel in any discussions or meetings with the SEC.
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(iii) Each of Acquiror and the Company shall ensure that none of the information supplied by
or on its behalf for inclusion or incorporation by reference in (A) the Registration Statement will, at the
time the Registration Statement is filed with the SEC, at each time at which it is amended and at the time it
becomes effective under the Securities Act, contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein, not misleading
or (B) the Proxy Statement will, at the date it is first mailed to the Acquiror Stockholders and at the time of
the Acquiror Stockholders’ Meeting, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they are made, not misleading.

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

( b ) Acquiror Stockholders’ Meeting. Acquiror shall (i) as promptly as practicable after the
Registration Statement is declared effective under the Securities Act, (A) cause the Proxy Statement to be
disseminated to the Acquiror Stockholders in compliance with applicable Law, (B) duly give notice of and
convene and hold a meeting of its stockholders (the “Acquiror Stockholders’ Meeting”) in accordance with
Acquiror’s Governing Documents and Nasdaq Listing Rule 5620(b) (but in any event no later than forty-five
(45) days after the date on which the Proxy Statement is mailed to the Acquiror Stockholders) for the purpose of
voting solely upon the Transaction Proposals, and (C) solicit proxies from the Acquiror Stockholders to vote in
favor of each of the Transaction Proposals, and (ii) provide its shareholders with the opportunity to elect to effect
an Acquiror Share Redemption.

( c ) Transaction Proposals. Acquiror shall, through its Board of Directors, recommend to its
stockholders the (A) amendment and restatement of Acquiror’s Second Amended and Restated Certificate of
Incorporation, substantially in the form attached hereto as Exhibit A (with such changes as may be agreed in
writing by Acquiror and the Company) (as may be subsequently amended by mutual written agreement of the
Company and Acquiror at any time before the effectiveness of the Registration Statement, the “Acquiror A&R
Charter”), including approval of the change of Acquiror’s name to “Berkshire Grey, Inc.,” (B) the adoption and
approval of this Agreement, the other agreements contemplated hereby and the transactions contemplated hereby
and thereby, including the Merger, in accordance with applicable Law and exchange rules and regulations,
(C) approval of the issuance of shares of Acquiror Common Stock in connection with the Merger and PIPE
Investment, (D) approval of the adoption by Acquiror of the equity plans described in Section 7.1, (E) the
election of directors effective as of the Closing as contemplated by Section 7.6, (F) adoption and approval of any
other proposals as the SEC (or staff member thereof) may indicate are necessary in its comments to the
Registration Statement or correspondence related thereto, (G) adoption and approval of any other proposals as
reasonably agreed by Acquiror and the Company to be necessary or appropriate in connection with the
transactions contemplated hereby, and (H) adjournment of the Acquiror Stockholders’ Meeting, if necessary, to
permit further solicitation of proxies because there are not sufficient votes to approve and adopt any of the
foregoing (such proposals in (A) through (H), collectively, the “Transaction Proposals”), and include such
recommendation in the Proxy Statement. The Board of Directors of Acquiror shall not withdraw, amend, qualify
or modify its recommendation to the Acquiror Stockholders that they vote in favor of the Transaction Proposals.
To the fullest extent permitted by applicable Law, (x) Acquiror agrees to establish a record date for, duly call,
give notice of, convene and hold the Acquiror Stockholders’ Meeting and (y) Acquiror agrees that if the
Acquiror Stockholder Approval shall not have been obtained at any such Acquiror Stockholders’ Meeting, then
Acquiror shall promptly continue to take all such necessary actions, including the actions required by this
Section 8.2(c), and hold additional Acquiror Stockholders’ Meetings in order to obtain the Acquiror Stockholder
Approval. Acquiror may only adjourn the Acquiror Stockholders’ Meeting (X) to solicit additional proxies for
the purpose of obtaining the Acquiror Stockholder Approval, (Y) for the absence of a quorum and (Z) to allow
reasonable additional time for the filing or mailing of any supplemental or amended disclosure that Acquiror has
determined in good faith after consultation with outside legal counsel is required
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under applicable Law and for such supplemental or amended disclosure to be disseminated and reviewed by
Acquiror Stockholders prior to the Acquiror Stockholders’ Meeting; provided, that the Acquiror Stockholders’
Meeting (1) may not be adjourned on one or more occasions for more than thirty (30) days in the aggregate after
the date for which the Acquiror Stockholders’ Meeting was originally scheduled (excluding any adjournments
required by applicable Law) and (2) shall not be held later than three (3) Business Days prior to the Agreement
End Date. Acquiror agrees that it shall provide the holders of shares of Acquiror Class A Common Stock the
opportunity to elect redemption of such shares of Acquiror Class A Common Stock in connection with the
Acquiror Stockholders’ Meeting, as required by Acquiror’s Governing Documents.

(d) Company Stockholder Approvals. Upon the terms set forth in this Agreement, the Company
shall (i) use its reasonable best efforts to solicit and obtain the Company Stockholder Approvals in the form of
an irrevocable written consent (the “Written Consent”) of each of the Requisite Company Stockholders (pursuant
to the Company Stockholders Support Agreement), promptly following the Effective Date (and in any event
within two (2) Business Days of the Effective Date), and in accordance with the terms and subject to the
conditions of the Company’s Governing Documents, and (ii) take all other action necessary or advisable to
secure the Company Stockholder Approvals as soon as reasonably practicable after the Effective Date (and in
any event within two Business Days (2) of the Effective Date) and, if applicable, any additional consents or
approvals of its stockholders related thereto; provided, that the Requisite Company Stockholders shall
(x) represent a sufficient number of stockholders of the Company required to obtain the Company Stockholder
Approvals and (y) agree to be bound by the terms of the Company Stockholders Support Agreement.

Section 8.3. Support of Transaction. Without limiting any covenant contained in Article VI or Article VII,
Acquiror and the Company shall each, and each shall cause its Subsidiaries to (a) use reasonable best efforts to
obtain as soon as practicable all material consents and approvals of third parties (including any Governmental
Authority) that any of Acquiror, or the Company or their respective Affiliates are required to obtain in order to
consummate the Merger, and (b) take such other action as soon as practicable as may be reasonably necessary or
as another party hereto may reasonably request to satisfy the conditions of Article IX or otherwise to comply
with this Agreement and to consummate the transactions contemplated hereby as soon as practicable and in
accordance with all applicable Law.

Section 8.4. Section 16 Matters. Prior to the Effective Time, each of Acquiror and the Company, as
applicable, shall use all reasonable efforts to approve in advance in accordance with the applicable requirements
of Rule 16b-3 promulgated under the Exchange Act, any dispositions of the capital stock of the Company
(including derivative securities with respect to the capital stock of the Company) and acquisitions of Acquiror
Common Stock (including derivative securities with respect to Acquiror Common Stock) resulting from the
transactions contemplated by this Agreement by each officer or director of Acquiror or the Company who is
subject to Section 16 of the Exchange Act (or who will become subject to Section 16 of the Exchange Act) as a
result of the transactions contemplated hereby.

Section 8.5. Cooperation; Consultation. Prior to Closing, each of the Company and Acquiror shall, and
each of them shall cause its respective Subsidiaries (as applicable) and its and their officers, directors, managers,
employees, consultants, counsel, accounts, agents and other representatives to, reasonably cooperate in a timely
manner in connection with any financing arrangement the parties mutually agree to seek in connection with the
transactions contemplated by this Agreement (it being understood and agreed that the consummation of any such
financing by the Company or Acquiror shall be subject to the parties’ mutual agreement), including (if mutually
agreed by the parties) (i) by providing such information and assistance as the other party may reasonably request
(including the Company providing such financial statements and other financial data relating to the Company
and its Subsidiaries as would be required if Acquiror were filing a general form for registration of securities
under Form 10 following the consummation of the transactions contemplated hereby and a registration statement
on Form S-1 for the resale of the securities issued in the PIPE Investment following the consummation of the
transactions contemplated hereby), (ii) granting such access to the other party and its representatives as may be
reasonably necessary for their due diligence, and (iii) participating in a reasonable number of meetings,
presentations, road shows, drafting sessions, due diligence sessions with respect to such financing efforts
(including direct contact between senior management and other representatives of the Company and its
Subsidiaries at reasonable times and locations). All such cooperation, assistance and access shall be granted
during normal business hours and shall be granted under conditions that shall not unreasonably interfere with the
business and operations of the Company, Acquiror, or their respective auditors.
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Section 8.6. Stockholder Litigation.

(a) In the event that any stockholder litigation related to this Agreement or the documents
contemplated hereby or the transactions contemplated hereby and thereby is brought, or, to the knowledge of
Acquiror or the knowledge of the Company, as the case may be, threatened, against such party or the members
of each respective parties’ Board of Directors prior to the Closing, Acquiror and the Company shall promptly
notify the other party of any such actual or threatened stockholder litigation and shall keep the other reasonably
informed with respect to the status thereof.

(b) Acquiror (i) shall control the defense of any such Action brought against Acquiror or members
of the Board of Directors of Acquiror, provided that Acquiror give the Company the reasonable opportunity to
participate in any response to and, if applicable, in the defense or settlement of any stockholder claim or
litigation (including any purported claim or litigation and any class action or derivative litigation) against
Acquiror or its officers or directors relating to this Agreement and the transactions contemplated hereby, and no
such response to, or any settlement of, shall be made or be agreed to without the prior written consent of the
Company (not to be unreasonably withheld, conditioned or delayed), and (ii) shall, and shall use its reasonable
best efforts to cause its Representatives to, cooperate with the Company in the defense against such claim or
litigation or purported claim or litigation. The Company (x) shall control the defense of any such Action brought
against the Company or members of the Board of Directors of the Company, provided that the Company give
Acquiror the reasonable opportunity to participate in any response to and, if applicable, in the defense or
settlement of any stockholder claim or litigation (including any purported claim or litigation and any class action
or derivative litigation) against the Company or its officers or directors relating to this Agreement or the
documents contemplated hereby or the transactions contemplated hereby or thereby, and no such response to, or
any settlement of shall be made or be agreed to without the prior written consent of Acquiror (not to be
unreasonably withheld, conditioned or delayed), and (y) shall, and shall use its reasonable best efforts to cause
its Representatives to, cooperate with Acquiror in the defense against such claim or litigation or purported claim
or litigation.

ARTICLE IX

CONDITIONS TO OBLIGATIONS

Section 9.1. Conditions to Obligations of Acquiror, Merger Sub and the Company. The obligations of
Acquiror, Merger Sub and the Company to consummate, or cause to be consummated, the Merger is subject to
the satisfaction of the following conditions, any one or more of which may be waived in writing by all of such
parties:

(a) The Acquiror Stockholder Approval shall have been obtained with respect to the Transaction
Proposals described in clauses (A), (B), (C), (D) and (F) of Section 8.2(c);

(b) The Company Stockholder Approvals shall have been obtained;

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

(d) The waiting period under the HSR Act shall have expired or been terminated;

(e) There shall not be in force any Governmental Order, statute, rule or regulation enjoining or
prohibiting the consummation of the Merger; provided, that the Governmental Authority issuing such
Governmental Order has jurisdiction over the parties hereto with respect to the transactions contemplated hereby;

(f) Acquiror shall have at least $5,000,001 of net tangible assets (as determined in accordance with
Rule 3a51-1(g)(1) of the Exchange Act) after giving effect to the payment of the Acquiror Share Redemption
Amount; and

(g) The shares of Acquiror Common Stock to be issued in connection with the Merger shall have
been approved for listing on Nasdaq and, immediately following the Effective Time, Acquiror shall satisfy any
applicable initial and continuing listing requirements of Nasdaq, and Acquiror shall not have received any notice
of non-compliance therewith.
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Section 9.2. Conditions to Obligations of Acquiror and Merger Sub. The obligations of Acquiror and
Merger Sub to consummate, or cause to be consummated, the Merger are subject to the satisfaction at or prior to
the Closing of the following additional conditions, any one or more of which may be waived in writing by
Acquiror and Merger Sub:

(a) (i) The Company Fundamental Representations (disregarding any qualifications and exceptions
contained therein relating to materiality, material adverse effect and Company Material Adverse Effect or any
similar qualification or exception) shall be true and correct in all material respects, in each case as of the Closing
Date, except with respect to such representations and warranties which speak as to an earlier date, which
representations and warranties shall be true and correct in all material respects at and as of such date, and
(ii) each of the representations and warranties of the Company contained in this Agreement other than the
Company Fundamental Representations (disregarding any qualifications and exceptions contained therein
relating to materiality, material adverse effect and Company Material Adverse Effect or any similar qualification
or exception) shall be true and correct as of the Closing Date, except with respect to such representations and
warranties which speak as to an earlier date, which representations and warranties shall be so true and correct at
and as of such date, except for, in each case, inaccuracies or omissions that would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect;

(b) Each of the covenants of the Company to be performed as of or prior to the Closing shall have
been performed in all material respects;

(c) The Company Warrants Termination shall have occurred; and

(d) There shall not have occurred a Company Material Adverse Effect after the date of this
Agreement.

Section 9.3. Conditions to the Obligations of the Company. The obligation of the Company to
consummate, or cause to be consummated, the Merger is subject to the satisfaction at or prior to the Closing of
the following additional conditions, any one or more of which may be waived in writing by the Company:

(a) Each of the representations and warranties of Acquiror contained in this Agreement (disregarding
any qualifications and exceptions contained therein relating to materiality, material adverse effect or any similar
qualification or exception) shall be true and correct in all material respects, in each case as of the Closing Date,
except with respect to such representations and warranties which speak as to an earlier date, which
representations and warranties shall be true and correct in all material respects at and as of such date, except for
changes after the date of this Agreement which are contemplated or expressly permitted by this Agreement;

(b) Each of the covenants of Acquiror to be performed as of or prior to the Closing shall have been
performed in all material respects; and

(c) The Available Acquiror Cash shall be no less than the Minimum Available Acquiror Cash
Amount.

ARTICLE X

TERMINATION/EFFECTIVENESS

Section 10.1. Termination. This Agreement may be terminated and the transactions contemplated hereby
abandoned:

(a) by mutual written consent of the Company and Acquiror;

(b) by written notice from either the Company or Acquiror to the other party if any Governmental
Authority shall have enacted, issued, promulgated, enforced or entered any Governmental Order which has
become final and nonappealable and has the effect of making consummation of the Merger illegal or otherwise
preventing or prohibiting consummation of the Merger;

(c) by written notice to Acquiror from the Company if the Acquiror Stockholder Approval shall not
have been obtained by reason of the failure to obtain the required vote at the Acquiror Stockholders’ Meeting
duly convened therefor or at any adjournment or postponement thereof;
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(d) by written notice to the Company from Acquiror if (i) there is any breach of any representation,
warranty, covenant or agreement on the part of the Company set forth in this Agreement, such that the conditions
specified in Section 9.2(a) or Section 9.2(b) would not be satisfied at the Closing (a “Terminating Company
Breach”), except that, if such Terminating Company Breach is curable by the Company through the exercise of
its reasonable best efforts, then, for a period of up to thirty (30) days after receipt by the Company of notice from
Acquiror of such breach, but only as long as the Company continues to use its respective reasonable best efforts
to cure such Terminating Company Breach (the “Company Cure Period”), such termination shall not be
effective, and such termination shall become effective only if the Terminating Company Breach is not cured
within the Company Cure Period, or (ii) the Closing has not occurred on or before the date that is six (6) months
after the date of this Agreement (the “Agreement End Date”), unless Acquiror is in material breach hereof;

(e) by written notice to the Company from Acquiror if the Company Stockholder Approvals shall
not have been obtained within two (2) Business Days after the Registration Statement is declared effective by the
SEC and delivered or otherwise made available to stockholders; or

(f) by written notice to Acquiror from the Company if (i) there is any breach of any representation,
warranty, covenant or agreement on the part of Acquiror or Merger Sub set forth in this Agreement, such that the
conditions specified in Section 9.3(a) and Section 9.3(b) would not be satisfied at the Closing (a “Terminating
Acquiror Breach”), except that, if any such Terminating Acquiror Breach is curable by Acquiror through the
exercise of its reasonable best efforts, then, for a period of up to thirty (30) days after receipt by Acquiror of
notice from the Company of such breach, but only as long as Acquiror continues to exercise such reasonable best
efforts to cure such Terminating Acquiror Breach (the “ Acquiror Cure Period”), such termination shall not be
effective, and such termination shall become effective only if the Terminating Acquiror Breach is not cured
within the Acquiror Cure Period or (ii) the Closing has not occurred on or before the Agreement End Date,
unless the Company is in material breach hereof.

Section 10.2. Effect of Termination. In the event of the termination of this Agreement pursuant to
Section 10.1, this Agreement shall forthwith become void and have no effect, without any liability on the part of
any party hereto or its respective Affiliates, officers, directors or stockholders, other than liability of the
Company, Acquiror or Merger Sub, as the case may be, for actual fraud or any willful and material breach of
this Agreement occurring prior to such termination, except that the provisions of this Section 10.2 and Article XI
and the Confidentiality Agreement shall survive any termination of this Agreement.

ARTICLE XI

MISCELLANEOUS

Section 11.1. Trust Account Waiver. The Company acknowledges that Acquiror is a blank check company
with the powers and privileges to effect a Business Combination. The Company further acknowledges that, as
described in the prospectus dated December 7, 2020 (the “Prospectus”) available at www.sec.gov, substantially
all of Acquiror assets consist of the cash proceeds of Acquiror’s initial public offering and private placements of
its securities and substantially all of those proceeds have been deposited in a the trust account for the benefit of
Acquiror, certain of its public stockholders and the underwriters of Acquiror’s initial public offering (the “ Trust
Account”). The Company acknowledges that it has been advised by Acquiror that, except with respect to interest
earned on the funds held in the Trust Account that may be released to Acquiror to pay its franchise Tax, income
Tax and similar obligations, the Trust Agreement provides that cash in the Trust Account may be disbursed only
(i) if Acquiror completes an initial business combination, then to those Persons and in such amounts as described
in the Prospectus, (ii) if Acquiror fails to complete an initial business combination within the allotted time period
and liquidates, subject to the terms of the Trust Agreement, to Acquiror in limited amounts to permit Acquiror to
pay the costs and expenses of its liquidation and dissolution, and then to Acquiror’s public stockholders, and
(iii) if Acquiror holds a stockholder vote to amend Acquiror’s second amended and restated articles of
incorporation to modify the substance or timing of the obligation to redeem 100% of Acquiror Class A Common
Stock if Acquiror fails to complete an initial business combination within the allotted time period, then for the
redemption of any Acquiror Class A Common Stock properly tendered in connection with such vote. For and in
consideration of Acquiror entering into this Agreement, the receipt and sufficiency of which are hereby
acknowledged, the Company hereby irrevocably waives any right, title, interest or claim of any kind they have or
may have in the future in or to any monies in the Trust Account and agree not to seek recourse against the Trust
Account or any funds distributed therefrom as a result of, or arising out of, this Agreement and any negotiations,
Contracts or agreements with Acquiror; provided, that (x) nothing herein shall serve to limit or
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prohibit the Company’s right to pursue a claim against Acquiror for legal relief against monies or other assets
held outside the Trust Account, for specific performance or other equitable relief in connection with the
consummation of the transactions (including a claim for Acquiror to specifically perform its obligations under
this Agreement and cause the disbursement of the balance of the cash remaining in the Trust Account (after
giving effect to the Acquiror Share Redemptions) to the Company in accordance with the terms of this
Agreement and the Trust Agreement) so long as such claim would not affect Acquiror’s ability to fulfill its
obligation to effectuate the Acquiror Share Redemptions, or for fraud and (y) nothing herein shall serve to limit
or prohibit any claims that the Company may have in the future against Acquiror’s assets or funds that are not
held in the Trust Account (including any funds that have been released from the Trust Account and any assets
that have been purchased or acquired with any such funds).

Section 11.2. Waiver. Any party to this Agreement may, at any time prior to the Closing, by action taken
by its Board of Directors or other officers or Persons thereunto duly authorized, (a) extend the time for the
performance of the obligations or acts of the other parties hereto, (b) waive any inaccuracies in the
representations and warranties (of another party hereto) that are contained in this Agreement or (c) waive
compliance by the other parties hereto with any of the agreements or conditions contained in this Agreement, but
such extension or waiver shall be valid only if set forth in an instrument in writing signed by the party granting
such extension or waiver.

Section 11.3. Notices. All notices and other communications among the parties shall be in writing and
shall be deemed to have been duly given (i) when delivered in person, (ii) when delivered after posting in the
United States mail having been sent registered or certified mail return receipt requested, postage prepaid,
(iii) when delivered by FedEx or other nationally recognized overnight delivery service, or (iv) when delivered
by email (in each case in this clause (iv), solely if receipt is confirmed, but excluding any automated reply, such
as an out-of-office notification), addressed as follows:

(a) If to Acquiror or Merger Sub prior to the Closing, or to Acquiror after the Effective Time, to:

 Revolution Acceleration Acquisition Corp
  1717 Rhode Island Ave, NW, 10th Floor
  Washington, D.C. 20036
  Attention:  John K. Delaney
  Email:   

with copies to (which shall not constitute notice):

 Skadden, Arps, Slate, Meagher & Flom LLP
  One Manhattan West
  New York, New York 10001
  Attention:  Stephen Arcano
    Blair Thetford
  Email:   

(b) If to the Company prior to the Closing, or to the Surviving Company after the Effective Time, to:

 Berkshire Grey, Inc.
  140 South Road
  Bedford, MA 01730
  Attention:  Christian Ehrbar
    Scott D’Amour
    Mark Fidler
  Email:   
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with copies to (which shall not constitute notice):

 Goodwin Procter LLP
  100 Northern Avenue
  Boston, MA 02210
  Attention:  Jocelyn Arel
    Mark Opper
  Email:   

or to such other address or addresses as the parties may from time to time designate in writing. Copies delivered
solely to outside counsel shall not constitute notice.

Section 11.4. Assignment. No party hereto shall assign this Agreement or any part hereof without the prior
written consent of the other parties and any such transfer without prior written consent shall be void. Subject to
the foregoing, this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective permitted successors and assigns.

Section 11.5. Rights of Third Parties. Nothing expressed or implied in this Agreement is intended or shall
be construed to confer upon or give any Person, other than the parties hereto, any right or remedies under or by
reason of this Agreement; provided, that the D&O Indemnified Parties and the past, present and future directors,
managers, officers, employees, incorporators, members, partners, stockholders, Affiliates, agents, attorneys,
advisors and representatives of the parties, and any Affiliate of any of the foregoing (and their successors, heirs
and representatives), are intended third-party beneficiaries of, and may enforce, Section 11.16.

Section 11.6. Expenses. Except as otherwise set forth in this Agreement, each party hereto shall be
responsible for and pay its own expenses incurred in connection with this Agreement and the transactions
contemplated hereby, including all fees of its legal counsel, financial advisers and accountants; provided, that if
the Closing shall occur, Acquiror shall (x) pay or cause to be paid, the Unpaid Transaction Expenses, and
(y) pay or cause to be paid, any transaction expenses of Acquiror or its Affiliates, in each of case (x) and (y), in
accordance with Section 2.4(c). For the avoidance of doubt, any payments to be made (or to cause to be made) by
Acquiror pursuant to this Section 11.6 shall be paid upon consummation of the Merger and release of proceeds
from the Trust Account.

Section 11.7. Governing Law. This Agreement, and all claims or causes of action (whether in contract, tort
or otherwise) based upon, arising out of, or related to this Agreement or the transactions contemplated hereby,
shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect
to principles or rules of conflict of Laws to the extent such principles or rules would require or permit the
application of Laws of another jurisdiction.

Section 11.8. Headings; Counterparts. The headings in this Agreement are for convenience only and shall
not be considered a part of or affect the construction or interpretation of any provision of this Agreement. This
Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.

Section 11.9. Company and Acquiror Disclosure Letters. The Company Disclosure Letter and the Acquiror
Disclosure Letter (including, in each case, any section thereof) referenced herein are a part of this Agreement as
if fully set forth herein. All references herein to the Company Disclosure Letter and/or the Acquiror Disclosure
Letter (including, in each case, any section thereof) shall be deemed references to such parts of this Agreement,
unless the context shall otherwise require. Any disclosure made by a party in the applicable Disclosure Letter, or
any section thereof, with reference to any section of this Agreement or section of the applicable Disclosure
Letter shall be deemed to be a disclosure with respect to such other applicable sections of this Agreement or
sections of applicable Disclosure Letter if it is reasonably apparent on the face of such disclosure that such
disclosure is responsive to such other section of this Agreement or section of the applicable Disclosure Letter.
Certain information set forth in the Disclosure Letters is included solely for informational purposes and may not
be required to be disclosed pursuant to this Agreement. The disclosure of any information shall not be deemed to
constitute an acknowledgment that such information is required to be disclosed in connection with the
representations and warranties made in this Agreement, nor shall such information be deemed to establish a
standard of materiality.
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Section 11.10. Entire Agreement . (a) This Agreement (together with the Company Disclosure Letter and
the Acquiror Disclosure Letter), (b) the Sponsor Support Agreement and Company Stockholders Support
Agreement and (c) the Confidentiality Agreement, dated as of January 8, 2021, between Acquiror and the
Company or its Affiliate (the “Confidentiality Agreement”) (clause (a), (b) and (c), collectively, the “Ancillary
Agreements”), constitute the entire agreement among the parties to this Agreement relating to the transactions
contemplated hereby and supersede any other agreements, whether written or oral, that may have been made or
entered into by or among any of the parties hereto or any of their respective Subsidiaries relating to the
transactions contemplated hereby. No representations, warranties, covenants, understandings, agreements, oral or
otherwise, relating to the transactions contemplated hereby exist between such parties except as expressly set
forth in this Agreement and the Ancillary Agreements.

Section 11.11. Amendments. This Agreement may be amended or modified in whole or in part, only by a
duly authorized agreement in writing executed in the same manner as this Agreement and which makes reference
to this Agreement. The adoption of this Agreement by the stockholders of any of the parties shall not restrict the
ability of the Board of Directors of any of the parties to terminate this Agreement in accordance with
Section 10.1 or to cause such party to enter into an amendment to this Agreement pursuant to this Section 11.11;
provided, that (a) after any such adoption of this Agreement by the Company’s stockholders, no amendment or
supplement to the provisions of this Agreement shall be made which by applicable requirement of Law requires
further approval of the Company’s stockholders without the further approval of such stockholders, and (b) after
any such approval of the Agreement by Acquiror Stockholders, no amendment or supplement to the provisions
of this Agreement shall be made which by applicable requirement of Law requires further approval of the
stockholders of Acquiror without the further approval of such stockholders.

Section 11.12. Publicity.

(a) All press releases or other public communications relating to the transactions contemplated
hereby, and the method of the release for publication thereof, shall prior to the Closing be subject to the prior
mutual approval of Acquiror and the Company, which approval shall not be unreasonably withheld by any
party; provided, that no party shall be required to obtain consent pursuant to this Section 11.12(a) to the extent
any proposed release or statement is substantially equivalent to the information that has previously been made
public without breach of the obligation under this Section 11.12(a).

(b) The restriction in Section 11.12(a) shall not apply to the extent the public announcement is
required by applicable securities Law, any Governmental Authority or stock exchange rule; provided, that in
such an event, the party making the announcement shall use its commercially reasonable efforts to consult with
the other party in advance as to its form, content and timing. Disclosures resulting from the parties’ efforts to
obtain approval or early termination under the HSR Act and to make any relating filing shall be deemed not to
violate this Section 11.12.

Section 11.13. Severability. If any provision of this Agreement is held invalid or unenforceable by any
court of competent jurisdiction, the other provisions of this Agreement shall remain in full force and effect. The
parties further agree that if any provision contained herein is, to any extent, held invalid or unenforceable in any
respect under the Laws governing this Agreement, they shall take any actions necessary to render the remaining
provisions of this Agreement valid and enforceable to the fullest extent permitted by Law and, to the extent
necessary, shall amend or otherwise modify this Agreement to replace any provision contained herein that is
held invalid or unenforceable with a valid and enforceable provision giving effect to the intent of the parties.

Section 11.14. Jurisdiction; Waiver of Jury Trial.

(a) Any proceeding or Action based upon, arising out of or related to this Agreement or the
transactions contemplated hereby must be brought in the Court of Chancery of the State of Delaware (or, to the
extent such court does not have subject matter jurisdiction, the Superior Court of the State of Delaware), or, if it
has or can acquire jurisdiction, in the United States District Court for the District of Delaware, and each of the
parties irrevocably (i) submits to the exclusive jurisdiction of each such court in any such proceeding or Action,
(ii) waives any objection it may now or hereafter have to personal jurisdiction, venue or to convenience of
forum, (iii) agrees that all claims in respect of the proceeding or Action shall be heard and determined only in
any such court, and (iv) agrees not to bring any proceeding or Action arising out of or relating to this Agreement
or the transactions contemplated hereby in any other court. Nothing herein contained shall be deemed to affect
the right of any party to serve process in any manner permitted by Law or to commence Legal Proceedings or
otherwise proceed against any other party in any other jurisdiction, in each case, to enforce judgments obtained
in any Action, suit or proceeding brought pursuant to this Section 11.14.
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(b) EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED
HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
EACH SUCH PARTY HEREBY IRREVOCABLY, UNCONDITIONALLY AND VOLUNTARILY WAIVES
ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT
OR PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 11.15. Enforcement. The parties hereto agree that irreparable damage could occur in the event that
any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to
prevent breaches of this Agreement and to specific enforcement of the terms and provisions of this Agreement,
in addition to any other remedy to which any party is entitled at law, in equity or under this Agreement. In the
event that any Action shall be brought in equity to enforce the provisions of this Agreement, no party shall
allege, and each party hereby waives the defense, that there is an adequate remedy at law, and each party agrees
to waive any requirement for the securing or posting of any bond in connection therewith.

Section 11.16. Non-Recourse. Except in the case of claims against a Person in respect of such Person’s
actual fraud:

(a) Solely with respect to the Company, Acquiror and Merger Sub, this Agreement may only be
enforced against, and any claim or cause of action based upon, arising out of, or related to this Agreement or the
transactions contemplated hereby may only be brought against, the Company, Acquiror and Merger Sub as
named parties hereto; and

(b) except to the extent a party hereto (and then only to the extent of the specific obligations
undertaken by such party hereto), (i) no past, present or future director, officer, employee, incorporator, member,
partner, stockholder, Affiliate, agent, attorney, advisor or representative or Affiliate of the Company, Acquiror
or Merger Sub and (ii) no past, present or future director, officer, employee, incorporator, member, partner,
stockholder, Affiliate, agent, attorney, advisor or representative or Affiliate of any of the foregoing shall have
any liability (whether in Contract, tort, equity or otherwise) for any one or more of the representations,
warranties, covenants, agreements or other obligations or liabilities of any one or more of the Company,
Acquiror or Merger Sub under this Agreement for any claim based on, arising out of, or related to this
Agreement or the transactions contemplated hereby.

Section 11.17. Non-Survival of Representations, Warranties and Covenants. Except (x) as otherwise
contemplated by Section 10.2 or (y) in the case of claims against a Person in respect of such Person’s actual
fraud, none of the representations, warranties, covenants, obligations or other agreements in this Agreement or in
any certificate, statement or instrument delivered pursuant to this Agreement, including any rights arising out of
any breach of such representations, warranties, covenants, obligations, agreements and other provisions, shall
survive the Closing and shall terminate and expire upon the occurrence of the Effective Time (and there shall be
no liability after the Closing in respect thereof), except for (a) those covenants and agreements contained herein
that by their terms expressly apply in whole or in part after the Closing and then only with respect to any
breaches occurring after the Closing and (b) this Article XI.

Section 11.18. Conflicts and Privilege.

(a) Acquiror and the Company, on behalf of their respective successors and assigns (including, after
the Closing, the Surviving Company), hereby agree that, in the event a dispute with respect to this Agreement or
the transactions contemplated hereby arises after the Closing between or among (x) the Sponsor, the
stockholders or holders of other equity interests of Acquiror or the Sponsor and/or any of their respective
directors, members, partners, officers, employees or Affiliates (other than the Surviving Company) (collectively,
the “Acquiror Group”), on the one hand, and (y) the Surviving Company and/or any member of the Company
Group, on the other hand, any legal counsel, including Skadden, Arps, Slate, Meagher & Flom LLP (“Skadden”),
that represented Acquiror and/or the Sponsor prior to the Closing may represent the Sponsor and/or any other
member of the Acquiror Group, in such dispute even though the interests of such Persons may be directly
adverse to the Surviving Company, and even though such counsel may have represented Acquiror in a matter
substantially related to such dispute, or may be handling ongoing
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matters for the Surviving Company and/or the Sponsor. Acquiror and the Company, on behalf of their respective
successors and assigns (including, after the Closing, the Surviving Company), further agree that, as to all legally
privileged communications prior to the Closing (made in connection with the negotiation, preparation,
execution, delivery and performance under, or any dispute or Action arising out of or relating to, this
Agreement, any Ancillary Agreements or the transactions contemplated hereby or thereby) between or among
Acquiror, the Sponsor and/or any other member of the Acquiror Group, on the one hand, and Skadden, on the
other hand (the “Skadden Privileged Communications”), the attorney/client privilege and the expectation of
client confidence shall survive the Merger and belong to the Acquiror Group after the Closing, and shall not pass
to or be claimed or controlled by the Surviving Company. Notwithstanding the foregoing, any privileged
communications or information shared by the Company prior to the Closing with Acquiror or the Sponsor under
a common interest agreement shall remain the privileged communications or information of the Surviving
Company. Acquiror and the Company, together with any of their respective Affiliates, Subsidiaries, successors
or assigns, agree that no Person may use or rely on any of the Skadden Privileged Communications, whether
located in the records or email server of Acquiror, Surviving Company or their respective Subsidiaries, in any
Action against or involving any of the parties after the Closing, and Acquiror and the Company agree not to
assert that any privilege has been waived as to the Skadden Privileged Communications, by virtue of the Merger.

(b) Acquiror and the Company, on behalf of their respective successors and assigns (including, after
the Closing, the Surviving Company), hereby agree that, in the event a dispute with respect to this Agreement or
the transactions contemplated hereby arises after the Closing between or among (x) the stockholders or holders
of other equity interests of the Company and any of their respective directors, members, partners, officers,
employees or Affiliates (other than the Surviving Company) (collectively, the “ Company Group”), on the one
hand, and (y) the Surviving Company and/or any member of the Acquiror Group, on the other hand, any legal
counsel, including Goodwin Procter LLP (“Goodwin”) that represented the Company prior to the Closing may
represent any member of the Company Group in such dispute even though the interests of such Persons may be
directly adverse to the Surviving Company, and even though such counsel may have represented Acquiror
and/or the Company in a matter substantially related to such dispute, or may be handling ongoing matters for the
Surviving Company, further agree that, as to all legally privileged communications prior to the Closing (made in
connection with the negotiation, preparation, execution, delivery and performance under, or any dispute or
Action arising out of or relating to, this Agreement, any Ancillary Agreements or the transactions contemplated
hereby or thereby) between or among the Company and/or any member of the Company Group, on the one
hand, and Goodwin, on the other hand (the “Goodwin Privileged Communications”), the attorney/client privilege
and the expectation of client confidence shall survive the Merger and belong to the Company Group after the
Closing, and shall not pass to or be claimed or controlled by the Surviving Company. Notwithstanding the
foregoing, any privileged communications or information shared by Acquiror prior to the Closing with the
Company under a common interest agreement shall remain the privileged communications or information of the
Surviving Company. Acquiror and the Company, together with any of their respective Affiliates, Subsidiaries,
successors or assigns, agree that no Person may use or rely on any of the Goodwin Privileged Communications,
whether located in the records or email server of Acquiror, Surviving Company or their respective Subsidiaries,
in any Action against or involving any of the parties after the Closing, and Acquiror and the Company agree not
to assert that any privilege has been waived as to the Goodwin Privileged Communications, by virtue of the
Merger.

Section 11.19. Release.

(a) Each of Acquiror and Merger Sub, on behalf of itself and its Affiliates, hereby irrevocably
waives, releases and discharges, effective as of the Closing, the Acquiror Stockholders, including the Sponsor,
and their respective predecessors, successors, Subsidiaries and Affiliates, and any of their respective current and
former officers, directors, employees, consultants, agents, representatives and advisors, in each case from any
and all liabilities and obligations of any kind or nature whatsoever that such Person or its Affiliates has or may
have, now or in the future, arising out of, relating to, or resulting from any matter or cause whatsoever arising
prior to the Closing, in each case whether known or unknown, absolute or contingent, liquidated or unliquidated,
and whether arising under any agreement or understanding or otherwise, at law or equity, arising out of or in
connection with the ownership by the holders of Acquiror Common Stock, any Person’s service as a director of
Acquiror or a director or manager of Merger Sub and any acts or omissions of any Person on behalf of Acquiror
or the Merger Sub.
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(b) Each of the Company and its Subsidiaries, on behalf of itself and its Affiliates, hereby
irrevocably waives, releases and discharges, effective as of the Closing, the holders of Company Preferred Stock
and the holders of Company Common Stock, and their respective predecessors, successors, Subsidiaries and
Affiliates, and any of their respective current and former officers, directors, employees, consultants, agents,
representatives and advisors, in each case from any and all liabilities and obligations of any kind or nature
whatsoever that such Person or its Affiliates has or may have, now or in the future, arising out of, relating to, or
resulting from any matter or cause whatsoever arising prior to the Closing, in each case whether known or
unknown, absolute or contingent, liquidated or unliquidated, and whether arising under any agreement or
understanding or otherwise, at law or equity, arising out of or in connection with the ownership by the holders of
Company Preferred Stock or Company Common Stock, as applicable, any Person’s service as a director of the
Company or a director or manager of any of its Subsidiaries and any acts or omissions of any Person on behalf
of the Company or any of its Subsidiaries.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF the parties have hereunto caused this Agreement to be duly executed as of the
date first above written.

 REVOLUTION ACCELERATION
ACQUISITION CORP

  By:  /s/ John K. Delaney
    Name: John K. Delaney

    Title:  Chief Executive Officer

       
  PICKUP MERGER CORP

  By:  /s/ John K. Delaney
    Name: John K. Delaney

    Title:  Chief Executive Officer

       
  BERKSHIRE GREY, INC.

  By:  /s/ Thomas Wagner
    Name: Thomas Wagner

    Title:  Chief Executive Officer
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 Annex B

AMENDED AND RESTATED
REGISTRATION RIGHTS AGREEMENT

THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “ Agreement”),
dated as of [•], 2021, is made and entered into by and among [PUBCO], a Delaware corporation (the
“Company”) (formerly known as Revolution Acceleration Acquisition Corp), RAAC Management LLC, a
Delaware limited liability company (the “Sponsor”), Steven A. Museles, Phyllis R. Caldwell, Jason M. Fish,
Andrew Wallace (together with Mr.  Museles, Ms. Caldwell and Mr. Fish the “RAAC Holders”), and certain
former stockholders of Berkshire Grey, Inc., a Delaware corporation (“Target”), set forth on Schedule 1 hereto
(such stockholders, the “Target Holders” and, collectively with the Sponsor and the RAAC Holders and any
person or entity who hereafter becomes a party to this Agreement pursuant to Section 6.2 or Section 6.10 of this
Agreement, the “Holders” and each, a “Holder”).

RECITALS

WHEREAS, the Company, the Sponsor and the RAAC Holders are party to that certain Registration
Rights Agreement, dated as of December 7, 2020 (the “Original RRA”);

WHEREAS, the Company has entered into that certain Agreement and Plan of Merger, dated as of
February [•], 2021 (as it may be amended, supplemented or otherwise modified from time to time, the “Merger
Agreement”), by and among the Company, [Pickup Merger Corp], a Delaware corporation and a direct, wholly
owned subsidiary of the Company (“Merger Sub”), and Target, pursuant to which Merger Sub merged with and
into Target (the “Merger”), with Target continuing as the surviving corporation and becoming a direct, wholly
owned subsidiary of the Company;

WHEREAS, on the date hereof, pursuant to the Merger Agreement, the Target Holders received shares of
the Company’s Class A common stock, par value $0.0001 per share (the “Common Stock”);

WHEREAS, on the date hereof, pursuant to the Merger Agreement, certain Target Holders received
Acquiror Options, as defined in the Merger Agreement (“Equity Awards”);

WHEREAS, on the date hereof, certain investors (such other investors, collectively, the “Third-Party
Investor Stockholders”) purchased an aggregate of [•] shares of Common Stock (the “Investor Shares”) in a
transaction exempt from registration under the Securities Act pursuant to the respective Subscription
Agreements, each dated as of February [23], 2021, entered into by and between the Company and each of the
Third-Party Investor Stockholders (each, a “Subscription Agreement” and, collectively, the “Subscription
Agreements”);

WHEREAS, pursuant to Section 5.6 of the Original RRA, the provisions, covenants and conditions set
forth therein may be amended or modified upon the written consent of the Company and the Holders (as defined
in the Original RRA) of at least a majority in interest of the Registrable Securities (as defined in the Original
RRA) at the time in question, and the Sponsor and the RAAC Holders are Holders in the aggregate of at least a
majority in interest of the Registrable Securities as of the date hereof; and

WHEREAS, the Company, the Sponsor and the RAAC Holders desire to amend and restate the Original
RRA in its entirety and enter into this Agreement, pursuant to which the Company shall grant the Holders certain
registration rights with respect to certain securities of the Company, as set forth in this Agreement.

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

ARTICLE I

DEFINITIONS

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

“Additional Holder” shall have the meaning given in Section 6.10.
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“Additional Holder Common Stock” shall have the meaning given in Section 6.10.

“Adverse Disclosure” shall mean any public disclosure of material non-public information, which
disclosure, in the good faith judgment of the Chief Executive Officer or the Chief Financial Officer of the
Company, after consultation with counsel to the Company, (a) would be required to be made in any Registration
Statement or Prospectus in order for the applicable Registration Statement or Prospectus not to contain any
untrue statement of a material fact or omit to state a material fact necessary to make the statements contained
therein (in the case of any prospectus and any preliminary prospectus, in the light of the circumstances under
which they were made) not misleading, (b) would not be required to be made at such time if the Registration
Statement were not being filed, declared effective or used, as the case may be, (c) the Company has a bona fide
business purpose for not making such information public, and (d) such disclosure would be reasonably likely to
have an adverse impact on the Company.

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

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

“Board” shall mean the Board of Directors of the Company.

“Closing” shall have the meaning given in the Merger Agreement.

“Closing Date” shall have the meaning given in the Merger Agreement.

“Commission” shall mean the Securities and Exchange Commission.

“Common Stock” shall have the meaning given in the Recitals hereto.

“Company” shall have the meaning given in the Preamble hereto and includes the Company’s successors
by recapitalization, merger, consolidation, spin-off, reorganization or similar transaction.

“Competing Registration Rights” shall have the meaning given in Section 6.7.

“Demanding Holder” shall have the meaning given in Section 2.1.4.

“Equity Awards” shall have the meaning given in the Recitals hereto.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.

“Form S-1 Shelf” shall have the meaning given in Section 2.1.1.

“Form S-3 Shelf” shall have the meaning given in Section 2.1.1.

“Holder Information” shall have the meaning given in Section 4.1.2.

“Holders” shall have the meaning given in the Preamble hereto, for so long as such person or entity holds
any Registrable Securities.

“Insider Letter” shall mean that certain letter agreement, dated as of December 7, 2020, by and among the
Company, the Sponsor and each of the other parties thereto.

“Investor Shares” shall have the meaning given in the Recitals hereto.

“Joinder” shall have the meaning given in Section 6.10.

“Lock-up” shall have the meaning given in Section 5.1.

“Lock-up Parties” shall mean the Target Holders and their respective Permitted Transferees.

“Lock-up Period” shall mean the period beginning on the Closing Date and ending on the date that is
180 days after the Closing Date.

“Lock-up Shares” shall mean the shares of Common Stock and any other equity securities convertible
into or exercisable or exchangeable for shares of Common Stock held by the Target Holders immediately
following the Closing or shares of Common Stock issued with respect to or in exchange for Equity Awards on or
after the Closing as permitted by this Agreement (other than shares of Common Stock acquired in the public
market).
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“Maximum Number of Securities” shall have the meaning given in Section 2.1.5.

“Merger Agreement” shall have the meaning given in the Recitals hereto.

“Merger” shall have the meaning given in the Recitals hereto.

“Merger Sub” shall have the meaning given in the Recitals hereto.

“Minimum Takedown Threshold” shall have the meaning given in Section 2.1.4.

“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact
required to be stated in a Registration Statement or Prospectus or necessary to make the statements in a
Registration Statement or Prospectus (in the case of a Prospectus, in the light of the circumstances under which
they were made) not misleading.

“Original RRA” shall have the meaning given in the Recitals hereto.

“Other Coordinated Offering” shall have the meaning given in Section 2.4.1.

“Permitted Transferees” shall mean (a) with respect to the Target Holders and their respective Permitted
Transferees, (i) prior to the expiration of the Lock-up Period, any person or entity to whom such Holder is
permitted to transfer such Registrable Securities prior to the expiration of the Lock-up Period pursuant to
Section 5.2 and (ii) after the expiration of the Lock-up Period, any person or entity to whom such Holder is
permitted to transfer such Registrable Securities, subject to and in accordance with any applicable agreement
between such Holder and/or their respective Permitted Transferees and the Company and any transferee
thereafter, and (b) with respect to all other Holders and their respective Permitted Transferees, any person or
entity to whom a Holder of Registrable Securities is permitted to transfer such Registrable Securities, including
prior to the expiration of any lock-up period applicable to such Registrable Securities, subject to and in
accordance with any applicable agreement between such Holder and/or their respective Permitted Transferees
and the Company and any transferee thereafter.

“Piggyback Registration” shall have the meaning given in Section 2.2.1.

“Private Placement Warrants” shall mean the warrants held by certain Holders, purchased by such
Holders in the private placement that occurred concurrently with the closing of the Company’s initial public
offering, including any shares of Common Stock issued or issuable upon conversion or exchange of such
warrants.

“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any
and all prospectus supplements and as amended by any and all post-effective amendments and including all
material incorporated by reference in such prospectus.

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

“Registrable Security” shall mean (a) any outstanding shares of Common Stock and any other equity
security (including the Private Placement Warrants and any other warrants to purchase shares of Common Stock
and shares of Common Stock issued or issuable upon the exercise or conversion of any other equity security) of
the Company held by a Holder immediately following the Closing (including any securities distributable
pursuant to the Merger Agreement), (b) any Additional Holder Common Stock, and (c) any other equity security
of the Company or any of its subsidiaries issued or issuable with respect to any securities referenced in clause
(a) or (b) above by way of a stock dividend or stock split or in connection with a recapitalization, merger,
consolidation, spin-off, reorganization or similar transaction; provided, however, that, as to any particular
Registrable Security, such “ shall cease to be Registrable Securities upon the earliest to occur of: (A) a
Registration Statement with respect to the sale of such securities shall have become effective under the Securities
Act and such securities shall have been sold, transferred, disposed of or exchanged in accordance with such
Registration Statement by the applicable Holder; (B) (i) such securities shall have been otherwise transferred
(other than to a Permitted Transferee), (ii) new certificates for such securities not bearing (or book entry
positions not subject to) a legend restricting further transfer shall have been delivered by the Company and
(iii) subsequent public distribution of such securities shall not require registration under the Securities Act;
(C) such securities shall have ceased to be outstanding; (D) such securities may be sold without registration
pursuant to Rule 144 or any successor rule promulgated under the Securities Act (but with no volume or other
restrictions or limitations including as to manner or timing of sale); (E) such securities have been sold without
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registration pursuant to Section 4(a)(1) of the Securities Act or Rule 145 promulgated under the Securities Act or
any successor rules promulgated under the Securities Act and (F) such securities have been sold to, or through, a
broker, dealer or underwriter in a public distribution or other public securities transaction.

“Registration” shall mean a registration, including any related Shelf Takedown, effected by preparing and
filing a registration statement, Prospectus or similar document in compliance with the requirements of the
Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement
becoming effective.

“Registration Expenses” shall mean the documented, out-of-pocket expenses of a Registration, including,
without limitation, the following:

(A) all registration and filing fees (including fees with respect to filings required to be made with the
Financial Industry Regulatory Authority, Inc.) and any national securities exchange on which the Common Stock
is then listed;

(B) fees and expenses of compliance with securities or blue sky laws (including reasonable fees and
disbursements of outside counsel for the Underwriters in connection with blue sky qualifications of Registrable
Securities);

(C) printing, messenger, telephone and delivery expenses;

(D) reasonable fees and disbursements of counsel for the Company;

(E) reasonable fees and disbursements of all independent registered public accountants of the Company
incurred specifically in connection with such Registration; and

(F) in an Underwritten Offering or Other Coordinated Offering, reasonable fees and expenses of one
(1) legal counsel selected by the majority-in-interest of the Demanding Holders (not to exceed $75,000 without
the consent of the Company).

“Registration Statement” shall mean any registration statement that covers Registrable Securities pursuant
to the provisions of this Agreement, including the Prospectus included in such registration statement,
amendments (including post-effective amendments) and supplements to such registration statement, and all
exhibits to and all material incorporated by reference in such registration statement.

“Requesting Holders” shall have the meaning given in Section 2.1.5.

“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.

“Shelf” shall mean the Form S-1 Shelf, the Form S-3 Shelf or any Subsequent Shelf Registration
Statement, as the case may be.

“Shelf Registration” shall mean a registration of securities pursuant to a registration statement filed with
the Commission in accordance with and pursuant to Rule 415 promulgated under the Securities Act (or any
successor rule then in effect).

“Shelf Takedown” shall mean an Underwritten Shelf Takedown or any proposed transfer or sale using a
Registration Statement, including a Piggyback Registration.

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

“Sponsor Member” shall mean a member of Sponsor who becomes party to this Agreement as a Permitted
Transferee of Sponsor.

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

“Subsequent Shelf Registration Statement” shall have the meaning given in Section 2.1.2.

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

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

“Third-Party Investor Stockholders” shall have the meaning given in the Recitals hereto.
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“Transfer” shall mean the (a) sale or assignment of, offer to sell, contract or agreement to sell,
hypothecate, pledge, grant of any option to purchase or otherwise dispose of or agreement to dispose of, directly
or indirectly, or establishment or increase of a put equivalent position or liquidation with respect to or decrease
of a call equivalent position within the meaning of Section 16 of the Exchange Act with respect to, any security,
(b) entry into any swap or other arrangement that transfers to another, in whole or in part, any of the economic
consequences of ownership of any security, whether any such transaction is to be settled by delivery of such
securities, in cash or otherwise, or (c) public announcement of any intention to effect any transaction specified in
clause (a) or (b).

“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an
Underwritten Offering and not as part of such dealer’s market-making activities.

“Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an
Underwriter in a firm commitment underwriting for distribution to the public.

“Underwritten Shelf Takedown” shall have the meaning given in Section 2.1.4.

“Withdrawal Notice” shall have the meaning given in Section 2.1.6.

ARTICLE II

REGISTRATIONS AND OFFERINGS

2.1 Shelf Registration.

2.1.1 Filing. Within thirty (30) calendar days following the Closing Date, the Company shall submit
to or file with the Commission a Registration Statement for a Shelf Registration on Form S-1 (the “Form S-1
Shelf”) or a Registration Statement for a Shelf Registration on Form S-3 (the “Form S-3 Shelf”), if the
Company is then eligible to use a Form S-3 Shelf, in each case, covering the resale of all the Registrable
Securities (determined as of two (2) business days prior to such submission or filing) on a delayed or continuous
basis and shall use its reasonable best efforts to have such Shelf declared effective as soon as practicable after
the filing thereof, but no later than the earlier of (a) the ninetieth (90th) calendar day following the filing date
thereof if the Commission notifies the Company that it will “review” the Registration Statement and (b) the tenth
(10th) business day after the date the Company is notified (orally or in writing, whichever is earlier) by the
Commission that the Registration Statement will not be “reviewed” or will not be subject to further review. Such
Shelf shall provide for the resale of the Registrable Securities included therein pursuant to any method or
combination of methods legally available to, and requested by, any Holder named therein. The Company shall
maintain a Shelf in accordance with the terms hereof, and shall prepare and file with the Commission such
amendments, including post-effective amendments, and supplements as may be necessary to keep a Shelf
continuously effective, available for use to permit the Holders named therein to sell their Registrable Securities
included therein and in compliance with the provisions of the Securities Act until such time as there are no longer
any Registrable Securities. In the event the Company files a Form S-1 Shelf, the Company shall use its
reasonable best efforts to convert the Form S-1 Shelf (and any Subsequent Shelf Registration Statement) to a
Form S-3 Shelf as soon as practicable after the Company is eligible to use a Form S-3 Shelf. The Company’s
obligation under this Section 2.1.1, shall, for the avoidance of doubt, be subject to Section 3.4.

2.1.2 Subsequent Shelf Registration. If any Shelf ceases to be effective under the Securities Act for
any reason at any time while Registrable Securities are still outstanding, the Company shall, subject to
Section 3.4, use its reasonable best efforts to as promptly as is reasonably practicable cause such Shelf to again
become effective under the Securities Act (including using its reasonable best efforts to obtain the prompt
withdrawal of any order suspending the effectiveness of such Shelf), and shall use its reasonable best efforts to
as promptly as is reasonably practicable amend such Shelf in a manner reasonably expected to result in the
withdrawal of any order suspending the effectiveness of such Shelf or file an additional registration statement as
a Shelf Registration (a “Subsequent Shelf Registration Statement”) registering the resale of all Registrable
Securities (determined as of two (2) business days prior to such filing). If a Subsequent Shelf Registration
Statement is filed, the Company shall use its reasonable best efforts to (i) cause such Subsequent Shelf
Registration Statement to become effective under the Securities Act as promptly as is reasonably practicable
after the filing thereof (it being agreed that the Subsequent Shelf Registration Statement shall be an automatic
shelf registration statement (as defined in Rule 405 promulgated under the Securities Act) if the Company is a
well-known seasoned issuer (as defined in Rule 405 promulgated under the Securities Act) at the most recent
applicable eligibility determination date) and (ii) keep such Subsequent Shelf Registration Statement
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continuously effective, available for use to permit the Holders named therein to sell their Registrable Securities
included therein and in compliance with the provisions of the Securities Act until such time as there are no longer
any Registrable Securities. Any such Subsequent Shelf Registration Statement shall be on Form S-3 to the extent
that the Company is eligible to use such form. Otherwise, such Subsequent Shelf Registration Statement shall be
on another appropriate form. The Company’s obligation under this Section 2.1.2, shall, for the avoidance of
doubt, be subject to Section 3.4.

2.1.3 Additional Registrable Securities. Subject to Section 3.4, in the event that any Holder holds
Registrable Securities that are not registered for resale on a delayed or continuous basis, the Company, upon
written request of such Holder, shall promptly use its reasonable best efforts to cause the resale of such
Registrable Securities to be covered by either, at the Company’s option, any then available Shelf (including by
means of a post-effective amendment) or by filing a Subsequent Shelf Registration Statement and cause the same
to become effective as soon as practicable after such filing and such Shelf or Subsequent Shelf Registration
Statement shall be subject to the terms hereof; provided, however, that the Company shall only be required to
cause such additional Registrable Securities to be so covered twice per calendar year for each of the Sponsor, and
the Target Holders.

2.1.4 Requests for Underwritten Shelf Takedowns. Subject to Section 3.4, at any time and from time
to time when an effective Shelf is on file with the Commission, the Sponsor or a Target Holder (any of the
Sponsor or a Target Holder being in such case, a “Demanding Holder”) may request to sell all or any portion of
its Registrable Securities in an Underwritten Offering that is registered pursuant to the Shelf (each, an
“Underwritten Shelf Takedown”); provided that the Company shall only be obligated to effect an Underwritten
Shelf Takedown if such offering shall include Registrable Securities proposed to be sold by the Demanding
Holder, either individually or together with other Demanding Holders, with a total offering price of at least, in
the aggregate, $50.0 million (the “Minimum Takedown Threshold”). All requests for Underwritten Shelf
Takedowns shall be made by giving written notice to the Company, which shall specify the approximate number
of Registrable Securities proposed to be sold in the Underwritten Shelf Takedown. Subject to Section 2.4.4, the
Company shall have the right to select the Underwriters for such offering (which shall consist of one or more
reputable nationally recognized investment banks), subject to the initial Demanding Holder’s prior approval
(which shall not be unreasonably withheld, conditioned or delayed). The Sponsor and the Target Holders may
each demand not more than (i) one (1) Underwritten Shelf Takedown pursuant to this Section 2.1.4 within any
six (6) month period or (ii) two (2) Underwritten Shelf Takedowns pursuant to this Section 2.1.4 in any twelve
(12) month period. Notwithstanding anything to the contrary in this Agreement, the Company may effect any
Underwritten Offering pursuant to any then effective Registration Statement, including a Form S-3, that is then
available for such offering.

2.1.5 Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an
Underwritten Shelf Takedown, in good faith, advises the Company, the Demanding Holders and the Holders
requesting piggy back rights pursuant to this Agreement with respect to such Underwritten Shelf Takedown (the
“Requesting Holders”) (if any) in writing that the dollar amount or number of Registrable Securities that the
Demanding Holders and the Requesting Holders (if any) desire to sell, taken together with all other shares of
Common Stock or other equity securities that the Company desires to sell and all other shares of Common Stock
or other equity securities, if any, that have been requested to be sold in such Underwritten Offering pursuant to
separate written contractual piggy-back registration rights held by any other stockholders, exceeds the maximum
dollar amount or maximum number of equity securities that can be sold in the Underwritten Offering without
adversely affecting the proposed offering price, the timing, the distribution method, or the probability of success
of such offering (such maximum dollar amount or maximum number of such securities, as applicable, the
“Maximum Number of Securities”), then the Company shall include in such Underwritten Offering, before
including any shares of Common Stock or other equity securities proposed to be sold by Company or by other
holders of Common Stock or other equity securities, the Registrable Securities of (i) first, the Demanding
Holders that can be sold without exceeding the Maximum Number of Securities (pro rata based on the respective
number of Registrable Securities that each Demanding Holder has requested be included in such Underwritten
Shelf Takedown and the aggregate number of Registrable Securities that all of the Demanding Holders have
requested be included in such Underwritten Shelf Takedown) and (ii) second, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clause (i), the Requesting Holders (if any) (pro
rata based on the respective number of Registrable Securities that each Requesting Holder (if any) has requested
be included in such Underwritten Shelf Takedown and the aggregate number of Registrable Securities that all of
the Requesting Holders have requested be included in such Underwritten Shelf Takedown) that can be sold
without exceeding the Maximum Number of Securities.
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2.1.6 Withdrawal. Prior to the filing of the applicable “red herring” prospectus or prospectus
supplement used for marketing such Underwritten Shelf Takedown, a majority-in-interest of the Demanding
Holders initiating an Underwritten Shelf Takedown shall have the right to withdraw from such Underwritten
Shelf Takedown for any or no reason whatsoever upon written notification (a “Withdrawal Notice”) to the
Company and the Underwriter or Underwriters (if any) of their intention to withdraw from such Underwritten
Shelf Takedown; provided that the Sponsor or a Target Holder may elect to have the Company continue an
Underwritten Shelf Takedown if the Minimum Takedown Threshold would still be satisfied by the Registrable
Securities proposed to be sold in the Underwritten Shelf Takedown by the Sponsor, the Target Holders or any of
their respective Permitted Transferees, as applicable. If withdrawn, a demand for an Underwritten Shelf
Takedown shall constitute a demand for an Underwritten Shelf Takedown by the withdrawing Demanding
Holder for purposes of Section 2.1.4, unless such Demanding Holder reimburses the Company for all
Registration Expenses with respect to such Underwritten Shelf Takedown (or, if there is more than one
Demanding Holder, a pro rata portion of such Registration Expenses based on the respective number of
Registrable Securities that each Demanding Holder has requested be included in such Underwritten Shelf
Takedown); provided that, if the Sponsor or a Target Holder elects to continue an Underwritten Shelf Takedown
pursuant to the proviso in the immediately preceding sentence, such Underwritten Shelf Takedown shall instead
count as an Underwritten Shelf Takedown demanded by the Sponsor or such Target Holder, as applicable, for
purposes of Section 2.1.4. Following the receipt of any Withdrawal Notice, the Company shall promptly forward
such Withdrawal Notice to any other Holders that had elected to participate in such Shelf Takedown.
Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for the
Registration Expenses incurred in connection with a Shelf Takedown prior to its withdrawal under this
Section 2.1.6, other than if a Demanding Holder elects to pay such Registration Expenses pursuant to clause
(ii) of the second sentence of this Section 2.1.6.

2.2 Piggyback Registration.

2.2.1 Piggyback Rights. Subject to Section 2.4.3, if the Company or any Holder proposes to conduct
a registered offering of, or if the Company proposes to file a Registration Statement under the Securities Act with
respect to the Registration of, equity securities, or securities or other obligations exercisable or exchangeable for,
or convertible into equity securities, for its own account or for the account of stockholders of the Company (or
by the Company and by the stockholders of the Company including, without limitation, an Underwritten Shelf
Takedown pursuant to Section 2.1), other than a Registration Statement (or any registered offering with respect
thereto) (i) filed in connection with any employee stock option or other benefit plan, (ii) pursuant to a
Registration Statement on Form S-4 (or similar form that relates to a transaction subject to Rule 145 under the
Securities Act or any successor rule thereto), (iii) for an offering of debt that is convertible into equity securities
of the Company, (iv) for a dividend reinvestment plan, (v) a Block Trade or (vi) an Other Coordinated Offering,
then the Company shall give written notice of such proposed offering to all of the Holders of Registrable
Securities as soon as practicable but not less than ten (10) days before the anticipated filing date of such
Registration Statement or, in the case of an Underwritten Offering pursuant to a Shelf Registration, the
applicable “red herring” prospectus or prospectus supplement used for marketing such offering, which notice
shall (A) describe the amount and type of securities to be included in such offering, the intended method(s) of
distribution, and the name of the proposed managing Underwriter or Underwriters, if any, in such offering, and
(B) offer to all of the Holders of Registrable Securities the opportunity to include in such registered offering such
number of Registrable Securities as such Holders may request in writing within five (5) days after receipt of such
written notice (such registered offering, a “Piggyback Registration”). The rights provided under this
Section 2.2.1 shall not be available to any Holder at such time as there is an effective Shelf available for the
resale of the Registrable Securities pursuant to Section 2.1. Subject to Section 2.2.2, the Company shall, in good
faith, cause such Registrable Securities to be included in such Piggyback Registration and, if applicable, shall
use its reasonable best efforts to cause the managing Underwriter or Underwriters of such Piggyback
Registration to permit the Registrable Securities requested by the Holders pursuant to this Section 2.2.1 to be
included therein on the same terms and conditions as any similar securities of the Company included in such
registered offering and to permit the sale or other disposition of such Registrable Securities in accordance with
the intended method(s) of distribution thereof. The inclusion of any Holder’s Registrable Securities in a
Piggyback Registration shall be subject to such Holder agreement to enter into an underwriting agreement in
customary form with the Underwriter(s) selected for such Underwritten Offering.

2.2.2 Reduction of Piggyback Registration. If the managing Underwriter or Underwriters in an
Underwritten Offering that is to be a Piggyback Registration, in good faith, advises the Company and the
Holders of Registrable Securities participating in the Piggyback Registration in writing that the dollar amount or
number of shares of Common Stock or other equity securities that the Company desires to sell, taken together
with (i) the shares of Common Stock or
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other equity securities, if any, as to which Registration or a registered offering has been demanded pursuant to
separate written contractual arrangements with persons or entities other than the Holders of Registrable
Securities hereunder, (ii) the Registrable Securities as to which registration has been requested pursuant to
Section 2.2 hereof, and (iii) the shares of Common Stock or other equity securities, if any, as to which
Registration or a registered offering has been requested pursuant to separate written contractual piggy-back
registration rights of persons or entities other than the Holders of Registrable Securities hereunder, exceeds the
Maximum Number of Securities, then:

(a) if the Registration or registered offering is undertaken for the Company’s account, the
Company shall include in any such Registration or registered offering (A) first, the shares of Common Stock or
other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum
Number of Securities; (B) second, to the extent that the Maximum Number of Securities has not been reached
under the foregoing clause (A), the Registrable Securities of Holders exercising their rights to register their
Registrable Securities pursuant to Section 2.2.1, pro rata, based on the respective number of Registrable
Securities that each Holder has requested be included in such Underwritten Offering and the aggregate number
of Registrable Securities that the Holders have requested to be included in such Underwritten Offering, which
can be sold without exceeding the Maximum Number of Securities; and (C) third, to the extent that the
Maximum Number of Securities has not been reached under the foregoing clauses (A) and (B), the shares of
Common Stock or other equity securities, if any, as to which Registration or a registered offering has been
requested pursuant to separate written contractual piggy-back registration rights of persons or entities other than
the Holders of Registrable Securities hereunder, which can be sold without exceeding the Maximum Number of
Securities;

(b) if the Registration or registered offering is pursuant to a demand by persons or entities
other than the Holders of Registrable Securities, then the Company shall include in any such Registration or
registered offering (A) first, the shares of Common Stock or other equity securities, if any, of such requesting
persons or entities, other than the Holders of Registrable Securities, which can be sold without exceeding the
Maximum Number of Securities; (B) second, to the extent that the Maximum Number of Securities has not been
reached under the foregoing clause (A), the Registrable Securities of Holders exercising their rights to register
their Registrable Securities pursuant to Section 2.2.1, pro rata, based on the respective number of Registrable
Securities that each Holder has requested be included in such Underwritten Offering and the aggregate number
of Registrable Securities that the Holders have requested to be included in such Underwritten Offering, which
can be sold without exceeding the Maximum Number of Securities; (C) third, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clauses (A) and (B), the shares of Common
Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the
Maximum Number of Securities; and (D) fourth, to the extent that the Maximum Number of Securities has not
been reached under the foregoing clauses (A), (B) and (C), the shares of Common Stock or other equity
securities, if any, as to which Registration or a registered offering has been requested pursuant to separate written
contractual piggy-back registration rights of persons or entities other than the Holders of Registrable Securities
hereunder, which can be sold without exceeding the Maximum Number of Securities; and

(c) if the Registration or registered offering and Underwritten Shelf Takedown is pursuant to a
request by Holder(s) of Registrable Securities pursuant to Section 2.1 hereof, then the Company shall include in
any such Registration or registered offering securities in the priority set forth in Section 2.1.5.

2.2.3 Piggyback Registration Withdrawal. Any Holder of Registrable Securities (other than a
Demanding Holder, whose right to withdraw from an Underwritten Shelf Takedown, and related obligations,
shall be governed by Section 2.1.6) shall have the right to withdraw from a Piggyback Registration for any or no
reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of his,
her or its intention to withdraw from such Piggyback Registration prior to the effectiveness of the Registration
Statement filed with the Commission with respect to such Piggyback Registration or, in the case of a Piggyback
Registration pursuant to a Shelf Registration, the filing of the applicable “red herring” prospectus or prospectus
supplement with respect to such Piggyback Registration used for marketing such transaction. The Company
(whether on its own good faith determination or as the result of a request for withdrawal by persons or entities
pursuant to separate written contractual obligations) may withdraw a Registration Statement filed with the
Commission in connection with a Piggyback Registration (which, in no circumstance, shall include a Shelf) at
any time prior to the effectiveness of such Registration Statement. Notwithstanding anything to the contrary in
this Agreement (other than Section 2.1.6), the Company shall be responsible for the Registration Expenses
incurred in connection with the Piggyback Registration prior to its withdrawal under this Section 2.2.3.
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2.2.4 Unlimited Piggyback Registration Rights. For purposes of clarity, subject to Section 2.1.6, any
Piggyback Registration effected pursuant to Section 2.2 hereof shall not be counted as a demand for an
Underwritten Shelf Takedown under Section 2.1.4 hereof.

2.3 Market Stand-off. In connection with any Underwritten Offering of equity securities of the Company
(other than a Block Trade or Other Coordinated Offering), if requested by the managing Underwriters, each
Holder agrees that it shall not Transfer any shares of Common Stock or other equity securities of the Company
(other than those included in such offering pursuant to this Agreement), without the prior written consent of the
Company, during the ninety (90)-day period (or such shorter time agreed to by the managing Underwriters)
beginning on the date of pricing of such offering, except as expressly permitted by such lock-up agreement or in
the event the managing Underwriters otherwise agree by written consent. Each such Holder agrees to execute a
customary lock-up agreement in favor of the Underwriters to such effect (in each case on substantially the same
terms and conditions as all such Holders).

2.4 Block Trades; Other Coordinated Offerings.

2.4.1 Notwithstanding any other provision of this Article II, but subject to Section 3.4, at any time
and from time to time when an effective Shelf is on file with the Commission, if a Demanding Holder wishes to
engage in (a) an underwritten registered offering not involving a “roadshow,” an offer commonly known as a
“block trade” (a “Block Trade”), or (b) an “at the market” or similar registered offering through a broker, sales
agent or distribution agent, whether as agent or principal (an “Other Coordinated Offering”), in each case,
(x) with a total offering price reasonably expected to be at least $50.0 million in the aggregate or (y) with respect
to all remaining Registrable Securities held by the Demanding Holder, then such Demanding Holder only needs
to notify the Company of the Block Trade or Other Coordinated Offering at least five (5) business days prior to
the day such offering is to commence and the Company shall use its reasonable best efforts to facilitate such
Block Trade or Other Coordinated Offering; provided that the Demanding Holders representing a majority of the
Registrable Securities wishing to engage in the Block Trade or Other Coordinated Offering shall use reasonable
best efforts to work with the Company and any Underwriters, brokers, sales agents or placement agents prior to
making such request in order to facilitate preparation of the registration statement, prospectus and other offering
documentation related to the Block Trade or Other Coordinated Offering.

2.4.2 Prior to the filing of the applicable “red herring” prospectus or prospectus supplement used in
connection with a Block Trade or Other Coordinated Offering, a majority-in-interest of the Demanding Holders
initiating such Block Trade or Other Coordinated Offering shall have the right to submit a Withdrawal Notice to
the Company, the Underwriter or Underwriters (if any) and any brokers, sales agents or placement agents (if
any) of their intention to withdraw from such Block Trade or Other Coordinated Offering. Notwithstanding
anything to the contrary in this Agreement, the Company shall be responsible for the Registration Expenses
incurred in connection with a Block Trade or Other Coordinated Offering prior to its withdrawal under this
Section 2.4.2.

2.4.3 Notwithstanding anything to the contrary in this Agreement, Section 2.2 shall not apply to a
Block Trade or Other Coordinated Offering initiated by a Demanding Holder pursuant to this Agreement.

2.4.4 The Demanding Holder in a Block Trade or Other Coordinated Offering shall have the right to
select the Underwriters and any brokers, sales agents or placement agents (if any) for such Block Trade or Other
Coordinated Offering (in each case, which shall consist of one or more reputable nationally recognized
investment banks).

2.4.5 A Demanding Holder in the aggregate may demand no more than (i) one (1) Block Trade
pursuant to this Section 2.4 within any six (6) month period or (ii) two (2) Block Trades or Other Coordinated
Offerings pursuant to this Section 2.4 in any twelve (12) month period. For the avoidance of doubt, any Block
Trade or Other Coordinated Offering effected pursuant to this Section 2.4 shall not be counted as a demand for
an Underwritten Shelf Takedown pursuant to Section 2.1.4 hereof.
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ARTICLE III

COMPANY PROCEDURES

3.1 General Procedures. In connection with any Shelf and/or Shelf Takedown, the Company shall use its
reasonable best efforts to effect such Registration to permit the sale of such Registrable Securities in accordance
with the intended plan of distribution thereof, and pursuant thereto the Company shall:

3.1.1 prepare and file with the Commission as soon as practicable a Registration Statement with
respect to such Registrable Securities and use its reasonable best efforts to cause such Registration Statement to
become effective and remain effective until all Registrable Securities covered by such Registration Statement are
sold in accordance with the intended plan of distribution set forth in such Registration Statement or have ceased
to be Registrable Securities;

3.1.2 prepare and file with the Commission such amendments and post-effective amendments to the
Registration Statement, and such supplements to the Prospectus, as may be reasonably requested by any Holder
that holds at least five percent (5%) of the Registrable Securities registered on such Registration Statement or any
Underwriter of Registrable Securities or as may be required by the rules, regulations or instructions applicable to
the registration form used by the Company or by the Securities Act or rules and regulations thereunder to keep
the Registration Statement effective until all Registrable Securities covered by such Registration Statement are
sold in accordance with the intended plan of distribution set forth in such Registration Statement or supplement
to the Prospectus or have ceased to be Registrable Securities;

3.1.3 prior to filing a Registration Statement or Prospectus, or any amendment or supplement
thereto, furnish without charge to the Underwriters, if any, and the Holders of Registrable Securities included in
such Registration, and such Holders’ legal counsel, copies of such Registration Statement as proposed to be
filed, each amendment and supplement to such Registration Statement (in each case including all exhibits thereto
and documents incorporated by reference therein), the Prospectus included in such Registration Statement
(including each preliminary Prospectus), and such other documents as the Underwriters and the Holders of
Registrable Securities included in such Registration or the legal counsel for any such Holders may reasonably
request in order to facilitate the disposition of the Registrable Securities owned by such Holders; provided that
the Company shall have no obligation to furnish any documents publicly filed or furnished with the Commission
pursuant to the Electronic Data Gathering, Analysis and Retrieval System (“EDGAR”);

3.1.4 prior to any public offering of Registrable Securities, use its reasonable best efforts to
(i) register or qualify the Registrable Securities covered by the Registration Statement under such securities or
“blue sky” laws of such jurisdictions in the United States as the Holders of Registrable Securities included in
such Registration Statement (in light of their intended plan of distribution) may request (or provide evidence
satisfactory to such Holders that the Registrable Securities are exempt from such registration or qualification)
and (ii) take such action necessary to cause such Registrable Securities covered by the Registration Statement to
be registered with or approved by such other governmental authorities as may be necessary by virtue of the
business and operations of the Company and do any and all other acts and things that may be necessary or
advisable to enable the Holders of Registrable Securities included in such Registration Statement to consummate
the disposition of such Registrable Securities in such jurisdictions; provided, however, that the Company shall
not be required to qualify generally to do business in any jurisdiction where it would not otherwise be required
to qualify or take any action to which it would be subject to general service of process or taxation in any such
jurisdiction where it is not then otherwise so subject;

3.1.5 cause all such Registrable Securities to be listed on each national securities exchange on which
similar securities issued by the Company are then listed;

3.1.6 provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable
Securities no later than the effective date of such Registration Statement;

3.1.7 advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain
knowledge thereof, of the issuance of any stop order by the Commission suspending the effectiveness of such
Registration Statement or the initiation or threatening of any proceeding for such purpose and promptly use its
reasonable best efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop order
should be issued;
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3.1.8 at least five (5) days prior to the filing of any Registration Statement or Prospectus or any
amendment or supplement to such Registration Statement or Prospectus (or such shorter period of time as may
be (a) necessary in order to comply with the Securities Act, the Exchange Act, and the rules and regulations
promulgated under the Securities Act or Exchange Act, as applicable or (b) advisable in order to reduce the
number of days that sales are suspended pursuant to Section 3.4), furnish a copy thereof to each seller of such
Registrable Securities or its counsel (excluding any exhibits thereto and any filing made under the Exchange Act
that is to be incorporated by reference therein);

3.1.9 notify the Holders at any time when a Prospectus relating to such Registration Statement is
required to be delivered under the Securities Act, of the happening of any event as a result of which the
Prospectus included in such Registration Statement, as then in effect, includes a Misstatement, and then to
correct such Misstatement as set forth in Section 3.4;

3.1.10 in the event of an Underwritten Offering, a Block Trade, an Other Coordinated Offering, or
sale by a broker, placement agent or sales agent pursuant to such Registration, in each of the following cases to
the extent customary for a transaction of its type, permit a representative of the Holders, the Underwriters or
other financial institutions facilitating such Underwritten Offering, Block Trade, Other Coordinated Offering or
other sale pursuant to such Registration, if any, and any attorney, consultant or accountant retained by such
Holders or Underwriter to participate, at each such person’s or entity’s own expense, in the preparation of the
Registration Statement, and cause the Company’s officers, directors and employees to supply all information
reasonably requested by any such representative, Underwriter, financial institution, attorney, consultant or
accountant in connection with the Registration; provided, however, that such representatives, Underwriters or
financial institutions agree to confidentiality arrangements in form and substance reasonably satisfactory to the
Company, prior to the release or disclosure of any such information;

3.1.11 obtain a “comfort” letter from the Company’s independent registered public accountants in
the event of an Underwritten Offering, a Block Trade, an Other Coordinated Offering or sale by a broker,
placement agent or sales agent pursuant to such Registration (subject to such broker, placement agent or sales
agent providing such certification or representation reasonably requested by the Company’s independent
registered public accountants and the Company’s counsel) in customary form and covering such matters of the
type customarily covered by “cold comfort” letters for a transaction of its type as the managing Underwriter may
reasonably request, and reasonably satisfactory to a majority-in-interest of the participating Holders;

3.1.12 in the event of an Underwritten Offering, a Block Trade, an Other Coordinated Offering or
sale by a broker, placement agent or sales agent pursuant to such Registration, on the date the Registrable
Securities are delivered for sale pursuant to such Registration, to the extent customary for a transaction of its
type, obtain an opinion, dated such date, of counsel representing the Company for the purposes of such
Registration, addressed to the participating Holders, the broker, placement agents or sales agent, if any, and the
Underwriters, if any, covering such legal matters with respect to the Registration in respect of which such
opinion is being given as the participating Holders, broker, placement agent, sales agent or Underwriter may
reasonably request and as are customarily included in such opinions and negative assurance letters;

3.1.13 in the event of any Underwritten Offering, a Block Trade, an Other Coordinated Offering or
sale by a broker, placement agent or sales agent pursuant to such Registration, enter into and perform its
obligations under an underwriting or other purchase or sales agreement, in usual and customary form, with the
managing Underwriter or the broker, placement agent or sales agent of such offering or sale;

3.1.14 make available to its security holders, as soon as reasonably practicable, an earnings
statement covering the period of at least twelve (12) months beginning with the first day of the Company’s first
full calendar quarter after the effective date of the Registration Statement which satisfies the provisions of
Section 11(a) of the Securities Act and Rule 158 thereunder (or any successor rule then in effect);

3.1.15 with respect to an Underwritten Offering pursuant to Section 2.1.4, use its reasonable best
efforts to make available senior executives of the Company to participate in customary “road show”
presentations that may be reasonably requested by the Underwriter in such Underwritten Offering; and

3.1.16 otherwise, in good faith, cooperate reasonably with, and take such customary actions as may
reasonably be requested by the participating Holders, consistent with the terms of this Agreement, in connection
with such Registration.
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Notwithstanding the foregoing, the Company shall not be required to provide any documents or information to
an Underwriter, broker, sales agent or placement agent if such Underwriter, broker, sales agent or placement
agent has not then been named with respect to the applicable Underwritten Offering or other offering involving a
registration as an Underwriter, broker, sales agent or placement agent, as applicable.

3.2 Registration Expenses. The Registration Expenses of all Registrations shall be borne by the Company.
It is acknowledged by the Holders that the Holders shall bear all incremental selling expenses relating to the sale
of Registrable Securities, such as Underwriters’ commissions and discounts, brokerage fees, Underwriter
marketing costs and, other than as set forth in the definition of “Registration Expenses,” all reasonable fees and
expenses of any legal counsel representing the Holders.

3.3 Requirements for Participation in Registration Statement in Offerings. Notwithstanding anything in
this Agreement to the contrary, if any Holder does not provide the Company with its requested Holder
Information, the Company may exclude such Holder’s Registrable Securities from the applicable Registration
Statement or Prospectus if the Company determines, based on the advice of counsel, that it is necessary or
advisable to include such information in the applicable Registration Statement or Prospectus and such Holder
continues thereafter to withhold such information. In addition, no person or entity may participate in any
Underwritten Offering or other offering for equity securities of the Company pursuant to a Registration initiated
by the Company hereunder unless such person or entity (i) agrees to sell such person’s or entity’s securities on
the basis provided in any underwriting, sales, distribution or placement arrangements approved by the Company
and (ii) completes and executes all customary questionnaires, powers of attorney, indemnities, lock-up
agreements, underwriting or other agreements and other customary documents as may be reasonably required
under the terms of such underwriting, sales, distribution or placement arrangements. For the avoidance of doubt,
the exclusion of a Holder’s Registrable Securities as a result of this Section 3.3 shall not affect the registration of
the other Registrable Securities to be included in such Registration.

3.4 Suspension of Sales; Adverse Disclosure; Restrictions on Registration Rights.

3.4.1 (a) Upon receipt of written notice from the Company that a Registration Statement or
Prospectus contains a Misstatement; (b) upon written notice from the Company that the Commission has
requested an amendment or supplement to a Registration Statement or Prospectus or additional information, or
an event has occurred that requires the preparation of a supplement or amendment to such Prospectus so that, as
thereafter delivered to the purchasers of the securities covered by such Registration Statement or Prospectus,
such Registration Statement or Prospectus will not contain an untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein not misleading; or
(c) if the Company has, pursuant to a written insider trading compliance program adopted by the Board with
respect to “insiders” including the relevant Holder, suspended transactions in the Company’s securities because
of the existence of material non-public information, each of the Holders (in the case of (a) and (b)) or the
relevant Holder(s) (in the case of (c)) shall forthwith discontinue disposition of Registrable Securities pursuant to
such Registration Statement covering such Registrable Securities until it has received copies of a supplemented
or amended Prospectus (it being understood that the Company hereby covenants to prepare and file such
supplement or amendment as soon as reasonably practicable after the time of such notice), or until it is advised
in writing by the Company that the use of the Prospectus may be resumed (in the case of (a) or (b)) or until the
restriction on the ability of “insiders” to transact in the Company’s securities is removed (in the case of (c)).

3.4.2 Subject to Section 3.4.4, if the filing, initial effectiveness or continued use of a Registration
Statement in respect of any Registration at any time would (a) require the Company to make an Adverse
Disclosure, (b) require the inclusion in such Registration Statement of financial statements that are unavailable to
the Company for reasons beyond the Company’s control, or (c) in the good faith judgment of the majority of the
Board such Registration, be seriously detrimental to the Company and the majority of the Board concludes as a
result that it is essential to defer such filing, initial effectiveness or continued use at such time, the Company
may, upon giving prompt written notice of such action to the Holders (which notice shall not specify the nature
of the event giving rise to such delay or suspension), delay the filing or initial effectiveness of, or suspend use of,
such Registration Statement for the shortest period of time determined in good faith by the Company to be
necessary for such purpose. In the event the Company exercises its rights under this Section 3.4.2, the Holders
agree to suspend, immediately upon their receipt of the notice referred to above, their use of the Prospectus
relating to any Registration in connection with any sale or offer to sell Registrable Securities until such Holder
receives written notice from the Company that such sales or offers of Registrable Securities may be resumed,
and in each case maintain the confidentiality of such notice and its contents.
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3.4.3 Subject to Section 3.4.4, (a) during the period starting with the date sixty (60) days prior to the
Company’s good faith estimate of the date of the filing of, and ending on a date one hundred and twenty (120)
days after the effective date of, a Company-initiated Registration and provided that the Company continues to
actively employ, in good faith, all reasonable best efforts to maintain the effectiveness of the applicable Shelf
Registration Statement, or (b) if, pursuant to Section 2.1.4, Holders have requested an Underwritten Shelf
Takedown and the Company and Holders are unable to obtain the commitment of underwriters to firmly
underwrite such offering, the Company may, upon giving prompt written notice of such action to the Holders,
delay any other registered offering pursuant to Section 2.1.4 or 2.4.

3.4.4 The right to delay or suspend any filing, initial effectiveness or continued use of a Registration
Statement pursuant to Section 3.4.2 or a registered offering pursuant to Section 3.4.3 shall be exercised by the
Company, in the aggregate, for not more than ninety (90) consecutive calendar days or more than one hundred
and twenty (120) total calendar days in each case, during any twelve (12)-month period.

3.5 Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all
times while it shall be a reporting company under the Exchange Act, covenants to file timely (or obtain
extensions in respect thereof and file within the applicable grace period) all reports required to be filed by the
Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act and to promptly furnish
the Holders with true and complete copies of all such filings; provided that any documents publicly filed or
furnished with the Commission pursuant to EDGAR shall be deemed to have been furnished or delivered to the
Holders pursuant to this Section 3.5. The Company further covenants that it shall take such further action as any
Holder may reasonably request, all to the extent required from time to time to enable such Holder to sell shares
of Common Stock held by such Holder without registration under the Securities Act within the limitation of the
exemptions provided by Rule 144 promulgated under the Securities Act (or any successor rule then in effect).
Upon the request of any Holder, the Company shall deliver to such Holder a written certification of a duly
authorized officer as to whether it has complied with such requirements.

ARTICLE IV

INDEMNIFICATION AND CONTRIBUTION

4.1 Indemnification.

4.1.1 The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable
Securities, its officers, directors and agents and each person or entity who controls such Holder (within the
meaning of the Securities Act), against all losses, claims, damages, liabilities and out -of-pocket expenses
(including, without limitation, reasonable and documented outside attorneys’ fees) resulting from any untrue or
alleged untrue statement of material fact contained in or incorporated by reference in any Registration Statement,
Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or any omission or
alleged omission of a material fact required to be stated therein or necessary to make the statements therein not
misleading, except insofar as the same are caused by or contained in any information or affidavit so furnished in
writing to the Company by such Holder expressly for use therein. The Company shall indemnify the
Underwriters, their officers and directors and each person or entity to controls such Underwriters (within the
meaning of the Securities Act) to the same extent as provided in the foregoing with respect to the indemnification
of the Holder.

4.1.2 In connection with any Registration Statement in which a Holder of Registrable Securities is
participating, such Holder shall furnish (or cause to be furnished) to the Company in writing such information
and affidavits as the Company reasonably requests for use in connection with any such Registration Statement or
Prospectus (the “Holder Information”) and, to the extent permitted by law, shall indemnify the Company, its
directors, officers and agents and each person or entity who controls the Company (within the meaning of the
Securities Act) against all losses, claims, damages, liabilities and out-of-pocket expenses (including, without
limitation, reasonable and documented outside attorneys’ fees) resulting from any untrue or alleged untrue
statement of material fact contained or incorporated by reference in any Registration Statement, Prospectus or
preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of
a material fact required to be stated therein or necessary to make the statements therein not misleading, but only
to the extent that such untrue statement is contained in (or not contained in, in the case of an omission) any
information or affidavit so furnished in writing by or on behalf of such Holder expressly for use therein;
provided, however, that the obligation to indemnify shall be several, not joint and several, among such Holders
of Registrable Securities, and the liability of each such Holder

Annex B-13



Table of Contents

of Registrable Securities shall be in proportion to and limited to the net proceeds received by such Holder from
the sale of Registrable Securities pursuant to such Registration Statement. The Holders of Registrable Securities
shall indemnify the Underwriters, their officers, directors and each person or entity who controls such
Underwriters (within the meaning of the Securities Act) to the same extent as provided in the foregoing with
respect to indemnification of the Company.

4.1.3 Any person or entity entitled to indemnification herein shall (i) give prompt written notice to
the indemnifying party of any claim with respect to which it seeks indemnification (provided that the failure to
give prompt notice shall not impair any person’s or entity’s right to indemnification hereunder to the extent such
failure has not materially prejudiced the indemnifying party) and (ii) unless in such indemnified party’s
reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with
respect to such claim, permit such indemnifying party to assume the defense of such claim with counsel
reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be
subject to any liability for any settlement made by the indemnified party without its consent (but such consent
shall not be unreasonably withheld). An indemnifying party who is not entitled to, or elects not to, assume the
defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties
indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any
indemnified party a conflict of interest may exist between such indemnified party and any other of such
indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the
indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in
all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the
terms of such settlement) or which settlement includes a statement or admission of fault and culpability on the
part of such indemnified party or which settlement does not include as an unconditional term thereof the giving
by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or
litigation.

4.1.4 The indemnification provided for under this Agreement shall remain in full force and effect
regardless of any investigation made by or on behalf of the indemnified party or any officer, director or
controlling person or entity of such indemnified party and shall survive the transfer of securities. The Company
and each Holder of Registrable Securities participating in an offering also agrees to make such provisions as are
reasonably requested by any indemnified party for contribution to such party in the event the Company’s or such
Holder’s indemnification is unavailable for any reason.

4.1.5 If the indemnification provided under Section 4.1 from the indemnifying party is unavailable
or insufficient to hold harmless an indemnified party in respect of any losses, claims, damages, liabilities and
out-of-pocket expenses referred to herein, then the indemnifying party, in lieu of indemnifying the indemnified
party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims,
damages, liabilities and out-of-pocket expenses in such proportion as is appropriate to reflect the relative fault of
the indemnifying party and the indemnified party, as well as any other relevant equitable considerations. The
relative fault of the indemnifying party and indemnified party shall be determined by reference to, among other
things, whether any action in question, including any untrue or alleged untrue statement of a material fact or
omission or alleged omission to state a material fact, was made by (or not made by, in the case of an omission),
or relates to information supplied by (or not supplied by in the case of an omission), such indemnifying party or
indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to
information and opportunity to correct or prevent such action; provided, however, that the liability of any Holder
under this Section 4.1.5 shall be limited to the amount of the net proceeds received by such Holder in such
offering giving rise to such liability. The amount paid or payable by a party as a result of the losses or other
liabilities referred to above shall be deemed to include, subject to the limitations set forth in Sections 4.1.1, 4.1.2
and 4.1.3 above, any legal or other fees, charges or out-of-pocket expenses reasonably incurred by such party in
connection with any investigation or proceeding. The parties hereto agree that it would not be just and equitable
if contribution pursuant to this Section 4.1.5 were determined by pro rata allocation or by any other method of
allocation, which does not take account of the equitable considerations referred to in this Section 4.1.5. No
person or entity guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution pursuant to this Section 4.1.5 from any person or entity who was not guilty
of such fraudulent misrepresentation.
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ARTICLE V

LOCK-UP

5.1 Lock-Up. Subject to Section 5.2, each Lock-up Party agrees that it shall not Transfer any Lock-up
Shares prior to the end of the Lock-up Period (the “Lock-up”).

5.2 Permitted Transferees. Notwithstanding the provisions set forth in Section 5.1, each Lock-up Party
may Transfer the Lock-up Shares during the Lock-up Period (a) to (i) the Company’s officers or directors,
(ii) any affiliates or family members of the Company’s officers or directors, (iii) any direct or indirect partners,
members or equity holders of such Lock-up Party, or any related investment funds or vehicles controlled or
managed by such persons or entities or their respective affiliates, or (iv) any other Lock-up Party or any direct or
indirect partners, members or equity holders of such other Lock-up Party, any affiliates of such other Lock-up
Party or any related investment funds or vehicles controlled or managed by such persons or entities or their
respective affiliates, (b) in the case of an individual, by gift to a member of the individual’s immediate family or
to a trust, the beneficiary of which is a member of the individual’s immediate family or an affiliate of such
person or entity, or to a charitable organization, (c) in the case of an individual, by virtue of laws of descent and
distribution upon death of the individual, (d) in the case of an individual, pursuant to a qualified domestic
relations order, (e) in the case of a trust, by distribution to one or more of the permissible beneficiaries of such
trust, (f) to the partners, members or equity holders of such Lock-up Party by virtue of the Lock-up Party’s
organizational documents, as amended, upon dissolution of the Lock-up Party, (g) in connection with any bona
fide mortgage, encumbrance or pledge to a financial institution in connection with any bona fide loan or debt
transaction or enforcement thereunder, (h) to the Company, or (i) in connection with a liquidation, merger, stock
exchange, reorganization, tender offer approved by the Board or a duly authorized committee thereof or other
similar transaction which results in all of the Company’s stockholders having the right to exchange their shares
of Common Stock for cash, securities or other property subsequent to the Closing Date. The parties acknowledge
and agree that any Permitted Transferee of a Lock-up Party shall be subject to the transfer restrictions set forth
in this ARTICLE V with respect to the Lock-Up Shares upon and after acquiring such Lock-Up Shares.

ARTICLE VI

MISCELLANEOUS

6.1 Notices. Any notice or communication under this Agreement must be in writing and given by (i) with
respect to parties located in the United States, deposit in the United States mail, addressed to the party to be
notified, postage prepaid and registered or certified with return receipt requested, (ii) delivery in person or by
internationally recognized courier service providing evidence of delivery, or (iii) transmission by hand delivery,
electronic mail or facsimile. Each notice or communication that is mailed, delivered, or transmitted in the
manner described above shall be deemed sufficiently given, served, sent, and received, in the case of mailed
notices, on the third business day following the date on which it is mailed and, in the case of notices delivered by
courier service, hand delivery, electronic mail or facsimile, at such time as it is delivered to the addressee (with
the delivery receipt or the affidavit of messenger) or at such time as delivery is refused by the addressee upon
presentation. Any notice or communication under this Agreement must be addressed, if to the Company, to:
[PUBCO], [140 South Road. Bedford, MA 01730], Attention: [•] or by email: [•], and, if to any Holder, at such
Holder’s address, electronic mail address or facsimile number as set forth in the Company’s books and records.
Any party may change its address for notice at any time and from time to time by written notice to the other
parties hereto, and such change of address shall become effective thirty (30) days after delivery of such notice as
provided in this Section 6.1.

6.2 Assignment; No Third Party Beneficiaries.

6.2.1 This Agreement and the rights, duties and obligations of the Company hereunder may not be
assigned or delegated by the Company in whole or in part.

6.2.2 Subject to Section 6.2.4 and Section 6.2.5, this Agreement and the rights, duties and
obligations of a Holder hereunder may be assigned in whole or in part to such Holder’s Permitted Transferees to
which it transfers Registrable Securities; provided that with respect to the Sponsor, the RAAC Holders and the
Target Holders, the rights hereunder that are personal to such Holders may not be assigned or delegated in whole
or in part, except that (i) the Sponsor shall be permitted to transfer its rights hereunder as the Sponsor to one or
more affiliates or any direct or indirect partners, members or equity holders of the Sponsor (including Sponsor
Members), which, for the avoidance
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of doubt, shall include a transfer of its rights in connection with a distribution of any Registrable Securities held
by Sponsor to Sponsor Members (it being understood that no such transfer shall reduce or multiply any rights of
the Sponsor or such transferees), (ii) each of the RAAC Holders shall be permitted to transfer its rights
hereunder as the RAAC Holders to one or more affiliates or any direct or indirect partners, members or equity
holders of such RAAC Holder (it being understood that no such transfer shall reduce or multiply any rights of
such RAAC Holder or such transferees) and (iii) each of the Target Holders shall be permitted to transfer its
rights hereunder as the Target Holders to one or more affiliates or any direct or indirect partners, members or
equity holders of such Target Holder (it being understood that no such transfer shall reduce or multiply any
rights of such Target Holder or such transferees) . Upon a transfer by the Sponsor pursuant to subsection (i) to
Sponsor Members, the rights that are personal to the Sponsor shall be exercised by the Sponsor Members only
with the consent of the Sponsor’s board of managers in accordance with the Sponsor’s operating agreement.

6.2.3 This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit
of each of the parties and its successors and the permitted assigns of the Holders, which shall include Permitted
Transferees.

6.2.4 This Agreement shall not confer any rights or benefits on any persons or entities that are not
parties hereto, other than as expressly set forth in this Agreement and Section 6.2.

6.2.5 No assignment by any party hereto of such party’s rights, duties and obligations hereunder
shall be binding upon or obligate the Company unless and until the Company shall have received (i) written
notice of such assignment as provided in Section 6.1 hereof and (ii) the written agreement of the assignee, in a
form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which
may be accomplished by an addendum or certificate of joinder to this Agreement, including the joinder in the
form of Exhibit A attached hereto). Any transfer or assignment made other than as provided in this Section 6.2
shall be null and void.

6.3 Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF
counterparts), each of which shall be deemed an original, and all of which together shall constitute the same
instrument, but only one of which need be produced.

6.4 Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY
BE EXECUTED BY ANY OF THE PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT
(1) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED UNDER THE LAWS OF THE
STATE OF NEW YORK AND (2) THE VENUE FOR ANY ACTION TAKEN WITH RESPECT TO THIS
AGREEMENT SHALL BE ANY STATE OR FEDERAL COURT IN NEW YORK COUNTY IN THE STATE
OF NEW YORK

6.5 TRIAL BY JURY. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH SUCH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
RESPECT TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN
CONNECTION WITH OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT.

6.6 Amendments and Modifications. Upon the written consent of (a) the Company and (b) the Holders of a
majority of the total Registrable Securities, compliance with any of the provisions, covenants and conditions set
forth in this Agreement may be waived, or any of such provisions, covenants or conditions may be amended or
modified; provided, however, that notwithstanding the foregoing, any amendment hereto or waiver hereof shall
also require the written consent of the Sponsor so long as the Sponsor and its affiliates hold, in the aggregate, at
least one percent (1%) of the outstanding shares of Common Stock of the Company; provided, further, that
notwithstanding the foregoing, any amendment hereto or waiver hereof shall also require the written consent of
each Target Holder so long as such Target Holder and its respective affiliates hold, in the aggregate, at least one
percent (1%) of the outstanding shares of Common Stock of the Company; and provided, further, that any
amendment hereto or waiver hereof that adversely affects one Holder, solely in its capacity as a holder of the
shares of capital stock of the Company, in a manner that is materially different from the other Holders (in such
capacity) shall require the consent of the Holder so affected. No course of dealing between any Holder or the
Company and any other party hereto or any failure or delay on the part of a Holder or the Company in exercising
any rights or remedies under this Agreement shall operate as a waiver of any
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rights or remedies of any Holder or the Company. No single or partial exercise of any rights or remedies under
this Agreement by a party shall operate as a waiver or preclude the exercise of any other rights or remedies
hereunder or thereunder by such party.

6.7 Other Registration Rights. Other than (i) the certain Holders and Third-Party Investor Stockholders
who each have registration rights with respect to their Investor Shares pursuant to their respective Subscription
Agreements and (ii) as provided in the Warrant Agreement, dated as of December  7, 2020, between the
Company and Continental Stock Transfer & Trust Company, the Company represents and warrants that no
person or entity, other than a Holder of Registrable Securities, has any right to require the Company to register
any securities of the Company for sale or to include such securities of the Company in any Registration
Statement filed by the Company for the sale of securities for its own account or for the account of any other
person or entity. The Company hereby agrees and covenants that it will not grant rights to register any Common
Stock (or securities convertible into or exchangeable for Common Stock) pursuant to the Securities Act that are
more favorable, pari passu or senior to those granted to the Holders hereunder without (a) the prior written
consent of (i) the Sponsor, for so long as the Sponsor and its affiliates hold, in the aggregate, Registrable
Securities representing at least one percent (1%) of the outstanding shares of Common Stock of the Company,
(ii) upon a transfer by the Sponsor pursuant to Section 6.2.2(i), a majority-in-interest of such Permitted
Transferees of the Sponsor (so long as such Permitted Transferees of the Sponsor hold, in the aggregate,
Registrable Securities representing at least one percent (1%) of the outstanding shares of Common Stock of the
Company),and (ii) a Target Holder, for so long as such Target Holder and its affiliates hold, in the aggregate,
Registrable Securities representing at least one percent (1%) of the outstanding shares of Common Stock of the
Company, or (b) granting economically and legally equivalent rights to the Holders hereunder such that the
Holders shall receive the benefit of such more favorable or senior terms and/or conditions. Further, the Company
represents and warrants that this Agreement supersedes any other registration rights agreement or agreement
with similar terms and conditions and in the event of a conflict between any such agreement or agreements and
this Agreement, the terms of this Agreement shall prevail.

6.8 Term. This Agreement shall terminate on the earlier of (a) the tenth (10th) anniversary of the date of
this Agreement and (b) with respect to any Holder, on the date that such Holder no longer holds any Registrable
Securities. The provisions of Section 3.5 and Article IV shall survive any termination.

6.9 Holder Information. Each Holder agrees, if requested in writing, to represent to the Company the total
number of Registrable Securities held by such Holder in order for the Company to make determinations
hereunder.

6.10 Additional Holders; Joinder. In addition to persons or entities who may become Holders pursuant to
Section 6.2 hereof, subject to the prior written consent of each of the Sponsor (so long as the Sponsor and its
affiliates hold, in the aggregate, Registrable Securities representing at least one percent (1%) of the outstanding
shares of Common Stock of the Company) and each Target Holder (in each case, so long as such Target Holder
and its affiliates hold, in the aggregate, Registrable Securities representing at least one percent (1%) of the
outstanding shares of Common Stock of the Company), the Company may make any person or entity who
acquires Common Stock or rights to acquire Common Stock after the date hereof a party to this Agreement (each
such person or entity, an “Additional Holder”) by obtaining an executed joinder to this Agreement from such
Additional Holder in the form of Exhibit A attached hereto (a “ Joinder”). Such Joinder shall specify the rights
and obligations of the applicable Additional Holder under this Agreement. Upon the execution and delivery and
subject to the terms of a Joinder by such Additional Holder, the Common Stock then owned, or underlying any
rights then owned, by such Additional Holder (the “Additional Holder Common Stock”) shall be Registrable
Securities to the extent provided herein and therein and such Additional Holder shall be a Holder under this
Agreement with respect to such Additional Holder Common Stock.

6.11 Severability. It is the desire and intent of the parties that the provisions of this Agreement be enforced
to the fullest extent permissible under the laws and public policies applied in each jurisdiction in which
enforcement is sought. Accordingly, if any particular provision of this Agreement shall be adjudicated by a court
of competent jurisdiction to be invalid, prohibited or unenforceable for any reason, such provision, as to such
jurisdiction, shall be ineffective, without invalidating the remaining provisions of this Agreement or affecting the
validity or enforceability of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction. Notwithstanding the foregoing, if such provision could be more narrowly drawn so as not to
be invalid, prohibited or unenforceable in such jurisdiction, it shall, as to such jurisdiction, be so narrowly
drawn, without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability
of such provision in any other jurisdiction.
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6.12 Entire Agreement; Restatement. This Agreement constitutes the full and entire agreement and
understanding between the parties with respect to the subject matter hereof and supersedes all prior agreements
and understandings relating to such subject matter. Upon the Closing, the Original RRA shall no longer be of
any force or effect.

6.13 Adjustments. If, and as often as, there are any changes in the Registrable Securities by way of stock
split, stock dividend, combination or reclassification, or through merger, consolidation, reorganization,
recapitalization or sale, or by any other means, appropriate adjustment shall be made in the provisions of this
Agreement, as may be required, so that the rights, privileges, duties and obligations hereunder shall continue
with respect to the Registrable Securities as so changed.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first
written above.

 COMPANY:
     
  [PUBCO]
  a Delaware corporation
     
  By:   
    Name:
    Title:
     
  HOLDERS:
     
  RAAC MANAGEMENT LLC
  a Delaware limited liability company
     
  By:   
    Name:
    Title:
   
  Steven A. Museles
   
  Phyllis R. Caldwell
   
  Jason M. Fish
   
  Andrew Wallace
   
  [TARGET HOLDERS, IF ANY]

[Signature Page to Amended and Restated Registration Rights Agreement]
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 Annex C

EXECUTION VERSION

February 23, 2021

Revolution Acceleration Acquisition Corp
1717 Rhode Island Avenue, NW 10th floor
Washington, D.C. 20036

Re: Amended and Restated Acquiror Sponsor Letter Agreement

Ladies and Gentlemen:

This Amended and Restated Letter Agreement (this “Letter Agreement”) is being delivered to you in
accordance with that certain Agreement and Plan of Merger (the “Merger Agreement”) entered into or proposed
to be entered into by and among Revolution Acceleration Acquisition Corp, a Delaware corporation
(“Acquiror”), Pickup Merger Corp, a Delaware corporation and a direct wholly owned subsidiary of Acquiror
(“Merger Sub”), and Berkshire Grey, Inc., a Delaware corporation (the “Company”), pursuant to which, among
other transactions, contemporaneously with the execution and delivery of this Letter Agreement, Acquiror and
the Company will enter into a business combination transaction whereby Merger Sub will merge with and into
the Company, with the Company surviving the Merger as a wholly owned subsidiary of Acquiror (the
“Merger”), on the terms and conditions set forth therein, and hereby amends and restates in its entirety that
certain Letter Agreement, dated as of December 7, 2020 (the “Insider Agreement”), by and among the Sponsor
(as defined below), the Insiders (as defined below) and Acquiror. Reference is hereby made to that certain
Underwriting Agreement, dated as of December 7, 2020 (the “Underwriting Agreement”), by and between
Acquiror and Credit Suisse Securities (USA) LLC, as the sole underwriter (the “Underwriter”), relating to an
underwritten initial public offering (the “Public Offering”), of 28,750,000 of Acquiror’s units (the “Units”),
each comprised of one share of Class A common stock of Acquiror, par value $0.0001 per share (“ Class A
Common Stock”), and one-third of one redeemable warrant (each whole warrant, a “Warrant”). Certain
capitalized terms used herein are defined in paragraph 11 hereof, and capitalized terms used but not otherwise
defined herein shall have the respective meanings ascribed to such terms in the Merger Agreement.

In order to induce the Company and Acquiror to enter into the Merger Agreement and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, RAAC Management
LLC, a Delaware limited liability company (the “Sponsor”), and the other undersigned persons (each such other
undersigned persons, an “Insider” and collectively, the “Insiders”), each hereby agrees, severally but not jointly,
with the Company as follows:

In order to induce Acquiror and the Company to enter into the Merger Agreement and to proceed with the
Merger and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, RAAC Management LLC, a Delaware limited liability company (the “Sponsor”), and the other
undersigned persons (each such other undersigned persons, an “Insider” and collectively, the “Insiders”), each
hereby agrees, severally but not jointly, with Acquiror and, at all times prior to any valid termination of the
Merger Agreement, agrees with the Company, as follows:

1. At any duly called meeting of the stockholders of Acquiror (or any adjournment or postponement
thereof), and in any action by written consent of the stockholders of Acquiror requested by Acquiror’s board of
directors or undertaken as contemplated by the Merger Agreement or the other agreements contemplated thereby
or the transactions contemplated by the Merger Agreement or the other agreements contemplated thereby,
including the Merger (collectively the “Transactions”), the Sponsor and each Insider shall:

(a) if a meeting is held, appear at such meeting, in person or by proxy, or otherwise cause all of its,
his or her Shares to be counted as present thereat for the purpose of establishing a quorum;

(b) vote (or execute and return an action by written consent), or cause to be voted at such meeting
(or validly execute and return and cause such consent to be granted with respect thereto), all of its, his or her
Shares: (i) in favor of each Transaction Proposal and any other matters necessary or reasonably requested by
Acquiror in connection with the Transactions and the approvals thereof, (ii) against any action, proposal,
transaction or agreement that would reasonably be expect to result in a breach of any representation, warranty,
covenant, obligation or agreement
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of Acquiror or Merger Sub contained in the Merger Agreement and (iii) against (A) any Business Combination
other than the Merger or any proposal in opposition to approval of, or in competition with or inconsistent with,
the Merger Agreement, including any Business Combination Proposal other than with respect to the Merger, and
(B) (1) any change in the present capitalization or dividend policy of Acquiror or any amendment of Acquiror’s
second amended and restated certificate of incorporation, dated as of December 7, 2020 (the “Certificate of
Incorporation”), except to the extent expressly contemplated by the Merger Agreement (including the schedules
thereto), (2) any liquidation, dissolution or other change in Acquiror’s corporate structure or business, (3) any
action, proposal, transaction or agreement that would result in a breach in any material respect of any covenant,
representation or warranty or other obligation or agreement of the Sponsor or such Insider under this Letter
Agreement, and (4) any other action or proposal involving Acquiror or any of its Subsidiaries that is intended, or
would reasonably be expected, to prevent, impede, interfere with, delay, postpone or adversely affect the
Transactions; and

(c) not redeem any Shares owned by it, him or her in connection with such approval of the
Transaction Proposals or the Transactions, or in connection with any vote to amend the Certificate of
Incorporation.

2. (a) In the event that Acquiror fails to consummate a Business Combination within 24 months from the
closing of the Public Offering, or such later period approved by Acquiror’s stockholders in accordance with the
Certificate of Incorporation, the Sponsor and each Insider shall take all reasonable steps to cause Acquiror to:

(i) cease all operations except for the purpose of winding up;

(ii) as promptly as reasonably possible but not more than ten (10) business days thereafter, subject to
lawfully available funds therefor, redeem 100% of the shares of Class A Common Stock sold as part of the Units
in the Public Offering (the “Offering Shares”), at a per share price, payable in cash, equal to the aggregate
amount then on deposit in the Trust Account, including interest earned on the funds held in the Trust Account
and not previously released to Acquiror to pay its taxes (less up to $100,000 of interest to pay dissolution
expenses), divided by the number of then outstanding Offering Shares, which redemption will completely
extinguish all Public Stockholders’ rights as stockholders (including the right to receive further liquidating
distributions, if any); and

(iii) as promptly as reasonably possible following such redemption, subject to the approval of
Acquiror’s remaining stockholders and Acquiror’s board of directors, dissolve and liquidate, subject in each case
to Acquiror’s obligations under Delaware law to provide for claims of creditors and the other requirements of
applicable law.

(b) The Sponsor and each Insider agrees to not propose any amendment to the Certificate of
Incorporation (i) to modify the substance or timing of Acquiror’s obligation to allow redemption in connection
with the Acquiror’s initial Business Combination or to redeem 100% of the Offering Shares if Acquiror does not
complete its initial Business Combination within 24 months from the closing of the Public Offering or (ii) with
respect to any other provision relating to stockholders’ rights or pre-initial Business Combination activity, unless
Acquiror provides its Public Stockholders with the opportunity to redeem their Offering Shares upon approval of
any such amendment at a per share price, payable in cash, equal to the aggregate amount then on deposit in the
Trust Account, including interest (which interest shall be net of taxes payable), divided by the number of then
outstanding Offering Shares.

(c) The Sponsor and each Insider acknowledges that it, he or she has no right, title, interest or claim
of any kind in or to any monies held in the Trust Account or any other asset of Acquiror as a result of any
liquidation of Acquiror with respect to the Founder Shares held by it, him or her. The Sponsor and each Insider
hereby further waives, with respect to any Shares held by it, him or her, if any, any redemption rights it, he or
she may have in connection with (i) the consummation of a Business Combination, including, without limitation,
any such rights available in the context of a stockholder vote to approve such Business Combination or in the
context of a tender offer made by Acquiror to purchase shares of Class A Common Stock and (ii) a stockholder
vote to approve an amendment to the Certificate of Incorporation (A) to modify the substance or timing of
Acquiror’s obligation to allow redemptions in connection with Acquiror’s initial Business Combination or to
redeem 100% of the Offering Shares if Acquiror has not consummated its initial Business Combination within
24 months from the closing of the Public Offering or (B) with respect to any other provision relating to
stockholders’ rights or pre-initial Business Combination activity (although the Sponsor and the Insiders shall be
entitled to redemption and liquidation rights with respect to any Offering Shares it or they hold if Acquiror fails
to consummate a Business Combination within 24 months from the date of the closing of the Public Offering).
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3. Notwithstanding the provisions set forth in paragraphs 6(a) below, during the period commencing on the
effective date hereof and ending on the earlier of (a) the valid termination of the Merger Agreement and (b) the
Closing (but in no event earlier than 180 days after the effective date of the Underwriting Agreement), the
Sponsor and each Insider shall not, without the prior written consent of (x) Acquiror and the Company and
(y) the Underwriter (but only in the case of this clause (y) within 180 days of the effective date of the
Underwriting Agreement), (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase
any option or contract to sell, grant any option, right or warrant to purchase, or otherwise Transfer or dispose of,
directly or indirectly, or file with, or submit to, the Commission a registration statement under the Securities Act
of 1933, as amended (the “Securities Act”), relating to any Units, shares of Class A Common Stock, Founder
Shares, Alignment Shares or Warrants or any securities convertible into, or exercisable, or exchangeable for, any
Units, shares of Class A Common Stock, Founder Shares, Alignment Shares or Warrants, or publicly disclose
the intention to undertake any of the foregoing, or (ii) enter into any swap or other arrangement that Transfers, in
whole or in part, any of the economic consequences of ownership of any Units, shares of Class A Common
Stock, Founder Shares, Alignment Shares or Warrants or any such other securities, whether any such transaction
described in clause (i) or (ii) above is to be settled by delivery of units or such other securities, in cash or
otherwise; provided, however, that the foregoing does not apply to the forfeiture of any Founder Shares or
Alignment Shares pursuant to their terms or any Transfer of Founder Shares or Alignment Shares to any current
or future independent director of Acquiror (as long as such current or future independent director transferee is
subject to this Letter Agreement or executes an agreement substantially identical to the terms of this Letter
Agreement, as applicable to directors and officers at the time of such Transfer; and as long as, to the extent any
Section 16 reporting obligation is triggered as a result of such Transfer, any related Section 16 filing includes a
practical explanation as to the nature of the Transfer). Each of the Insiders and the Sponsor acknowledges and
agrees that, prior to the effective date of any release or waiver, of the restrictions set forth in this paragraph 3 or
paragraph 6 below, Acquiror may announce the impending release or waiver by press release through a major
news service at least two business days before the effective date of the release or waiver. The provisions of this
paragraph will not apply (A) if the release or waiver is effected solely to permit a Transfer of securities that is not
for consideration and (B) the transferee has agreed in writing to be bound by the same terms described in this
Letter Agreement to the extent and for the duration that such terms remain in effect at the time of the Transfer.

4. In the event of the liquidation of the Trust Account, the Sponsor (which for purposes of clarification
shall not extend to any other stockholders, members or managers of the Sponsor) agrees to indemnify and hold
harmless Acquiror against any and all loss, liability, claim, damage and expense whatsoever (including, but not
limited to, any and all legal or other expenses reasonably incurred in investigating, preparing or defending
against any litigation, whether pending or threatened, or any claim whatsoever) to which Acquiror may become
subject as a result of any claim by (i) any third party (other than Acquiror’s independent registered public
accounting firm) for services rendered or products sold to Acquiror or (ii) a prospective target business with
which Acquiror has discussed entering into a transaction agreement (a “Target”); provided, however, that such
indemnification of Acquiror by the Sponsor shall apply only to the extent necessary to ensure that such claims by
a third party for services rendered (other than Acquiror’s independent registered public accounting firm) or
products sold to Acquiror or a Target do not reduce the amount of funds in the Trust Account to below (x)
$10.00 per Offering Share or (y) such lesser amount per Offering Share held in the Trust Account as of the date
of the liquidation of the Trust Account due to reductions in the value of the trust assets as of the date of the
liquidation of the Trust Account, in each case, net of the amount of interest which may be withdrawn to pay
taxes, except as to any claims by a third party (including a Target) who executed a waiver of any and all rights to
seek access to the Trust Account and except as to any claims under Acquiror’s indemnity of the Underwriter
against certain liabilities, including liabilities under the Securities Act. In the event that any such executed
waiver is deemed to be unenforceable against such third party, the Sponsor shall not be responsible to the extent
of any liability for such third party claims. The Sponsor shall have the right to defend against any such claim
with counsel of its choice reasonably satisfactory to Acquiror if, within 15 days following written receipt of
notice of the claim to the Sponsor, the Sponsor notifies Acquiror in writing that it shall undertake such defense.
For the avoidance of doubt, none of Acquiror’s officers or directors will indemnify Acquiror for claims by third
parties, including, without limitation, claims by vendors and prospective business targets.

5. The Sponsor and each Insider hereby agrees and acknowledges that:

(a) Notwithstanding anything to the contrary in any other agreement or contract to which the Sponsor or
any Insider is bound, the Sponsor and each Insider (for itself, himself or herself and for its, his or her respective
successors, heirs and assigns) hereby (but subject to the consummation of the Closing): (i) irrevocably and
unconditionally waives and agrees not to exercise, assert or perfect, any rights to adjustment or other anti-
dilution protections with respect
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to the rate at which each share of Class B Common Stock and Class C Common Stock convert into shares of
Class A Common Stock following the consummation of the Closing; (ii) acknowledges and agrees that (A) at
the Closing each share of Class B Common Stock shall convert into (1) share of Class A Common Stock
(subject to adjustment based on any stock dividend, split, combination, subdivision or reclassification effecting
the shares of Class A Common Stock at or prior to the Closing); and (B) from and after the Closing each share
of Class C Common Stock shall be convertible into (1) share of Class A Common Stock (subject to adjustment
based on any stock dividend, split, combination, subdivision or reclassification effecting the shares of Class A
Common Stock), in each case, subject to the achievement of the milestones set forth in Section 4.3(b)(ii) of
Acquiror’s Second Amended and Restated Certificate of Incorporation in effect as of the date of this Letter
Agreement.

(b) Acquiror, Sponsor and each Insider hereby irrevocably and unconditionally agree that, if any amounts
are outstanding under any promissory note or other working capital loan extended to Acquiror or any Subsidiary
of Acquiror by Sponsor, any Insider or any of their respective Affiliates as of the Closing, then, notwithstanding
the terms of such promissory note or other working capital loan, Acquiror shall repay the outstanding amounts
under such promissory note or other working capital loan at the Closing solely in cash, and none of the Sponsor,
any Insider or their respective Affiliates, as applicable, shall require any portion of such repayment to occur in
the form of warrants to purchase any securities of Acquiror or any other form.

(c) During the period commencing on the date of this Letter Agreement and ending on the earlier of the
Closing and the termination of the Merger Agreement, neither the Sponsor nor any Insider shall modify or
amend any Contract between or among the Sponsor or any Insider, anyone related by blood, marriage or
adoption to the Sponsor or any Insider, on the one hand, and Acquiror or any of Acquiror’s Subsidiaries, on the
other hand.

(d) The Underwriter would be irreparably injured in the event of a breach by such Sponsor or Insider of its,
his or her obligations under paragraphs 1, 2, 3, 4, 6(a), 6(b), and 9, as applicable, of this Letter Agreement.

(e) Acquiror and the Company would be irreparably injured in the event of a breach by such Sponsor or
Insider of its, his or her obligations under paragraphs 1, 2, 3, 4, 5, 6, 7, 9, 12 and 13, as applicable, of this Letter
Agreement.

(f) Monetary damages may not be an adequate remedy for such breach.

(g) The non-breaching party shall be entitled to seek injunctive relief, in addition to any other remedy that
such party may have in law or in equity, in the event of such breach.

(h) All of the obligations of the Sponsor and Insiders are for the benefit of, and enforceable solely by,
Acquiror and the Company.

6. (a) Notwithstanding the provisions set forth in paragraph 3, in the event:

(i) The Closing does not occur for any reason (including, without limitation, as a result of the valid
termination of the Merger Agreement), the Sponsor and each Insider agrees that it, he or she shall not Transfer
any Founder Shares (or shares of Class A Common Stock issuable upon conversion thereof) until the earlier of
(A) one year after the completion of Acquiror’s initial Business Combination and (B) subsequent to the initial
Business Combination, (x) the date on which Acquiror completes a liquidation, merger, stock exchange,
reorganization or other similar transaction that results in all of the Public Stockholders having the right to
exchange their shares of Common Stock for cash, securities or other property or (y) if the last reported sale price
of the Class A Common Stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like) for any 20 trading days within any 30-trading day period
commencing at least 150 days after Acquiror’s initial Business Combination.

(ii) The Closing occurs, the Sponsor and each Insider agrees that it, he or she shall not Transfer any
Lock-Up Securities until six months after the completion of the Merger; provided, that in no event will the
Sponsor or any Insider Transfer any Alignment Shares prior to their conversion into Class A Common Stock.

(b) Notwithstanding the provisions set forth in paragraphs 6(a), Transfers of the Founder Shares,
Alignment Shares, Private Placement Warrants and shares of Class A Common Stock issued or issuable upon
the exercise or conversion of the Private Placement Warrants, the Founder Shares or the Alignment Shares and
that are held by the Sponsor or any Insider or any of their permitted transferees (that have complied with this
paragraph 6(d)), are permitted (i) to Acquiror’s directors or officers, any affiliates or family members of any of
Acquiror’s directors or
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officers, any members of the Sponsor, or any affiliates of the Sponsor, (ii) in the case of an individual, by gift to
a member of the individual’s immediate family or to a trust, the beneficiary of which is a member of the
individual’s immediate family or an affiliate of such person, or to a charitable organization, (iii) in the case of an
individual, by virtue of laws of descent and distribution upon death of the individual, (iv) in the case of an
individual, pursuant to a qualified domestic relations order, (v) by private sales or Transfers made in connection
with the consummation of Acquiror’s Business Combination at prices no greater than the price at which the
securities were originally purchased, (vi) in the event of Acquiror’s liquidation prior to Acquiror’s completion of
an initial Business Combination, (vii) by virtue of the laws of Delaware or the Sponsor’s limited liability
company agreement, as amended, upon dissolution of the Sponsor or (viii) in the event of Acquiror’s completion
of a liquidation, merger, stock exchange, reorganization or other similar transaction which results in all of the
Public Stockholders having the right to exchange their shares of Class A Common Stock for cash, securities or
other property subsequent to Acquiror’s completion of an initial Business Combination; provided, however, that
in the case of clauses (i) through (v), these permitted transferees must enter into a written agreement with
Acquiror agreeing to be bound by the Transfer restrictions and other applicable restrictions in this Letter
Agreement.

7. Each of the Sponsor and each Insider agree to return to Acquiror for cancellation without consideration
any Alignment Shares that it, he or she holds if such Alignment Shares have not converted into shares of
Class A Common Stock nine years after the initial Business Combination.

8. The Sponsor and each Insider represents and warrants that it, he or she has never been suspended or
expelled from membership in any securities or commodities exchange or association or had a securities or
commodities license or registration denied, suspended or revoked. Each Insider’s biographical information
furnished to Acquiror, if any (including any such information included in the Prospectus), is true and accurate in
all respects and does not omit any material information with respect to such Insider’s background. The Sponsor
and each Insider’s questionnaire furnished to Acquiror, if any, is true and accurate in all respects. The Sponsor
and each Insider represents and warrants that (a) it, he or she is not subject to or a respondent in any legal action
for, any injunction, cease-and-desist order or order or stipulation to desist or refrain from any act or practice
relating to the offering of securities in any jurisdiction, (b) it, he or she has never been convicted of, or pleaded
guilty to, any crime (i) involving fraud, (ii) relating to any financial transaction or handling of funds of another
person, or (iii) pertaining to any dealings in any securities and (c) it, he or she is not currently a defendant in any
such criminal proceeding.

9. Except as disclosed in, or as expressly contemplated by, the Prospectus, neither the Sponsor nor any
Insider nor any affiliate of the Sponsor or any Insider, nor any director or officer of Acquiror, shall receive from
Acquiror any finder’s fee, reimbursement, consulting fee, monies in respect of any repayment of a loan or other
compensation prior to, or in connection with any services rendered in order to effectuate the consummation of
Acquiror’s initial Business Combination (regardless of the type of transaction that it is).

10. The Sponsor and each Insider has full right and power, without violating any agreement to which it is
bound (including, without limitation, any non-competition or non-solicitation agreement with any employer or
former employer), to enter into this Letter Agreement and, as applicable, to serve as an officer and/or a director
on the board of directors of Acquiror.

11. As used herein: (a) “Business Combination” shall mean a merger, capital stock exchange, asset
acquisition, stock purchase, reorganization or similar business combination, involving Acquiror and one or more
businesses; (b) “Shares” shall mean, collectively, the shares of Class A Common Stock, the Founder Shares and
the Alignment Shares, any shares of Class A Common Stock or other equity securities of Acquiror that are
issued to Sponsor or any Insider after the date of this Letter Agreement pursuant to any stock dividend, stock
split, recapitalization, reclassification, combination or exchange of shares of Class A Common Stock or warrants
of, on or affecting the shares of Class A Common Stock owned by Sponsor or any Insider or otherwise, any
shares of Class A Common Stock or other equity securities of Acquiror Sponsor or any Insider purchases or
otherwise acquires beneficial ownership of after the date of this Letter Agreement, or any shares of Class A
Common Stock or other equity securities of Acquiror the Sponsor or any Insider acquires the right to vote or
share in the voting of any shares of Class A Common Stock or other equity securities of Acquiror after the date
of this Letter Agreement; (c) “Founder Shares” shall mean the 3,833,333 shares of Class B common stock, par
value $0.0001 per share, of Acquiror issued and outstanding immediately prior to the consummation of the
Public Offering; (d) “Alignment Shares” shall mean the 5,750,000 shares of Class C common stock, par value
$0.0001 per share, of Acquiror issued and outstanding immediately prior to the consummation of the Public
Offering; (e) “Lock-up Securities” shall mean the shares of Class A Common Stock
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and any other equity securities convertible into or exercisable or exchangeable for shares of Class A Common
Stock, including the Founder Shares, Alignment Shares, Private Placement Warrants and the shares of Class A
Common Stock issuable upon exercise, conversion or exchange of any of the foregoing, in each case, held by the
Sponsor and each Insider immediately following the Closing (other than shares of Class A Common Stock
acquired by the Sponsor or each Insider in the public market); (f) “Prospectus” shall mean the registration
statement on Form S-1 and prospectus filed by Acquiror with the Securities and Exchange Commission (the
“Commission”), pursuant to which the Units were sold in the Public Offering; (g) “Initial Stockholders” shall
mean the Sponsor and any Insider that holds Founder Shares and/or Alignment Shares; (h) “Private Placement
Warrants” shall mean the Warrants to purchase an aggregate of 5,166,667 shares of Class A Common Stock of
Acquiror that the Sponsor has purchased for an aggregate purchase price of $7,750,000 in the aggregate, or
$1.50 per Warrant, in a private placement that occurred substantially concurrently with the consummation of the
Public Offering; (i) “Public Stockholders” shall mean the holders of securities issued in the Public Offering; (j)
“Trust Account” shall mean the trust fund into which a portion of the net proceeds of the Public Offering was
deposited; (k) “Transfer” shall mean the (i) sale or assignment of, offer to sell, contract or agreement to sell,
hypothecate, pledge, grant of any option to purchase or otherwise dispose of or agreement to dispose of, directly
or indirectly, or establishment or increase of a put equivalent position or liquidation with respect to or decrease
of a call equivalent position within the meaning of Section 16 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and the rules and regulations of the Commission promulgated thereunder with
respect to, any security, (ii) entry into any swap or other arrangement that Transfers to another, in whole or in
part, any of the economic consequences of ownership of any security, whether any such transaction is to be
settled by delivery of such securities, in cash or otherwise, or (iii) public announcement of any intention to effect
any transaction specified in clause (i) or (ii) herein; and (l) “Change of Control” shall mean the occurrence of
any one of the following after the consummation of the initial Business Combination (but not in connection with
such initial Business Combination) if any of the following occurs: (i) a “person” or “group” within the meaning
of Section 13(d) of the Exchange Act, other than Acquiror, any of its wholly owned subsidiaries and Acquiror’s
and its wholly-owned subsidiaries’ respective employee benefit plans, (A) has become the direct or indirect
“beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of Common Stock representing more than
50% of the voting power of the Common Stock and (B) has filed a Schedule TO or any schedule, form or report
under the Exchange Act disclosing that an event described in clause (A) above has occurred; provided, however,
that a “person” or “group” shall not be deemed a beneficial owner of, or to own beneficially, any securities
tendered pursuant to a tender or exchange offer made by or on behalf of such “person” or “group” or any of their
affiliates until such tendered securities are accepted for purchase or exchange thereunder; (ii) the consummation
of (A) any recapitalization, reclassification or change of the outstanding shares of common stock (other than a
change from no par value to par value, a change in par value or a change from par value to no par value, or
changes resulting from a subdivision or combination) as a result of which all of the outstanding shares of
common stock would be converted into, or exchanged for, stock, other securities, or other property or assets,
(B) any share exchange, consolidation or merger of Acquiror pursuant to which all of the outstanding shares of
Class A Common Stock shall be converted into cash, securities or other property or assets (including any
combination thereof) or (C) any sale, lease or other transfer in one transaction or a series of transactions of all or
substantially all of Acquiror’s or its consolidated assets, taken as a whole, to any person or entity (other than one
of Acquiror’s wholly owned subsidiaries); provided, however, that a transaction described in clauses (A) or
(B) in which the holders of all classes of Acquiror’s common equity immediately prior to such transaction own,
directly or indirectly, more than 50% of all classes of the common equity of the continuing or surviving entity
immediately after such transaction in substantially the same proportions as such ownership immediately prior to
such transaction shall not be a Change of Control pursuant to this clause (ii); (iii) Acquiror’s stockholders
approve any plan or proposal for the Corporation’s liquidation or dissolution (other than a liquidation or
dissolution that shall occur contemporaneously with a transaction described in clause (ii)(B) above); or
(iv) shares of the Class A Common Stock cease to be listed or quoted on any of The New York Stock Exchange,
the NASDAQ Global Select Market or the NASDAQ Global Market (or any of their respective successors);
provided, however, that a transaction or transactions described in clauses (i) or (ii) above shall not constitute a
Change of Control, if at least 90% of the consideration received or to be received by the holders of shares of the
Common Stock, excluding cash payments for fractional shares and cash payments made in respect of dissenters’
appraisal rights, in connection with such transaction or transactions consists of shares of common stock that are
listed or quoted on any of The New York Stock Exchange, the NASDAQ Global Select Market or the NASDAQ
Global Market (or any of their respective successors) or shall be so listed or quoted when issued or exchanged in
connection with such transaction or transactions, and as a result of such transaction or transactions such
consideration becomes the equity interests in which shares of the Founder Shares or Alignment Shares convert
into.
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12. This Letter Agreement and the Merger Agreement, together with the other agreements, exhibits,
schedules and other documents referenced herein and therein, constitute the entire agreement and understanding
of the parties hereto in respect of the subject matter hereof and supersede all prior understandings, agreements, or
representations by or among the parties hereto, written or oral, to the extent they relate in any way to the subject
matter hereof or the transactions contemplated hereby. This Letter Agreement may not be changed, amended,
modified or waived (other than to correct a typographical error) as to any particular provision, except by a
written instrument executed by (a) each Insider that is the subject of any such change, amendment modification
or waiver, (b) the Sponsor, (c) Acquiror and (d) the Company.

13. No party hereto may assign either this Letter Agreement or any of its rights, interests, or obligations
hereunder without the prior written consent of the other parties (except that, following any valid termination of
the Merger Agreement, no consent from the Company shall be required). Any purported assignment in violation
of this paragraph shall be void and ineffectual and shall not operate to Transfer or assign any interest or title to
the purported assignee. This Letter Agreement shall be binding on the Company, Acquiror, the Sponsor and each
Insider and their respective successors, heirs and assigns and permitted transferees.

14. This Letter Agreement shall be deemed severable, and the invalidity or unenforceability of any term or
provision hereof shall not affect the validity or enforceability of this Letter Agreement or of any other term or
provision hereof. Furthermore, in lieu of any such invalid or unenforceable term or provision, the parties hereto
intend that there shall be added as a part of this Letter Agreement a provision as similar in terms to such invalid
or unenforceable provision as may be possible and be valid and enforceable.

15. This Letter Agreement shall be governed by and construed and enforced in accordance with the laws
of the State of New York, without giving effect to conflicts of law principles that would result in the application
of the substantive laws of another jurisdiction. The parties hereto (a) all agree that any action, proceeding, claim
or dispute arising out of, or relating in any way to, this Letter Agreement shall be brought and enforced in the
courts of New York City, in the State of New York, and irrevocably submit to such jurisdiction and venue,
which jurisdiction and venue shall be exclusive and (b) waive any objection to such exclusive jurisdiction and
venue or that such courts represent an inconvenient forum.

16. Any notice, consent or request to be given in connection with any of the terms or provisions of this
Letter Agreement shall be in writing and shall be sent by express mail or similar private courier service, by
certified mail (return receipt requested), by hand delivery or facsimile or other electronic transmission.

17. No party shall be liable or responsible for the obligations of another party, including, without
limitation, indemnification obligations and notice obligations.

18. This Letter Agreement may be executed in any number of original or facsimile counterparts and each
of such counterparts shall for all purposes be deemed to be an original, and all such counterparts shall together
constitute but one and the same instrument.

19. Each party hereto that is also a party to that certain Registration Rights Agreement, dated as of
December 7, 2020, by and among Acquiror, the Sponsor and the other parties signatory thereto (the “Existing
Registration Rights Agreement”), hereby agrees to amend and restate the Existing Registration Rights
Agreement, effective as of the Closing. At or prior to the Closing, the Sponsor and each Insider shall deliver to
Acquiror and the Company a duly executed copy of that certain Amended and Restated Registration Rights
Agreement, by and among Acquiror, the Company and certain other parties thereto, in substantially the form
attached as Exhibit C to the Merger Agreement.

[Signature page follows]
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 Sincerely,
   
  RAAC MANAGEMENT LLC
   
  By:  /s/ John K. Delaney
    Name:  John K. Delaney
    Title:    Authorized Signatory

 /s/ John K. Delaney
  John K. Delaney
   
  /s/ Stephen M. Case
  Stephen M. Case
   
  /s/ Steven A. Museles
  Steven A. Museles
   
  /s/ Phyllis R. Caldwell
  Phyllis R. Caldwell
   
  /s/ Jason M. Fish
  Jason M. Fish
   
  /s/ Andrew Wallace
  Andrew Wallace

[Signature Page to A&R Acquiror Sponsor Letter Agreement]
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Acknowledged and Agreed:

REVOLUTION ACCELERATION ACQUISITION CORP
   
By:  /s/ John K. Delaney   
  Name:  John K. Delaney   
  Title:    Chief Executive Officer   

[Signature Page to A&R Acquiror Sponsor Letter Agreement]
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Acknowledged and Agreed:

BERKSHIRE GREY, INC.   
     
By:  /s/ Thomas Wagner   
  Name:  Thomas Wagner   
  Title:    Chief Executive Officer   

[Signature Page to A&R Acquiror Sponsor Letter Agreement]
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 Annex D

Execution Version

COMPANY STOCKHOLDERS SUPPORT AGREEMENT

This Company Stockholders Support Agreement (this “Agreement”) is dated as of February 23,
2021, by and among Revolution Acceleration Acquisition Corp, a Delaware corporation (“ Acquiror”), the
Persons set forth on Schedule I hereto (each, a “Company Stockholder” and, collectively, the “Company
Stockholders”), and Berkshire Grey, Inc., a Delaware corporation (the “Company”). Capitalized terms used but
not defined herein shall have the respective meanings ascribed to such terms in the Merger Agreement (as
defined below).

RECITALS

WHEREAS, as of the date hereof, the Company Stockholders are the holders of record and the
“beneficial owners” (within the meaning of Rule 13d-3 under the Exchange Act) of such number of shares of
such classes or series of the capital stock of the Company as are indicated opposite each of their names on
Schedule I attached hereto (all such shares of capital stock of the Company, together with any shares of capital
stock of the Company of which ownership of record or the power to vote (including, without limitation, by proxy
or power of attorney) is hereafter acquired by any such Company Stockholder during the period from the date
hereof through the Expiration Time (as defined below) are referred to herein as the “Subject Shares”);

WHEREAS, contemporaneously with the execution and delivery of this Agreement, Acquiror,
Pickup Merger Corp, a Delaware corporation and a direct wholly owned subsidiary of Acquiror (“Merger Sub”),
and the Company, have entered into an Agreement and Plan of Merger (as amended or modified from time to
time, the “Merger Agreement”), dated as of the date hereof, pursuant to which, among other transactions, Merger
Sub is to merge with and into the Company, with the Company continuing on as the surviving corporation and a
wholly owned subsidiary of Acquiror on the terms and conditions set forth therein and in accordance with the
General Corporation Law of the State of Delaware (the “DGCL”) (the “Merger”); and

WHEREAS, as an inducement to Acquiror and the Company to enter into the Merger Agreement
and to consummate the transactions contemplated therein, the parties hereto desire to agree to certain matters as
set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained herein,
and intending to be legally bound hereby, the parties hereto hereby agree as follows:

ARTICLE I
STOCKHOLDER SUPPORT AGREEMENT; COVENANTS

Section 1.1 Binding Effect of Merger Agreement. Each Company Stockholder hereby acknowledges
that it has read the Merger Agreement and this Agreement and has had the opportunity to consult with its tax and
legal advisors. Each Company Stockholder shall be bound by and comply with Sections 6.6 (Acquisition
Proposals) and 11.12 (Publicity) of the Merger Agreement (and any relevant definitions contained in any such
Sections) as if (a) such Company Stockholder was an original signatory to the Merger Agreement with respect to
such provisions, and (b) each reference to the “Company” contained in Section 6.6 of the Merger Agreement
(other than Section 6.6(a) or for purposes of the definition of Acquisition Proposal) also referred to each such
Company Stockholder.

Section 1.2 No Transfer. During the period commencing on the date hereof and ending on the earlier
of (a) the Effective Time, and (b) such date and time as the Merger Agreement shall be terminated (the earlier of
clauses (a) and (b), the “Expiration Time”), each Company Stockholder shall not (i) sell, offer to sell, contract or
agree to sell, hypothecate, pledge, grant any option to purchase or otherwise dispose of or agree to dispose of,
directly or indirectly, file (or participate in the filing of) a registration statement with the SEC (other than the
Proxy Statement/Registration Statement) or establish or increase a put equivalent position or liquidate or
decrease a call equivalent position within the meaning of Section 16 of the Exchange Act, with respect to any
Subject Shares, (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of
the economic consequences of ownership of any
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Subject Shares (clauses (i) and (ii) collectively, a “Transfer”) or (iii) publicly announce any intention to effect
any transaction specified in clause (i) or (ii); provided, however, that the foregoing shall not prohibit Transfers
between the Company Stockholder and any Affiliate of the Company Stockholder, so long as, prior to and as a
condition to the effectiveness of any such Transfer, such Affiliate executes and delivers to Acquiror a joinder to
this Agreement in the form attached hereto as Annex A.

Section 1.3 New Shares. In the event that, (a) any Subject Shares are issued to a Company
Stockholder after the date of this Agreement pursuant to any stock dividend, stock split, recapitalization,
reclassification, combination or exchange of Subject Shares or otherwise, (b) a Company Stockholder purchases
or otherwise acquires beneficial ownership of any Subject Shares after the date of this Agreement, or (c) a
Company Stockholder acquires the right to vote or share in the voting of any Subject Shares after the date of this
Agreement (collectively, the “New Securities”), then such New Securities acquired or purchased by such
Company Stockholder shall be subject to the terms of this Agreement to the same extent as if they constituted
the Subject Shares owned by such Company Stockholder as of the date hereof.

Section 1.4 Company Stockholder Agreements . Hereafter until the Expiration Time, each Company
Stockholder hereby (except in the case of an Adverse Amendment) unconditionally and irrevocably agrees that,
at any meeting of the stockholders of the Company (or any adjournment or postponement thereof), and in any
action by written consent of the stockholders of the Company distributed by the Board of Directors of the
Company or otherwise undertaken as contemplated by the Merger Agreement or the transactions contemplated
thereby, including in the form attached hereto as Exhibit A (which written consent shall be delivered promptly,
and in any event within two (2) Business Days, after the Registration Statement (as contemplated by the Merger
Agreement) is declared effective and delivered or otherwise made available to the stockholders of Acquiror),
such Company Stockholder shall, if a meeting is held, appear at the meeting, in person or by proxy, or otherwise
cause its Subject Shares (to the extent such Subject Shares are entitled to vote on or provide consent with respect
to such matter) to be counted as present thereat for purposes of establishing a quorum, and such Company
Stockholder shall vote or provide consent (or cause to be voted or consented), in person or by proxy, all of its
Subject Shares (to the extent such Subject Shares are entitled to vote on or provide consent with respect to such
matter):

(a) to approve and adopt the Merger Agreement and the documents contemplated thereby, and
the transactions contemplated thereby, including the Merger;

(b) to approve the Company Preferred Conversion through the Company Preferred
Stockholders Approval;

(c) in any other circumstances upon which a consent, waiver or other approval may be
required under the Company’s Governing Documents or under any agreements between the Company and its
stockholders, including, without limitation, the (i) Amended and Restated Investors’ Rights Agreement, dated as
of June 28, 2019, by and among the Company, Thomas Wagner (the “Key Holder”), and each of the investors
listed on Schedule A thereto, (ii) Amended and Restated Right of First Refusal and Co -Sale Agreement, dated as
of June 28, 2019, by and among the Company, the Key Holder and each of the investors listed on Schedule A
thereto, (iii) Amended and Restated Voting Agreement, dated as of June  28, 2019, by and among the Company,
the Key Holder and each of the investors listed on Schedule A thereto, and (iv) Series B -2 Preferred Stock
Purchase Agreement, dated as of June 28, 2019, by and between the Company and SoftBank Group Corp. ((i)
through (iv), collectively, the “Investor Documents”), to vote, consent, waive or approve (or cause to be voted,
consented, waived or approved) all of such Company Stockholder’s Subject Shares held at such time to
implement the Merger Agreement and the transactions contemplated thereby;

(d) against any merger agreement, merger, consolidation, combination, sale of substantial
assets, reorganization, recapitalization, dissolution, liquidation or winding up of or by the Company (other than
the Merger Agreement and the transactions contemplated thereby, including the Merger); and

(e) against any proposal, action or agreement that would reasonably be expected to
(A) impede, frustrate, prevent or nullify any provision of this Agreement, the Merger Agreement or the
transactions contemplated by the Merger Agreement, including the Merger, (B) result in a breach in any respect
of any covenant, representation, warranty or any other obligation or agreement of the Company under the Merger
Agreement or (C) result in any of the conditions set forth in Article IX of the Merger Agreement not being
fulfilled.
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Each Company Stockholder hereby agrees that it shall not commit or agree to take any action inconsistent
with the foregoing.

Section 1.5 Affiliate Agreements. Each Company Stockholder, severally and not jointly, hereby
agrees and consents to the termination of all Affiliate Agreements (other than those set forth on Section 6.4 of
the Company Disclosure Letter) to which such Company Stockholder is party, effective as of the Effective Time
without any further liability or obligation to the Company, the Company’s Subsidiaries or Acquiror.

Section 1.6 Registration Rights Agreement . Each of the Company Stockholders set forth on
Schedule II, on behalf of itself, agrees that it will deliver, substantially simultaneously with the Effective Time, a
duly-executed copy of the Amended and Restated Registration Rights Agreement substantially in the form
attached as Exhibit C to the Merger Agreement.

Section 1.7 Further Assurances. Each Company Stockholder shall take, or cause to be taken, all such
further actions and do, or cause to be done, all things reasonably necessary (including under applicable Laws) to
effect the actions required to consummate the Merger and the other transactions contemplated by this Agreement
and the Merger Agreement, in each case, on the terms and subject to the conditions set forth therein and herein,
as applicable.

Section 1.8 No Inconsistent Agreement. Each Company Stockholder hereby represents and
covenants that such Company Stockholder has not entered into, and shall not enter into, any agreement that
would restrict, limit or interfere with the performance of such Company Stockholder’s obligations hereunder.

Section 1.9 No Challenges. Each Company Stockholder agrees not to commence, join in, facilitate,
assist or encourage, and agrees to take all actions necessary to opt out of any class in any class action with
respect to, any claim, derivative or otherwise, against Acquiror, Merger Sub, the Company or any of their
respective successors or directors, (a) challenging the validity of, or seeking to enjoin the operation of, any
provision of this Agreement or (b) alleging a breach of any fiduciary duty of any Person in connection with the
evaluation, negotiation or entry into the Merger Agreement. Notwithstanding the foregoing, nothing herein shall
be deemed to prohibit such Company Stockholder from enforcing such Company Stockholder’s rights under this
Agreement and the other agreements entered into by such Company Stockholder in connection with the Merger
Agreement and the transactions contemplated thereby, including such Company Stockholder’s right to receive
such Company Stockholder’s portion of the Aggregate Merger Consideration as provided in the Merger
Agreement.

Section 1.10 Consent to Disclosure. Each Company Stockholder hereby consents to the publication
and disclosure in the Proxy Statement/Registration Statement (and, as and to the extent otherwise required by
applicable securities Laws or the SEC or any other securities authorities, any other documents or
communications provided by Acquiror or the Company to any Governmental Authority or to securityholders of
Acquiror) of such Company Stockholder’s identity and beneficial ownership of Subject Shares and the nature of
such Company Stockholder’s commitments, arrangements and understandings under and relating to this
Agreement and, if deemed appropriate by Acquiror or the Company, a copy of this Agreement. Each Company
Stockholder will promptly provide any information reasonably requested by Acquiror or the Company for any
regulatory application or filing made or approval sought in connection with the transactions contemplated by the
Merger Agreement (including filings with the SEC), subject to confidentiality obligations that may be applicable
to information furnished to the Company or any of the Company’s Subsidiaries by third parties that may be in
the Company’s or any of its Subsidiaries’ possession from time to time, and except for any information that is
subject to attorney-client privilege (provided, that to the extent reasonably possible, the parties shall cooperate in
good faith to permit disclosure of such information in a manner that preserves such privilege or compliance with
such confidentiality obligation), to the extent permitted by applicable Law.

Section 1.11 No Agreement as Director or Officer. Notwithstanding anything to the contrary herein,
each Company Stockholder is entering into this Agreement solely in the Company Stockholder’s capacity as
record or beneficial owner of Subject Shares and nothing herein is intended to or shall limit or affect any actions
taken by any employee, officer, director (or person performing similar functions), partner or other Affiliate
(including, for this purpose, any appointee or representative of the Company Stockholder to the board of
directors of the Company) of the Company Stockholder, solely in his or her capacity as a director or officer of
the Company (or a Subsidiary of the Company) or other fiduciary capacity for the Company Stockholders.
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Section 1.12 Waiver of Appraisal Rights . Each Company Stockholder hereby irrevocably and
unconditionally waives, and agrees to cause to be waived and to prevent the assertion, exercise or perfection of,
any rights of appraisal, any dissenters’ rights and any similar rights (including any notice requirements related
thereto) relating to the Merger that such Company Stockholder or any Affiliate of such Company Stockholder
may have by virtue of, or with respect to, any capital stock of the Company owned by such Company
Stockholder (including all rights under Section 262 of the DGCL).

ARTICLE II
REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations and Warranties of the Company Stockholders. Each Company
Stockholder represents and warrants as of the date hereof to Acquiror and the Company (severally and not
jointly, and solely with respect to itself, himself or herself and not with respect to any other Company
Stockholder) as follows:

(a) Organization; Due Authorization. If such Company Stockholder is not an individual, it is
duly organized, validly existing and in good standing under the Laws of the jurisdiction in which it is
incorporated, formed, organized or constituted, and the execution, delivery and performance of this Agreement
and the consummation of the transactions contemplated hereby are within such Company Stockholder’s
corporate, limited liability company or organizational powers and have been duly authorized by all necessary
corporate, limited liability company or organizational actions on the part of such Company Stockholder. If such
Company Stockholder is an individual, such Company Stockholder has full legal capacity, right and authority to
execute and deliver this Agreement and to perform his or her obligations hereunder. This Agreement has been
duly executed and delivered by such Company Stockholder and, assuming due authorization, execution and
delivery by the other parties to this Agreement, this Agreement constitutes a legally valid and binding obligation
of such Company Stockholder, enforceable against such Company Stockholder in accordance with the terms
hereof (except as enforceability may be limited by bankruptcy Laws, other similar Laws affecting creditors’
rights and general principles of equity affecting the availability of specific performance and other equitable
remedies). If this Agreement is being executed in a representative or fiduciary capacity, the Person signing this
Agreement has full power and authority to enter into this Agreement on behalf of the applicable Company
Stockholder.

(b) Ownership. Such Company Stockholder is the record and beneficial owner (as defined in
the Securities Act) of, and has good title to, all of such Company Stockholder’s Subject Shares, and there exist
no Liens or any other limitation or restriction (including any restriction on the right to vote, sell or otherwise
dispose of such Subject Shares (other than transfer restrictions under the Securities Act)) affecting any such
Subject Shares, other than Liens (a) pursuant to (i) this Agreement, (ii) the Company’s Governing Documents,
(iii) the Merger Agreement, (iv) the Investor Documents, or (v) any applicable securities Laws or (b) that would
not, individually or in the aggregate, reasonably be expected to prevent, delay or impair the ability of the
Company Stockholder to perform its obligations under this Agreement or the consummation of the transactions
contemplated by this Agreement or the Merger Agreement. Such Company Stockholder’s Subject Shares are the
only equity securities in the Company owned of record or beneficially by such Company Stockholder on the date
of this Agreement, and none of such Company Stockholder’s Subject Shares are subject to any proxy, voting
trust or other agreement or arrangement with respect to the voting of such Subject Shares. Other than as set forth
opposite such Company Stockholder’s name on Schedule I, such Company Stockholder does not hold or own
any rights to acquire (directly or indirectly) any equity securities of the Company or any equity securities
convertible into, or which can be exchanged for, equity securities of the Company.

(c) No Conflicts. The execution and delivery of this Agreement by such Company Stockholder
does not, and the performance by such Company Stockholder of his, her or its obligations hereunder will not,
(i) if such Company Stockholder is not an individual, conflict with or result in a violation of the organizational
documents of such Company Stockholder or (ii) require any consent or approval that has not been given or other
action that has not been taken by any Person (including under any Contract binding upon such Company
Stockholder or such Company Stockholder’s Subject Shares), in each case, to the extent such consent, approval
or other action would prevent, enjoin or materially delay the performance by such Company Stockholder of its,
his or her obligations under this Agreement.

(d) Litigation. There are no Actions pending against such Company Stockholder, or, to the
knowledge of such Company Stockholder, threatened against such Company Stockholder, before (or, in the case
of threatened Actions, that would be before) any arbitrator or any Governmental Authority, which in any manner
challenges or seeks to prevent, enjoin or materially delay the performance by such Company Stockholder of its,
his or her obligations under this Agreement.
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(e) Adequate Information. Such Company Stockholder is a sophisticated stockholder and has
adequate information concerning the business and financial condition of Acquiror and the Company to make an
informed decision regarding this Agreement and the transactions contemplated by the Merger Agreement and
has independently and without reliance upon Acquiror or the Company and based on such information as such
Company Stockholder has deemed appropriate, made its own analysis and decision to enter into this Agreement.
Such Company Stockholder acknowledges that Acquiror and the Company have not made and do not make any
representation or warranty, whether express or implied, of any kind or character except as expressly set forth in
this Agreement. Such Company Stockholder acknowledges that the agreements contained herein with respect to
the Subject Shares held by such Company Stockholder are irrevocable.

(f) Brokerage Fees. Except as described on Section 4.16 of the Company Disclosure Letter, no
broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other
commission in connection with the transactions contemplated by the Merger Agreement based upon
arrangements made by such Company Stockholder, for which the Company or any of its Affiliates may become
liable.

(g) Acknowledgment. Such Company Stockholder understands and acknowledges that each of
Acquiror and the Company is entering into the Merger Agreement in reliance upon such Company Stockholder’s
execution and delivery of this Agreement.

Section 2.2 No Other Representations or Warranties. Except for the representations and warranties
made by each Company Stockholder in this ARTICLE II, no Company Stockholder nor any other Person makes
any express or implied representation or warranty to Acquiror in connection with this Agreement or the
transactions contemplated by this Agreement, and each Company Stockholder expressly disclaims any such
other representations or warranties.

ARTICLE III
MISCELLANEOUS

Section 3.1 Termination. This Agreement and all of its provisions shall terminate and be of no
further force or effect upon the earlier of (a) the Expiration Time and (b) the written agreement of Acquiror, the
Company and such Company Stockholder; provided, however, that each Company Stockholder may, in its sole
discretion, terminate this Agreement, solely with respect to such Company Stockholder, following any material
modification or amendment to, or the waiver of any provision of, the Merger Agreement, as in effect on the date
hereof, (i) that reduces the aggregate amount or form of consideration payable to the Company Stockholder in
respect of such Company Stockholder’s Subject Shares in a manner that is materially and disproportionately
adverse to such Company Stockholder relative to other Company Stockholders, (ii) in a manner that would
require the prior written consent of the stockholders of the Company without the consent of the requisite
stockholders of the Company required for such amendment, modification or waiver in accordance with this
Agreement, the Company’s Governing Documents, the Investor Documents or the Delaware General
Corporation Law, as applicable, or (iii) if the Company Stockholder is a holder of one or more series or classes
of the Company’s Preferred Stock and such amendment, modification or waiver would be materially and
disproportionately adverse to such Preferred Stock relative to the Common Stock and/or other Preferred Stock,
except to the extent consented to in writing by Company Stockholders holding a majority of the outstanding
shares of the relevant class or series of Preferred Stock (any such amendment, an “Adverse Amendment”). Upon
such termination of this Agreement, all obligations of the parties under this Agreement will terminate, without
any liability or other obligation on the part of any party hereto to any Person in respect hereof or the transactions
contemplated hereby, and no party hereto shall have any claim against another (and no person shall have any
rights against such party), whether under contract, tort or otherwise, with respect to the subject matter hereof;
provided, however, that the termination of this Agreement shall not relieve any party hereto from liability
arising in respect of any breach of this Agreement prior to such termination. This ARTICLE III shall survive the
termination of this Agreement.

Section 3.2 Governing Law. This Agreement, and all claims or causes of action (whether in contract
or tort) that may be based upon, arise out of or relate to this Agreement or the negotiation, execution or
performance of this Agreement (including any claim or cause of action based upon, arising out of or related to
any representation or warranty made in or in connection with this Agreement) will be governed by and construed
in accordance with the internal Laws of the State of Delaware applicable to agreements executed and performed
entirely within such State.
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Section 3.3 CONSENT TO JURISDICTION AND SERVICE OF PROCESS; WAIVER OF JURY
TRIAL.

(a) THE PARTIES TO THIS AGREEMENT SUBMIT TO THE EXCLUSIVE
JURISDICTION OF THE COURT OF CHANCERY OF THE STATE OF DELAWARE (OR, TO THE
EXTENT SUCH COURT DOES NOT HAVE SUBJECT MATTER JURISDICTION, THE STATE COURTS
LOCATED IN WILMINGTON, DELAWARE OR THE COURTS OF THE UNITED STATES LOCATED IN
WILMINGTON, DELAWARE) IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE
PROVISIONS OF THIS AGREEMENT AND ANY RELATED AGREEMENT, CERTIFICATE OR OTHER
DOCUMENT DELIVERED IN CONNECTION HEREWITH AND BY THIS AGREEMENT WAIVE, AND
AGREE NOT TO ASSERT, ANY DEFENSE IN ANY ACTION FOR THE INTERPRETATION OR
ENFORCEMENT OF THIS AGREEMENT AND ANY RELATED AGREEMENT, CERTIFICATE OR
OTHER DOCUMENT DELIVERED IN CONNECTION HEREWITH, THAT THEY ARE NOT SUBJECT
THERETO OR THAT SUCH ACTION MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN SUCH
COURTS OR THAT THIS AGREEMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS OR
THAT THEIR PROPERTY IS EXEMPT OR IMMUNE FROM EXECUTION, THAT THE ACTION IS
BROUGHT IN AN INCONVENIENT FORUM, OR THAT THE VENUE OF THE ACTION IS IMPROPER.
SERVICE OF PROCESS WITH RESPECT THERETO MAY BE MADE UPON ANY PARTY TO THIS
AGREEMENT BY MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL, POSTAGE
PREPAID, TO SUCH PARTY AT ITS ADDRESS AS PROVIDED IN SECTION 3.8; PROVIDED,
HOWEVER, THAT SERVICE OF PROCESS TO FOREIGN PARTIES SHALL NOT BE EFFECTIVE
UNLESS AND UNTIL A COPY SENT BY INTERNATIONALLY RECOGNIZED COURIER AND E -MAIL
IS RECEIVED AS PROVIDED IN SECTION 3.8.

( b ) WAIVER OF TRIAL BY JURY. EACH PARTY HERETO HEREBY
ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT
(I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH SUCH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH SUCH
PARTY MAKES THIS WAIVER VOLUNTARILY, AND (IV) EACH SUCH PARTY HAS BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 3.3.

Section 3.4 Assignment. This Agreement and all of the provisions hereof will be binding upon and
inure to the benefit of the parties hereto and their respective heirs, successors and permitted assigns. Neither this
Agreement nor any of the rights, interests or obligations hereunder will be assigned (including by operation of
law) without the prior written consent of the parties hereto.

Section 3.5 Specific Performance. The parties hereto agree that irreparable damage may occur in the
event that any of the provisions of this Agreement were not performed in accordance with their specific terms or
were otherwise breached. It is accordingly agreed that the parties hereto shall be entitled to seek an injunction or
injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in the Court of Chancery of the State of Delaware (or, to the extent such court does not have subject
matter jurisdiction, the state courts located in Wilmington, Delaware or the courts of the United States located in
Wilmington, Delaware), this being in addition to any other remedy to which such party is entitled at law or in
equity.

Section 3.6 Amendment; Waiver. This Agreement may not be amended, changed, supplemented,
waived or otherwise modified or terminated, except upon the execution and delivery of a written agreement
executed by Acquiror, the Company and each of the Company Stockholders.

Section 3.7 Severability. If any provision of this Agreement is held invalid or unenforceable by any
court of competent jurisdiction, the other provisions of this Agreement will remain in full force and effect. Any
provision of this Agreement held invalid or unenforceable only in part or degree will remain in full force and
effect to the extent not held invalid or unenforceable.
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Section 3.8 Notices. All notices and other communications among the parties hereto shall be in
writing and shall be deemed to have been duly given (a) when delivered in person, (b) other than with respect to
parties located outside the United States (“Foreign Parties”), when delivered after posting in the United States
mail having been sent registered or certified mail return receipt requested, postage prepaid, (c) other than with
respect to Foreign Parties, when delivered by FedEx or other nationally recognized overnight delivery service,
(d) with respect to Foreign Parties, when received by internationally recognized courier service or (e) when e-
mailed during normal business hours of the recipient (and otherwise as of the immediately following Business
Day), addressed as follows:

If to Acquiror:

Revolution Acceleration Acquisition Corp
1717 Rhode Island Avenue, NW, 10th Floor
Washington, D.C. 20036
Attention: John K. Delaney
Email:
with a copy to (which will not constitute notice):

 Skadden, Arps, Slate, Meagher & Flom LLP
One Manhattan West
New York, New York 10001

  Attention: Stephen Arcano
Blair Thetford

  Email:   

If to the Company:

 Berkshire Grey, Inc.
10 Maguire Road, Building 4, Suite 190
Lexington, MA 02421

  Attention: Christian Ehrbar
Scott D’Amour
Mark Fidler

  Email:   

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

 Goodwin Proctor LLP
100 Northern Avenue
Boston, Massachusetts 02210

  Attention: Jocelyn M. Arel
Mark Opper

  Email:   

If to a Company Stockholder:

To such Company Stockholder’s address set forth in Schedule I

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

 Goodwin Proctor LLP
100 Northern Avenue
Boston, Massachusetts 02210

  Attention: Mark Opper

  Email:   
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Section 3.9 Counterparts. This Agreement may be executed in two or more counterparts (any of
which may be delivered by electronic transmission), each of which shall constitute an original, and all of which
taken together shall constitute one and the same instrument.

Section 3.10 Several Liability. The liability of any Company Stockholder hereunder is several (and
not joint). Notwithstanding any other provision of this Agreement, in no event will any Company Stockholder be
liable for any other Company Stockholder’s breach of such other Company Stockholder’s representations,
warranties, covenants, or agreements contained in this Agreement.

Section 3.11 Entire Agreement. This Agreement and the agreements referenced herein constitute the
entire agreement and understanding of the parties hereto in respect of the subject matter hereof and supersede all
prior understandings, agreements or representations by or among the parties hereto to the extent they relate in
any way to the subject matter hereof.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this
Company Stockholders Support Agreement to be duly executed as of the date first written above.

 COMPANY STOCKHOLDERS:
     
  THOMAS WAGNER
     
  By:  /s/ Thomas Wagner
  Name: Thomas Wagner
     
  KHOSLA VENTURES SEED B, LP
     

  

By: Khosla Ventures Seed Associates B, LLC, a
Delaware limited liability company and general partner
of Khosla Ventures Seed B, LP

     
  By:  /s/ John Demter
  Name: John Demter
  Title:  General Counsel
     
  KHOSLA VENTURES SEED B (CF), LP
     

  

By: Khosla Ventures Seed Associates B, LLC, a
Delaware limited liability company and general partner
of Khosla Ventures Seed B (CF), LP

     
  By:  /s/ John Demter
  Name: John Demter
  Title:  General Counsel
     
  KHOSLA VENTURES V, LP
     

  

By: Khosla Ventures Associates V, LLC, a Delaware
limited liability company and general partner of Khosla
Ventures V, LP

     
  By:  /s/ John Demter
  Name: John Demter
  Title:  General Counsel

[Signature Page to Company Stockholders Support Agreement]
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 NEW ENTERPRISE ASSOCIATES 15, L.P.
     
  By: NEA Partners 15, L.P., its general partner
  By: NEA 15 GP, LLC, its general partner
     
  By:  /s/ Louis Citron
  Name: Louis Citron
  Title:  Chief Legal Officer
     
  NEA VENTURES 2016, LIMITED PARTNERSHIP
     
  By:  /s/ Louis Citron
  Name: Louis Citron
  Title:  Chief Legal Officer
     
  CANAAN X L.P.
     
  By: Canaan Partners X LLC, its general partner
     
  By:  /s/ Hrach Simonian
  Name: Hrach Simonian
  Title:  General Partner
     
  SOFTBANK GROUP CORP.
     
  By:  /s/ Yoshimitsu Goto
  Name: Yoshimitsu Goto
  Title:  Board Director, Corporate Officer,

Senior Vice President, CFO, CISO & CSusO

[Signature Page to Company Stockholders Support Agreement]
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 ACQUIROR:
   
  REVOLUTION ACCELERATION ACQUISITION CORP
     
  By:  /s/ John K. Delaney
  Name:  John K. Delaney
  Title:  Chief Executive Officer

[Signature Page to Company Stockholders Support Agreement]
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 COMPANY:
     
  BERKSHIRE GREY, INC.
     
  By:  /s/ Thomas Wagner
  Name: Thomas Wagner
  Title:  Chief Executive Officer

[Signature Page to Company Stockholders Support Agreement]
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 Annex E

EXECUTION VERSION

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on February 23,
2021, by and between Revolution Acceleration Acquisition Corp, a Delaware corporation (“ RAAC”), and the
undersigned subscriber (the “Investor”).

WHEREAS, this Subscription Agreement is being entered into in connection with the Agreement and Plan
of Merger, dated as of the date hereof (as may be amended, supplemented or otherwise modified from time to
time, the “Transaction Agreement”), by and among RAAC, Berkshire Grey, Inc., a Delaware corporation (the
“Company”), Pickup Merger Corp, a Delaware corporation (“RAAC Merger Sub”), and the other parties thereto,
pursuant to which, among other things, RAAC Merger Sub will merge with and into the Company, with the
Company as the surviving company in the merger and, after giving effect to such merger, becoming a wholly
owned subsidiary of RAAC, and RAAC will change its name to “Berkshire Grey, Inc.”, on the terms and subject
to the conditions therein (the “Transaction”);

WHEREAS, in connection with the Transaction, RAAC is seeking commitments from interested investors
to purchase, prior to the closing of the Transaction, shares of RAAC’s Class A common stock, par value $0.001
per share (the “Shares”), in a private placement for a purchase price of $10.00 per share (the “Per Share
Subscription Price”);

WHEREAS, the aggregate purchase price to be paid by the Investor for the subscribed Shares (as set forth
on the signature page hereto) is referred to herein as the “Subscription Amount”; and

WHEREAS, substantially concurrently with the execution of this Subscription Agreement, RAAC is
entering into separate subscription agreements (collectively, the “Other Subscription Agreements”) with certain
investors (the “Other Investors”) with an aggregate purchase price of $165,000,000 (inclusive of the
Subscription Amount) (the “PIPE Investment”).

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and
covenants, and subject to the conditions, set forth herein, and intending to be legally bound hereby, each of the
Investor and RAAC acknowledges and agrees as follows:

1. Subscription. The Investor hereby irrevocably subscribes for and agrees to purchase from RAAC, and
RAAC hereby irrevocably agrees to sell to the Investor, the number of Shares set forth on the signature page of
this Subscription Agreement, in each case, on the terms and subject to the conditions provided for herein.

2. Closing. The closing of the sale of the Shares contemplated hereby (the “Closing”) shall occur on a
closing date (the “Closing Date”) specified in the Closing Notice (as defined below), and be conditioned upon
the prior or substantially concurrent consummation of the Transaction (the closing date of the Transaction, the
“Transaction Closing Date”). Upon delivery of written notice from (or on behalf of) RAAC to the Investor (the
“Closing Notice”), that RAAC reasonably expects all conditions to the closing of the Transaction to be satisfied
or waived on an expected Transaction Closing Date that is not less than five (5) business days from the date on
which the Closing Notice is delivered to the Investor, the Investor shall deliver the Subscription Amount three
(3) business days prior to the expected Closing Date by wire transfer of United States dollars in immediately
available funds to the account(s) specified by RAAC in the Closing Notice. On the Closing Date, RAAC shall
issue the Shares to the Investor and subsequently cause the Shares to be registered in book entry form in the
name of the Investor on the RAAC share register. For purposes of this Subscription Agreement, “business day”
shall mean a day, other than a Saturday, Sunday or other day on which commercial banks in New York,
New York are authorized or required by law to close. Prior to or at the Closing, Investor shall deliver to RAAC a
duly completed and executed Internal Revenue Service Form W-9 or appropriate Form W-8. In the event the
Transaction Closing Date does not occur within two (2) business days after the Closing Date under this
Subscription Agreement, RAAC shall promptly (but not later than two (2) business days thereafter) return the
Subscription Amount to the Investor by wire transfer of U.S. dollars in immediately available funds to the
account specified by the Investor, and any book-entries for the Shares shall be deemed repurchased and
cancelled; provided that, unless this Subscription Agreement has been terminated pursuant to Section 8 hereof,
such return of funds shall not terminate this Subscription Agreement or relieve the Investor of its obligation to
purchase the Shares at the Closing.
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3. Closing Conditions. The obligation of the parties hereto to consummate the purchase and sale of the
Shares pursuant to this Subscription Agreement is subject to the following conditions: (a) there shall not be in
force any injunction or order enjoining or prohibiting the issuance and sale of the Shares under this Subscription
Agreement; (b) the terms of the Transaction Agreement (including the conditions thereto) shall not have been
amended or waived in a manner that is materially adverse to the Investor (in its capacity as such); (c)(i) solely
with respect to the Investor’s obligation to close, the representations and warranties made by RAAC, and
(ii) solely with respect to the RAAC’s obligation to close, the representations and warranties made by the
Investor, in each case, in this Subscription Agreement shall be true and correct in all material respects as of the
Closing Date other than (x) those representations and warranties qualified by materiality, Material Adverse
Effect or similar qualification, which shall be true and correct in all respects as of the Closing Date and (y) those
representations and warranties expressly made as of an earlier date, which shall be true and correct in all material
respects (or, if qualified by materiality, Material Adverse Effect or similar qualification, all respects) as of such
date, in each case without giving effect to the consummation of the Transactions; (d) solely with respect to the
Investor’s obligation to close, RAAC shall have performed, satisfied and complied in all material respects with
all covenants, agreements and conditions required by this Subscription Agreement to be performed, satisfied or
complied with by it at or prior to the Closing;

4 . Further Assurances. At the Closing, the parties hereto shall execute and deliver such additional
documents and take such additional actions as the parties reasonably may deem to be practical and necessary to
consummate the subscription as contemplated by this Subscription Agreement.

5. RAAC Representations and Warranties. RAAC represents and warrants to the Investor, as of the date
hereof and as of the Closing date, that:

(a) RAAC has been duly incorporated and is validly existing as a corporation in good standing under
the laws of the State of Delaware, with corporate power and authority to own, lease and operate its properties and
conduct its business as presently conducted and to enter into, deliver and perform its obligations under this
Subscription Agreement.

(b) As of the Closing Date, the Shares will be duly authorized and, when issued and delivered to the
Investor against full payment therefor in accordance with the terms of this Subscription Agreement, the Shares
will be validly issued, fully paid and non-assessable and will not have been issued in violation of or subject to
any preemptive or similar rights created under RAAC’s certificate of incorporation and bylaws (as in effect at
such time of issuance) or under the Delaware General Corporation Law.

(c) This Subscription Agreement has been duly authorized, executed and delivered by RAAC and,
assuming that this Subscription Agreement constitutes the valid and binding agreement of the Investor, this
Subscription Agreement is enforceable against RAAC in accordance with its terms, except as may be limited or
otherwise affected by (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other
laws relating to or affecting the rights of creditors generally, or (ii) principles of equity, whether considered at
law or equity.

(d) The execution, delivery and performance of this Subscription Agreement, including issuance and
sale by RAAC of the Shares pursuant to this Subscription Agreement will not conflict with or result in a breach
or violation of any of the terms or provisions of, or constitute a default under, or result in the creation or
imposition of any lien, charge or encumbrance upon any of the property or assets of RAAC or any of its
subsidiaries pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or
other agreement or instrument to which RAAC or any of its subsidiaries is a party or by which RAAC or any of
its subsidiaries is bound or to which any of the property or assets of RAAC is subject that would reasonably be
expected to have a material adverse effect on the business, financial condition or results of operations of RAAC
and its subsidiaries, taken as a whole (a “Material Adverse Effect”), or materially affect the validity of the
Shares or the legal authority of RAAC to comply in all material respects with its obligations under this
Subscription Agreement; (ii) result in any violation of the provisions of the organizational documents of RAAC;
or (iii) result in any violation of any statute or any judgment, order, rule or regulation of any court or
governmental agency or body, domestic or foreign, having jurisdiction over RAAC or any of its properties that
would reasonably be expected to have a Material Adverse Effect or materially affect the validity of the Shares or
the legal authority of RAAC to comply in all material respects with its obligations under this Subscription
Agreement.
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(e) As of their respective filing dates, all reports required to be filed by RAAC with the U.S.
Securities and Exchange Commission (the “SEC”) since December 10, 2020 (the “SEC Reports”) complied in all
material respects with the applicable requirements of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and the rules and regulations of the SEC promulgated thereunder. None of the SEC Reports
filed under the Exchange Act included, when filed or, if amended, as of the date of such amendment with respect
to those disclosures that are amended, any untrue statement of a material fact or omitted to state a material fact
necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided, that RAAC makes no such representation or warranty with respect to any registration
statement or any proxy statement/prospectus to be filed by RAAC with respect to the Transaction or any other
information relating to the Company or any of its affiliates included in any SEC Report or filed as an exhibit
thereto. RAAC has timely filed with the SEC each SEC Report that RAAC was required to file with the SEC. As
of the date hereof, there are no material outstanding or unresolved comments in comment letters received by
RAAC from the staff of the Division of Corporation Finance of the SEC with respect to any of the SEC Reports.

(f) RAAC is not required to obtain any consent, waiver, authorization or order of, give any notice to,
or make any filing or registration with, any court or other federal, state, local or other governmental authority,
self-regulatory organization or other person in connection with the issuance of the Shares pursuant to this
Subscription Agreement, other than (i) filings with the SEC, (ii) filings required by applicable state securities
laws, (iii) the filings required in accordance with Section 12 of this Subscription Agreement; (iv) those required
by the New York Stock Exchange or Nasdaq, including with respect to obtaining approval of RAAC’s
stockholders, and (v) those the failure of which to obtain would not be reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

(g) As of the date hereof, RAAC has not received any written communication from a governmental
authority that alleges that RAAC is not in compliance with or is in default or violation of any applicable law,
except where such non-compliance, default or violation would not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect.

(h) Assuming the accuracy of the Investor’s representations and warranties set forth in Section 6 of
this Subscription Agreement, no registration under the Securities Act of 1933, as amended (the “Securities Act”),
is required for the offer and sale of the Shares by RAAC to the Investor.

(i) Neither RAAC nor any person acting on its behalf has offered or sold the Shares by any form of
general solicitation or general advertising in violation of the Securities Act.

(j) RAAC is not under any obligation to pay any broker’s fee or commission in connection with the
sale of the Shares other than to the Placement Agent (as defined below).

(k) As of the date hereof, the Class A common stock, par value $0.001 per share, of RAAC is
registered pursuant to Section 12(b) of the Exchange Act and listed for trading on Nasdaq. There is no suit,
action, claim, proceeding or investigation pending or, to the knowledge of RAAC, threatened against RAAC by
Nasdaq or the SEC with respect to any intention by such entity to deregister the Class A common stock or to
prohibit or terminate the listing of the Class A common stock on Nasdaq, excluding, for the purposes of clarity,
the customary ongoing review by Nasdaq in connection with the Transactions. RAAC has taken no action that is
designed to terminate the registration of the Class A common stock under the Exchange Act prior to the
Subscription Closing.

(l) The Other Subscription Agreements reflect the same Per Share Subscription Price and other
terms with respect to the purchase of the Shares that are no more favorable to such subscriber thereunder than the
terms of this Subscription Agreement, other than terms particular to the regulatory requirements of such
subscriber or its affiliates or related funds that are mutual funds or are otherwise subject to regulations related to
the timing of funding and the issuance of the related Shares. RAAC has not entered into any subscription
agreement, side letter or other agreement with any Other Investor or any other investor in connection with such
Other Subscriber’s or investor’s direct or indirect investment in RAAC other than (i) the Other Subscription
Agreements, (ii) the documents filed as exhibits to the Current Report on Form 8-K to be filed as of the date
hereof in connection with the Transaction and (iii) the Transaction Agreement.
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(m) RAAC acknowledges that, notwithstanding anything herein to the contrary, the Shares may be
pledged by Investor in connection with a bona fide margin agreement, provided such pledge shall be (i) pursuant
to an available exemption from the registration requirements of the Securities Act or (ii) pursuant to, and in
accordance with, a registration statement that is effective under the Securities Act at the time of such pledge, and
Investor effecting a pledge of Shares shall not be required to provide RAAC with any notice thereof; provided,
however, that neither RAAC or its counsel shall be required to take any action (or refrain from taking any
action) in connection with any such pledge, other than providing any such lender of such margin agreement with
an acknowledgment that the Shares are not subject to any contractual prohibition on pledging or lock up, the
form of such acknowledgment to be subject to review and comment by RAAC in all respects.

6. Investor Representations and Warranties. The Investor represents and warrants to RAAC, as of the date
hereof and as of the Closing date, that:

(a) The Investor (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities
Act) or an institutional “accredited investor” (within the meaning of Rule 501(a)(1), (2), (3), (7) or (8) under the
Securities Act), in each case, satisfying the applicable requirements set forth on Schedule A, (ii) is acquiring the
Shares only for its own account and not for the account of others, or if the Investor is subscribing for the Shares
as a fiduciary or agent for one or more investor accounts, the Investor has full investment discretion with respect
to each such account, and the full power and authority to make the acknowledgements, representations and
agreements herein on behalf of each owner of each such account, and (iii) is not acquiring the Shares with a
view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and
shall provide the requested information set forth on Schedule A). The Investor is not an entity formed for the
specific purpose of acquiring the Shares and is an “institutional account” as defined by FINRA Rule 4512(c).

(b) The Investor acknowledges and agrees that the Shares are being offered in a transaction not
involving any public offering within the meaning of the Securities Act, that the Shares have not been registered
under the Securities Act and that RAAC is not required to register the Shares except as set forth in Section 7 of
this Subscription Agreement. The Investor acknowledges and agrees that the Shares may not be offered, resold,
transferred, pledged or otherwise disposed of by the Investor absent an effective registration statement under the
Securities Act except (i) to RAAC or a subsidiary thereof, (ii) to non-U.S. persons pursuant to offers and sales
that occur outside the United States within the meaning of Regulation S under the Securities Act or (iii) pursuant
to another applicable exemption from the registration requirements of the Securities Act, and, in each case, in
accordance with any applicable securities laws of the states of the United States and other applicable
jurisdictions, and that any certificates or book entries representing the Shares shall contain a restrictive legend to
such effect. The Investor acknowledges and agrees that the Shares will be subject to these securities law transfer
restrictions and, as a result of these transfer restrictions, the Investor may not be able to readily offer, resell,
transfer, pledge or otherwise dispose of the Shares and may be required to bear the financial risk of an
investment in the Shares for an indefinite period of time. The Investor acknowledges and agrees that the Shares
will not immediately be eligible for offer, resale, transfer, pledge or disposition pursuant to Rule 144
promulgated under the Securities Act, and that the provisions of Rule 144(i) will apply to the Shares. The
Investor acknowledges and agrees that it has been advised to consult legal, tax and accounting prior to making
any offer, resale, transfer, pledge or disposition of any of the Shares.

(c) The Investor acknowledges and agrees that the Investor is purchasing the Shares from RAAC.
The Investor further acknowledges that there have been no representations, warranties, covenants and
agreements made to the Investor by or on behalf of RAAC, the Company, any of their respective affiliates or any
control persons, officers, directors, employees, agents or representatives of any of the foregoing or any other
person or entity, expressly or by implication, other than those representations, warranties, covenants and
agreements of RAAC expressly set forth in Section 5 of this Subscription Agreement.

(d) The Investor acknowledges and agrees that the Investor has received such information as the
Investor deems necessary to make an investment decision with respect to the Shares, including, with respect to
RAAC, the Transaction and the business of the Company and its subsidiaries. Without limiting the generality of
the foregoing, the Investor acknowledges that it has reviewed RAAC’s filings with the SEC. The Investor
acknowledges and agrees that the Investor and the Investor’s professional advisor(s), if any, have had the full
opportunity to ask such questions, receive such answers and obtain such information as the Investor and such
Investor’s professional advisor(s), if any, have deemed necessary to make an investment decision with respect to
the Shares.
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(e) The Investor became aware of this offering of the Shares solely by means of direct contact
between the Investor and RAAC, the Company or a representative of RAAC or the Company, and the Shares
were offered to the Investor solely by direct contact between the Investor and RAAC, the Company or a
representative of RAAC or the Company. The Investor did not become aware of this offering of the Shares, nor
were the Shares offered to the Investor, by any other means. The Investor acknowledges that the Shares (i) were
not offered by any form of general solicitation or general advertising and (ii) are not being offered in a manner
involving a public offering under, or in a distribution in violation of, the Securities Act, or any state securities
laws. The Investor acknowledges that it is not relying upon, and has not relied upon, any statement,
representation or warranty made by any person, firm or corporation (including, without limitation, RAAC, the
Company, the Placement Agent, any of their respective affiliates or any control persons, officers, directors,
employees, agents or representatives of any of the foregoing), other than the representations and warranties of
RAAC contained in Section 5 of this Subscription Agreement, in making its investment or decision to invest in
RAAC.

(f) The Investor acknowledges that it is aware that there are substantial risks incident to the purchase
and ownership of the Shares, including those set forth in RAAC’s filings with the SEC. The Investor has such
knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of
an investment in the Shares, and the Investor has sought such accounting, legal and tax advice as the Investor
has considered necessary to make an informed investment decision. The Investor acknowledges that Investor
shall be responsible for any of the Investor’s tax liabilities that may arise as a result of the transactions
contemplated by this Subscription Agreement, and that neither RAAC nor the Company has provided any tax
advice or any other representation or guarantee regarding the tax consequences of the transactions contemplated
by the Subscription Agreement.

(g) Alone, or together with any professional advisor(s), the Investor has adequately analyzed and
fully considered the risks of an investment in the Shares and determined that the Shares are a suitable investment
for the Investor and that the Investor is able at this time and in the foreseeable future to bear the economic risk of
a total loss of the Investor’s investment in RAAC. The Investor acknowledges specifically that a possibility of
total loss exists.

(h) In making its decision to purchase the Shares, the Investor has relied solely upon independent
investigation made by the Investor and the representations and warranties of RAAC in Section 5. Without
limiting the generality of the foregoing, the Investor has not relied on any statements or other information
provided by or on behalf of the Placement Agent or any of its respective affiliates or any control persons,
officers, directors, employees, agents or representatives of any of the foregoing concerning RAAC, the
Company, the Transaction, the Transaction Agreement, this Subscription Agreement or the transactions
contemplated hereby or thereby, the Shares or the offer and sale of the Shares.

(i) The Investor acknowledges and agrees that no federal or state agency has passed upon or
endorsed the merits of the offering of the Shares or made any findings or determination as to the fairness of this
investment.

(j) The Investor has been duly formed or incorporated and is validly existing and is in good standing
under the laws of its jurisdiction of formation or incorporation, and has the requisite power and authority to enter
into, deliver and perform its obligations under this Subscription Agreement.

(k) The execution, delivery and performance by the Investor of this Subscription Agreement are
within the powers of the Investor, have been duly authorized and will not constitute or result in a breach or
default under or conflict with any order, ruling or regulation of any court or other tribunal or of any
governmental commission or agency, or any agreement or other undertaking, to which the Investor is a party or
by which the Investor is bound, and will not violate any provisions of the Investor’s organizational documents,
including, without limitation, its incorporation or formation papers, bylaws, indenture of trust or partnership or
operating agreement, as may be applicable. The signature of the Investor on this Subscription Agreement is
genuine, and the signatory has legal competence and capacity to execute the same or the signatory has been duly
authorized to execute the same, and, assuming that this Subscription Agreement constitutes the valid and binding
agreement of RAAC, this Subscription Agreement constitutes a legal, valid and binding obligation of the
Investor, enforceable against the Investor in accordance with its terms except as may be limited or otherwise
affected by (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating
to or affecting the rights of creditors generally, and (ii) principles of equity, whether considered at law or equity.
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(l) Neither the Investor nor any of its officers, directors, managers, managing members, general
partners or any other person acting in a similar capacity or carrying out a similar function, is (i) a person named
on the Specially Designated Nationals and Blocked Persons List, the Foreign Sanctions Evaders List, the
Sectoral Sanctions Identification List, or any other similar list of sanctioned persons administered by the U.S.
Treasury Department’s Office of Foreign Assets Control (“ OFAC”), or any similar list of sanctioned persons
administered by the European Union or any individual European Union member state, including the
United Kingdom (collectively, “Sanctions Lists”); (ii) directly or indirectly owned or controlled by, or acting on
behalf of, one or more persons on a Sanctions List; (iii) organized, incorporated, established, located, resident or
born in, or a citizen, national, or the government, including any political subdivision, agency, or instrumentality
thereof, of, Cuba, Iran, North Korea, Syria, Venezuela, the Crimea region of Ukraine, or any other country or
territory embargoed or subject to substantial trade restrictions by the United States, the European Union or any
individual European Union member state, including the United Kingdom; (iv) a Designated National as defined
in the Cuban Assets Control Regulations, 31 C.F.R. Part 515; or (v) a non -U.S. shell bank or providing banking
services indirectly to a non-U.S. shell bank (collectively, a “Prohibited Investor”). The Investor represents that if
it is a financial institution subject to the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.) (the “BSA”), as
amended by the USA PATRIOT Act of 2001 (the “ PATRIOT Act ”), and its implementing regulations
(collectively, the “BSA/PATRIOT Act ”), that the Investor maintains policies and procedures reasonably
designed to comply with applicable obligations under the BSA/PATRIOT Act. The Investor also represents that
it maintains policies and procedures reasonably designed to ensure compliance with sanctions administered by
the United States, the European Union, or any individual European Union member state, including the
United Kingdom, to the extent applicable to it. The Investor further represents that the funds held by the Investor
and used to purchase the Shares were legally derived and were not obtained, directly or indirectly, from a
Prohibited Investor.

(m) If the Investor is or is acting on behalf of (i) an employee benefit plan that is subject to Title I of
the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), (ii) a plan, an individual
retirement account or other arrangement that is subject to Section 4975 of the Internal Revenue Code of 1986, as
amended (the “Code”), (iii) an entity whose underlying assets are considered to include “plan assets” of any such
plan, account or arrangement described in clauses (i) and (ii) (each, an “ERISA Plan”), or (iv) an employee
benefit plan that is a governmental plan (as defined in Section 3(32) of ERISA), a church plan (as defined in
Section 3(33) of ERISA), a non-U.S. plan (as described in Section 4(b)(4) of ERISA) or other plan that is not
subject to the foregoing clauses (i), (ii) or (iii) but may be subject to provisions under any other federal, state,
local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code
(collectively, “Similar Laws,” and together with ERISA Plans, “Plans”), the Investor represents and warrants
that (A) it has not relied on RAAC or any of its affiliates for investment advice as the Plan’s fiduciary with
respect to its decision to acquire and hold the Shares, and none of the parties to the Transaction shall at any time
be relied on as the Plan’s fiduciary with respect to any decision in connection with the Investor’s investment in
the Shares; and (B) its purchase of the Shares will not result in a non-exempt prohibited transaction under
Section 406 of ERISA or Section 4975 of the Code, or any applicable Similar Law.

(n) No disclosure or offering document has been prepared by Credit Suisse Securities (USA) LLC
(the “Placement Agent”) or any of its affiliates in connection with the offer and sale of the Shares.

(o) None of the Placement Agent, nor any of its affiliates, nor any control persons, officers,
directors, employees, agents or representatives of any of the foregoing has made any independent investigation
with respect to RAAC, the Company or its subsidiaries or any of their respective businesses, or the Shares or the
accuracy, completeness or adequacy of any information supplied to the Investor by RAAC.

(p) In connection with the issue and purchase of the Shares, none of the Placement Agent, nor any of
its affiliates, has acted as the Investor’s financial advisor or fiduciary.

(q) The Investor has or has commitments to have and, when required to deliver payment to RAAC
pursuant to Section 2 above, will have, sufficient funds to pay the Subscription Amount and consummate the
purchase and sale of the Shares pursuant to this Subscription Agreement.

(r) The Investor acknowledges and is aware that (i) the Placement Agent is acting as RAAC’s
placement agent, (ii) Credit Suisse is acting as capital markets advisor to the Company in connection with the
Transaction and (iii) Credit Suisse has served in various commercial roles for the Company, its affiliates and
certain funds and business development companies that Credit Suisse and its affiliates advise. The Investor
understands and acknowledges that Credit Suisse’s role as capital markets advisor to the Company may give rise
to potential conflicts of interest or the appearance thereof.
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7. Registration Rights.

(a) RAAC agrees that, within thirty (30) calendar days following the Closing Date (such deadline,
the “Filing Deadline”), RAAC will submit to or file with the SEC a registration statement for a shelf registration
on Form S-1 or Form S-3 (if RAAC is then eligible to use a Form S-3 shelf registration) (the “Registration
Statement”), in each case, covering the resale of the Shares acquired by the Investor pursuant to this Agreement
which are eligible for registration (determined as of two (2) business days prior to such submission or filing) (the
“Registrable Shares”) and RAAC shall use its commercially reasonable efforts to have the Registration
Statement declared effective as soon as practicable after the filing thereof, but no later than the earlier of (i) the
90th calendar day following the filing date thereof if the SEC notifies RAAC that it will “review” the Registration
Statement and (ii) the 10th business day after the date RAAC is notified (orally or in writing, whichever is
earlier) by the SEC that the Registration Statement will not be “reviewed” or will not be subject to further
review (such earlier date, the “Effectiveness Deadline”); provided, however, that RAAC’s obligations to include
the Registrable Shares in the Registration Statement are contingent upon Investor furnishing in writing to RAAC
such information regarding Investor or its permitted assigns, the securities of RAAC held by Investor and the
intended method of disposition of the Registrable Shares (which shall be limited to non-underwritten public
offerings) as shall be reasonably requested by RAAC to effect the registration of the Registrable Shares, and
Investor shall execute such documents in connection with such registration as RAAC may reasonably request
that are customary of a selling stockholder in similar situations, including providing that RAAC shall be entitled
to postpone and suspend the effectiveness or use of the Registration Statement, if applicable, during any
customary blackout or similar period or as permitted hereunder; provided that Investor shall not in connection
with the foregoing be required to execute any lock-up or similar agreement or otherwise be subject to any
contractual restriction on the ability to transfer the Registrable Shares. Notwithstanding the foregoing, if the SEC
prevents RAAC from including any or all of the shares proposed to be registered under the Registration
Statement due to limitations on the use of Rule 415 under the Securities Act for the resale of the Shares pursuant
to this Section 7 by the applicable stockholders or otherwise, such Registration Statement shall register for resale
such number of Shares which is equal to the maximum number of Shares as is permitted to be registered by the
SEC. In such event, the number of Shares to be registered for each selling stockholder named in the Registration
Statement shall be reduced pro rata among all such selling stockholders. In no event shall the Investor be
identified as a statutory underwriter in the Registration Statement without the Investor’s prior written consent.
For as long as the Investor holds Shares, RAAC will use commercially reasonable efforts to file all reports for so
long as the condition in Rule 144(c)(1) (or Rule 144(i)(2), if applicable) is required to be satisfied, and provide
all customary and reasonable cooperation, necessary to enable the undersigned to resell the Shares pursuant to
Rule 144 of the Securities Act (in each case, when Rule 144 of the Securities Act becomes available to the
Investor). Any failure by RAAC to file the Registration Statement by the Filing Deadline or to effect such
Registration Statement by the Effectiveness Deadline shall not otherwise relieve RAAC of its obligations to file
or effect the Registration Statement as set forth above in this Section 7.

(b) At its expense RAAC shall:

(i) except for such times as RAAC is permitted hereunder to suspend the use of the prospectus
forming part of a Registration Statement, use its commercially reasonable efforts to keep such
registration, and any qualification, exemption or compliance under state securities laws which RAAC
determines to obtain, continuously effective with respect to Investor, and to keep the applicable
Registration Statement or any subsequent shelf registration statement free of any material
misstatements or omissions, until the earlier of the following: (A) Investor ceases to hold any
Registrable Shares, (B) the date all Registrable Shares held by Investor may be sold without
restriction under Rule 144, including without limitation, any volume and manner of sale restrictions
which may be applicable to affiliates under Rule 144 and without the requirement for RAAC to be in
compliance with the current public information required under Rule 144(c)(1) (or Rule 144(i)(2), if
applicable), and (C) two (2) years from the date of effectiveness of the Registration Statement. The
period of time during which RAAC is required hereunder to keep a Registration Statement effective
is referred to herein as the “Registration Period”;

(ii) during the Registration Period, advise Investor, as expeditiously as possible:

(1) when a Registration Statement or any amendment thereto has been filed with the
SEC;

(2) after it shall receive notice or obtain knowledge thereof, of the issuance by the SEC of
any stop order suspending the effectiveness of any Registration Statement or the initiation of
any proceedings for such purpose;
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(3) of the receipt by RAAC of any notification with respect to the suspension of the
qualification of the Registrable Shares included therein for sale in any jurisdiction or the
initiation or threatening of any proceeding for such purpose; and

(4) subject to the provisions in this Subscription Agreement, of the occurrence of any
event that requires the making of any changes in any Registration Statement or prospectus so
that, as of such date, the statements therein are not misleading and do not omit to state a
material fact required to be stated therein or necessary to make the statements therein (in the
case of a prospectus, in the light of the circumstances under which they were made) not
misleading.

Notwithstanding anything to the contrary set forth herein, RAAC shall not, when so advising Investor of such
events, provide Investor with any material, nonpublic information regarding RAAC other than to the extent that
providing notice to Investor of the occurrence of the events listed in (1) through (4) above constitutes material,
nonpublic information regarding RAAC;

(iii) during the Registration Period, use its commercially reasonable efforts to obtain the
withdrawal of any order suspending the effectiveness of any Registration Statement as soon as
reasonably practicable;

(iv) during the Registration Period, upon the occurrence of any event contemplated in
Section 7(b)(ii)(4) above, except for such times as RAAC is permitted hereunder to suspend, and has
suspended, the use of a prospectus forming part of a Registration Statement, RAAC shall use its
commercially reasonable efforts to as soon as reasonably practicable prepare a post-effective
amendment to such Registration Statement or a supplement to the related prospectus, or file any other
required document so that, as thereafter delivered to purchasers of the Registrable Shares included
therein, such prospectus will not include any untrue statement of a material fact or omit to state any
material fact necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading;

(v) during the Registration Period, use its commercially reasonable efforts to cause all
Registrable Shares to be listed on each securities exchange or market, if any, on which the shares of
common stock issued by RAAC have been listed;

(vi) during the Registration Period, use its commercially reasonable efforts to allow the
Investor to review disclosure regarding the Investor in the Registration Statement; and

(vii) during the Registration Period, otherwise, in good faith, cooperate reasonably with, and
take such customary actions as may reasonably be requested by the Investor, consistent with the
terms of this Agreement, in connection with the registration of the Registrable Shares.

(c) Notwithstanding anything to the contrary in this Subscription Agreement, RAAC shall be
entitled to delay the filing or effectiveness of, or suspend the use of, the Registration Statement if it determines
that in order for the Registration Statement not to contain a material misstatement or omission, (i) an amendment
thereto would be needed to include information that would at that time not otherwise be required in a current,
quarterly, or annual report under the Exchange Act or (ii) the negotiation or consummation of a transaction by
RAAC or its subsidiaries is pending or an event has occurred, which negotiation, consummation or event
RAAC’s board of directors reasonably believes would require additional disclosure by RAAC in the Registration
Statement of material information that RAAC has a bona fide business purpose for keeping confidential and the
non-disclosure of which in the Registration Statement would be expected, in the reasonable determination of
RAAC’s board of directors to cause the Registration Statement to fail to comply with applicable disclosure
requirements, (each such circumstance, a “Suspension Event”); provided, however, that RAAC may not delay or
suspend the Registration Statement on more than three occasions or for more than ninety (90) consecutive
calendar days, or more than one hundred and twenty (120) total calendar days in each case during any twelve-
month period. Upon receipt of any written notice from RAAC of the happening of any Suspension Event during
the period that the Registration Statement is effective or if as a result of a Suspension Event the Registration
Statement or related prospectus contains any untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary to make the statements therein (in light of the circumstances under
which they were made, in the case of the prospectus) not misleading, Investor agrees that (i) it will immediately
discontinue offers and sales of the Registrable Shares under the Registration Statement (excluding, for the
avoidance of doubt, sales conducted pursuant to Rule 144) until Investor receives copies of a supplemental or
amended prospectus (which RAAC agrees to promptly prepare) that corrects the misstatement(s) or omission(s)
referred to above and
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receives notice that any post-effective amendment has become effective or unless otherwise notified by RAAC
that it may resume such offers and sales, and (ii) it will maintain the confidentiality of any information included
in such written notice delivered by RAAC unless otherwise required by law or subpoena. If so directed by
RAAC, Investor will deliver to RAAC or, in Investor’s sole discretion destroy, all copies of the prospectus
covering the Registrable Shares in Investor’s possession; provided, however, that this obligation to deliver or
destroy all copies of the prospectus covering the Registrable Shares shall not apply (A) to the extent Investor is
required to retain a copy of such prospectus (1) to comply with applicable legal, regulatory, self -regulatory or
professional requirements or (2) in accordance with a bona fide pre-existing document retention policy or (B) to
copies stored electronically on archival servers as a result of automatic data back-up.

(d) Indemnification.

(i) RAAC agrees to indemnify, to the extent permitted by law, the Investor (to the extent a seller
under the Registration Statement), its directors, officers, partners, managers, members, stockholders,
advisors and each person who controls the Investor (within the meaning of the Securities Act), to the
extent permitted by law, against all losses, claims, damages, liabilities and reasonable and
documented out of pocket expenses (including reasonable and documented attorneys’ fees of one law
firm) caused by any untrue or alleged untrue statement of material fact contained in any Registration
Statement, prospectus included in any Registration Statement (“Prospectus”) or preliminary
Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a
material fact required to be stated therein or necessary to make the statements therein (in the case of a
Prospectus, in the light of the circumstances under which they were made) not misleading, except
insofar as the same are caused by or contained in any information or affidavit so furnished in writing
to RAAC by or on behalf of such Investor expressly for use therein.

(ii) In connection with any Registration Statement in which an Investor is participating, such
Investor shall furnish (or cause to be furnished) to RAAC in writing such information and affidavits
as RAAC reasonably requests for use in connection with any such Registration Statement or
Prospectus and, to the extent permitted by law, shall indemnify RAAC, its directors and officers and
each person or entity who controls RAAC (within the meaning of the Securities Act) against any
losses, claims, damages, liabilities and expenses (including, without limitation, reasonable outside
attorneys’ fees) resulting from any untrue or alleged untrue statement of material fact contained or
incorporated by reference in any Registration Statement, Prospectus or preliminary Prospectus or any
amendment thereof or supplement thereto or any omission or alleged omission of a material fact
required to be stated therein or necessary to make the statements therein (in the case of a Prospectus,
in the light of the circumstances under which they were made) not misleading, but only to the extent
that such untrue statement or omission is contained (or not contained in, in the case of an omission) in
any information or affidavit so furnished in writing by on behalf of such Investor expressly for use
therein; provided, however, that the liability of such Investor shall be several and not joint with any
Other Investor and shall be in proportion to and limited to the net proceeds received by such Investor
from the sale of Registrable Shares giving rise to such indemnification obligation.

(iii) Any person or entity entitled to indemnification herein shall (A) give prompt written notice
to the indemnifying party of any claim with respect to which it seeks indemnification (provided that
the failure to give prompt notice shall not impair any person’s or entity’s right to indemnification
hereunder to the extent such failure has not prejudiced the indemnifying party) and (B) unless in such
indemnified party’s reasonable judgment a conflict of interest between such indemnified and
indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume
the defense of such claim with counsel reasonably satisfactory to the indemnified party. If such
defense is assumed, the indemnifying party shall not be subject to any liability for any settlement
made by the indemnified party without its consent (but such consent shall not be unreasonably
withheld). An indemnifying party who is not entitled to, or elects not to, assume the defense of a
claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties
indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment
of any indemnified party a conflict of interest may exist between such indemnified party and any
other of such indemnified parties with respect to such claim. No indemnifying party shall, without the
consent of the indemnified party, consent to the entry of any judgment or enter into any settlement
which cannot be settled in all respects by the payment of money (and such money is
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so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement
includes a statement or admission of fault and culpability on the part of such indemnified party or
which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such
indemnified party of a release from all liability in respect to such claim or litigation.

(iv) The indemnification provided for under this Subscription Agreement shall remain in full
force and effect regardless of any investigation made by or on behalf of the indemnified party or any
officer, director or controlling person or entity of such indemnified party and shall survive the
transfer of securities.

(v) If the indemnification provided under this Section 7(d) from the indemnifying party is
unavailable or insufficient to hold harmless an indemnified party in respect of any losses, claims,
damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of
indemnifying the indemnified party, shall contribute to the amount paid or payable by the
indemnified party as a result of such losses, claims, damages, liabilities and expenses in such
proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified
party, as well as any other relevant equitable considerations; provided, however, that the liability of
the Investor shall be limited to the net proceeds received by such Investor from the sale of Registrable
Shares giving rise to such indemnification obligation. The relative fault of the indemnifying party and
indemnified party shall be determined by reference to, among other things, whether any action in
question, including any untrue or alleged untrue statement of a material fact or omission or alleged
omission to state a material fact, was made by (or not made by, in the case of an omission), or relates
to information supplied by (or not supplied by, in the case of an omission), such indemnifying party
or indemnified party, and the indemnifying party’s and indemnified party’s relative intent,
knowledge, access to information and opportunity to correct or prevent such action. The amount paid
or payable by a party as a result of the losses or other liabilities referred to above shall be deemed to
include, subject to the limitations set forth in Sections 7(d)(i), (ii) and (iii) above, any legal or other
fees, charges or expenses reasonably incurred by such party in connection with any investigation or
proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of
the Securities Act) shall be entitled to contribution pursuant to this Section 7(d)(v) from any person or
entity who was not guilty of such fraudulent misrepresentation.

(e) The Investor may deliver written notice (an “Opt-Out Notice”) to RAAC requesting that Investor
not receive notices from RAAC otherwise required by this Section 7(c); provided, however, that Investor may
later revoke any such Opt-Out Notice in writing. Following receipt of an Opt-Out Notice from Investor (unless
subsequently revoked), (i) RAAC shall not deliver any such notices to Investor and Investor shall no longer be
entitled to the rights associated with any such notice and (ii) each time prior to Investor’s intended use of an
effective Registration Statement, Investor will notify RAAC in writing at least two (2) business days in advance
of such intended use, and if a notice of a Suspension Event was previously delivered (or would have been
delivered but for the provisions of this Section 7(c)) and the related suspension period remains in effect, RAAC
will so notify Investor, within one (1) business day of Investor’s notification to RAAC, by delivering to Investor
a copy of such previous notice of Suspension Event, and thereafter will provide Investor with the related notice
of the conclusion of such Suspension Event promptly following its availability.

(f) The legend described in Section 7(b) shall be removed and RAAC shall issue a certificate
without such legend to the holder of the Shares upon which it is stamped or issue to such holder by electronic
delivery at the applicable balance account at The Depository Trust Company (“DTC”), no later than the second
day (or, if shorter, the then -effective settlement period for securities transactions) following the date on which
the Registration Statement is declared effective or (ii) at any time following the first date on which of the Shares
may be sold without registration under the applicable requirements of the Securities Act. RAAC shall be
responsible for the fees of its transfer agent and all DTC fees associated with such issuance.

8 . Termination. This Subscription Agreement shall terminate and be void and of no further force and
effect, and all rights and obligations of the parties hereunder shall terminate without any further liability on the
part of any party in respect thereof, upon the earliest to occur of (a) such date and time as the Transaction
Agreement is terminated in accordance with its terms, (b) upon the mutual written agreement of each of the
parties hereto to terminate this Subscription Agreement, (c) if the conditions to Closing set forth in Section 3 of
this Subscription Agreement are not satisfied at, or are not capable of being satisfied on or prior to, the Closing
and, as a result thereof, the transactions contemplated by this Subscription Agreement will not be or are not
consummated at the Closing and (d) August 23,
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2021 if the closing of the Transaction has not occurred on or before such date; provided that nothing herein will
relieve any party from liability for any willful breach hereof prior to the time of termination, and each party will
be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from any such
willful breach. RAAC shall notify the Investor of the termination of the Transaction Agreement promptly after
the termination of such agreement. Upon the termination of this Subscription Agreement in accordance with this
Section 8, any monies paid by the Investor to RAAC in connection herewith shall be promptly (and in any event
within one business day after such termination) returned to the Investor.

9 . Trust Account Waiver. The Investor acknowledges that RAAC is a blank check company with the
powers and privileges to effect a merger, asset acquisition, reorganization or similar business combination
involving RAAC and one or more businesses or assets. The Investor further acknowledges that, as described in
RAAC’s prospectus relating to its initial public offering dated December 7, 2020 (the “IPO Prospectus”)
available at www.sec.gov, substantially all of RAAC’s assets consist of the cash proceeds of RAAC’s initial
public offering and private placement of its securities, and substantially all of those proceeds have been
deposited in a trust account (the “Trust Account”) for the benefit of RAAC, its public shareholders and the
underwriter of RAAC’s initial public offering. Except with respect to interest earned on the funds held in the
Trust Account that may be released to RAAC to pay its tax obligations, if any, the cash in the Trust Account may
be disbursed only for the purposes set forth in the IPO Prospectus. For and in consideration of RAAC entering
into this Subscription Agreement, the receipt and sufficiency of which are hereby acknowledged, the Investor
hereby irrevocably waives any and all right, title and interest, or any claim of any kind it has or may have in the
future, in or to any monies held in the Trust Account, and agrees not to seek recourse against the Trust Account
as a result of, or arising out of, this Subscription Agreement; provided, that nothing in this Section 9 shall be
deemed to limit the Investor’s right, title, interest or claim to the Trust Account by virtue of the Investor’s record
or beneficial ownership of Class A common stock of RAAC acquired by any means other than pursuant to this
Subscription Agreement.

10. Miscellaneous.

(a) Neither this Subscription Agreement nor any rights that may accrue to the Investor hereunder
(other than the Shares acquired hereunder, if any) may be transferred or assigned, other than an assignment to
any fund or account managed by the same investment manager as the Investor or an affiliate thereof, subject to,
if such transfer or assignment is prior to the Closing, such transferee or assignee, as applicable, executing a
joinder to this Subscription Agreement or a separate subscription agreement in substantially the same form as
this Subscription Agreement, including with respect to the Subscription Amount and other terms and conditions,
provided, that, in the case of any such transfer or assignment, the initial party to this Subscription Agreement
shall remain bound by its obligations under this Subscription Agreement in the event that the transferee or
assignee, as applicable, does not comply with its obligations to consummate the purchase of Shares contemplated
hereby. Neither this Subscription Agreement nor any rights that may accrue to RAAC hereunder or any of
RAAC’s obligations may be transferred or assigned other than pursuant to the Transaction.

(b) RAAC may request from the Investor such additional information as RAAC may deem
necessary to evaluate the eligibility of the Investor to acquire the Shares and in connection with the inclusion of
the Shares in the Registration Statement, and the Investor shall provide such information as may reasonably be
requested, to the extent readily available and to the extent consistent with its internal policies and procedures,
and provided that RAAC agrees to keep any such information provided by Investor confidential, except as may
be required by applicable law, rule, regulation or in connection with any legal proceeding or regulatory request.
The Investor acknowledges that RAAC may file a form of this Subscription Agreement with the SEC as an
exhibit to a current or periodic report or a registration statement of RAAC.

(c) The Investor acknowledges that RAAC and the Placement Agent (as third party beneficiary with
the right to enforce Section 5, Section 6, Section 10 (to the extent applicable to it), and Section 11 hereof on its
own behalf and not, for the avoidance of doubt, on behalf of RAAC or the Company) will rely on the
acknowledgments, understandings, agreements, representations and warranties of the Investor contained in this
Subscription Agreement. Prior to the Closing, the Investor agrees to promptly notify RAAC and the Placement
Agent if any of the acknowledgments, understandings, agreements, representations and warranties of the
Investor set forth herein are no longer accurate.
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(d) RAAC, the Placement Agent (to the extent set forth in Section 10(c)) and the Investor are each
entitled to rely upon this Subscription Agreement and each is irrevocably authorized to produce this Subscription
Agreement or a copy hereof to any interested party in any administrative or legal proceeding or official inquiry
with respect to the matters covered hereby.

(e) All of the representations and warranties contained in this Subscription Agreement shall survive
the Closing. All of the covenants and agreements made by each party hereto in this Subscription Agreement shall
survive the Closing.

(f) This Subscription Agreement may not be modified, waived or terminated (other than pursuant to
the terms of Section 8 above) except by an instrument in writing, signed by each of the parties hereto and, to the
extent required by the Transaction Agreement, the Company. No failure or delay of either party in exercising
any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course
of conduct, preclude any other or further exercise thereof or the exercise of any other right or power. The rights
and remedies of the parties and third party beneficiaries hereunder are cumulative and are not exclusive of any
rights or remedies that they would otherwise have hereunder.

(g) This Subscription Agreement (including the schedule hereto) constitutes the entire agreement,
and supersedes all other prior agreements, understandings, representations and warranties, both written and oral,
among the parties, with respect to the subject matter hereof. Except as set forth in Section 7(b), (Section 10(c)
and Section 10(d) with respect to the persons referenced therein, this Subscription Agreement shall not confer
any rights or remedies upon any person other than the parties hereto, and their respective successor and assigns.

(h) Except as otherwise provided herein, this Subscription Agreement shall be binding upon, and
inure to the benefit of the parties hereto and their heirs, executors, administrators, successors, legal
representatives, and permitted assigns, and the agreements, representations, warranties, covenants and
acknowledgments contained herein shall be deemed to be made by, and be binding upon, such heirs, executors,
administrators, successors, legal representatives and permitted assigns.

(i) If any provision of this Subscription Agreement shall be adjudicated by a court of competent
jurisdiction to be invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining
provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall
continue in full force and effect.

(j) This Subscription Agreement may be executed in one or more counterparts (including by
electronic mail or in .pdf) and by different parties in separate counterparts, with the same effect as if all parties
hereto had signed the same document. All counterparts so executed and delivered shall be construed together
and shall constitute one and the same agreement.

(k) The parties hereto acknowledge and agree that irreparable damage would occur in the event that
any of the provisions of this Subscription Agreement were not performed in accordance with their specific terms
or were otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or
injunctions to prevent breaches of this Subscription Agreement, without posting a bond or undertaking and
without proof of damages, to enforce specifically the terms and provisions of this Subscription Agreement, this
being in addition to any other remedy to which such party is entitled at law, in equity, in contract, in tort or
otherwise.

(l) THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION
OF THE COURT OF CHANCERY OF THE STATE OF DELAWARE (OR, TO THE EXTENT SUCH
COURT DOES NOT HAVE SUBJECT MATTER JURISDICTION, THE SUPERIOR COURT OF THE
STATE OF DELAWARE, OR THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF
DELAWARE) SOLELY IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE
PROVISIONS OF THIS SUBSCRIPTION AGREEMENT AND THE DOCUMENTS REFERRED TO IN
THIS SUBSCRIPTION AGREEMENT AND IN RESPECT OF THE TRANSACTIONS CONTEMPLATED
HEREBY, AND HEREBY WAIVE, AND AGREE NOT TO ASSERT, AS A DEFENSE IN ANY ACTION,
SUIT OR PROCEEDING FOR INTERPRETATION OR ENFORCEMENT HEREOF OR ANY SUCH
DOCUMENT THAT IS NOT SUBJECT THERETO OR THAT SUCH ACTION, SUIT OR PROCEEDING
MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN SAID COURTS OR THAT VENUE THEREOF
MAY NOT BE APPROPRIATE OR THAT THIS SUBSCRIPTION AGREEMENT OR ANY SUCH
DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS, AND THE PARTIES HERETO
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IRREVOCABLY AGREE THAT ALL CLAIMS WITH RESPECT TO SUCH ACTION, SUIT OR
PROCEEDING SHALL BE HEARD AND DETERMINED BY SUCH A DELAWARE STATE OR
FEDERAL COURT. THE PARTIES HEREBY CONSENT TO AND GRANT ANY SUCH COURT
JURISDICTION OVER THE PERSON OF SUCH PARTIES AND OVER THE SUBJECT MATTER OF
SUCH DISPUTE AND AGREE THAT MAILING OF PROCESS OR OTHER PAPERS IN CONNECTION
WITH SUCH ACTION, SUIT OR PROCEEDING IN THE MANNER PROVIDED IN THIS SECTION 10(l)
or SECTION 13 OF THIS SUBSCRIPTION AGREEMENT OR IN SUCH OTHER MANNER AS MAY BE
PERMITTED BY LAW SHALL BE VALID AND SUFFICIENT SERVICE THEREOF. THIS
SUBSCRIPTION AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD TO THE PRINCIPLES OF
CONFLICTS OF LAWS THAT WOULD OTHERWISE REQUIRED THE APPLICATION OF THE LAW OF
ANY OTHER STATE.

(m) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,
AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
SUBSCRIPTION AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; (II) SUCH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THE FOREGOING WAIVER;
(III) SUCH PARTY MAKES THE FOREGOING WAIVER VOLUNTARILY; AND (IV) SUCH PARTY
HAS BEEN INDUCED TO ENTER INTO THIS SUBSCRIPTION AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 10(m).

11. Non-Reliance and Exculpation. The Investor acknowledges that it is not relying upon, and has not
relied upon, any statement, representation or warranty made by any person, firm or corporation (including,
without limitation, the Placement Agent, any of its affiliates or any control persons, officers, directors,
employees, partners, agents or representatives of any of the foregoing), other than the statements, representations
and warranties of RAAC expressly contained in Section 5 of this Subscription Agreement, in making its
investment or decision to invest in RAAC. The Investor acknowledges and agrees that none of (i) any Other
Investor pursuant to this Subscription Agreement or any Other Subscription Agreement related to the private
placement of the Shares (including the investor’s respective affiliates or any control persons, officers, directors,
employees, partners, agents or representatives of any of the foregoing), (ii) the Placement Agent, its affiliates or
any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing,
(iii) any other party to the Transaction Agreement (other than RAAC), or (iv) any affiliates, or any control
persons, officers, directors, employees, partners, agents or representatives of any of RAAC, the Company or any
other party to the Transaction Agreement shall be liable to the Investor, or to any Other Investor, pursuant to this
Subscription Agreement or any Other Subscription Agreement related to the private placement of the Shares, the
negotiation hereof or thereof or the subject matter hereof or thereof, or the transactions contemplated hereby or
thereby, for any action heretofore or hereafter taken or omitted to be taken by any of them in connection with the
purchase of the Shares.

12. Press Releases. RAAC shall, by 9:00 a.m., New York City time, on the first business day immediately
following the date of this Subscription Agreement, issue one or more press releases or furnish or file with the
SEC a Current Report on Form 8-K (collectively, the “Disclosure Document”) disclosing, to the extent not
previously publicly disclosed, the PIPE Investment, all material terms of the Transaction and any other material,
non-public information that RAAC has provided to the Investor at any time prior to the filing of the Disclosure
Document. From and after the disclosure of the Disclosure Document, to the knowledge of RAAC, the Investors
shall not be in possession of any material, non-public information received from RAAC or any of its officers,
directors or employees. All press releases or other public communications relating to the transactions
contemplated hereby between RAAC and the Investor, and the method of the release for publication thereof,
shall be subject to the prior approval of (i) RAAC, and (ii) to the extent such press release or public
communication references the Investor or its affiliates or investment advisers by
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name, the Investor. The restriction in this Section 12 shall not apply to the extent the public announcement is
required by applicable securities law, any governmental authority or stock exchange rule; provided, that in such
an event, the applicable party shall use its commercially reasonable efforts to consult with the other party in
advance as to its form, content and timing.

13. Notices. All notices and other communications among the parties shall be in writing and shall be
deemed to have been duly given (i) when delivered in person, (ii) when delivered after posting in the
United States mail having been sent registered or certified mail return receipt requested, postage prepaid,
(iii) when delivered by FedEx or other nationally recognized overnight delivery service, or (iv) when delivered
by email (in each case in this clause (iv), solely if receipt is confirmed, but excluding any automated reply, such
as an out-of-office notification), addressed as follows:

If to the Investor, to the address provided on the Investor’s signature page hereto.

If to RAAC, to:

Revolution Acceleration Acquisition Corp
1717 Rhode Island Avenue, NW 10th floor
Washington, D.C. 20036
Attention:    John K. Delaney
Email:

with copies to (which shall not constitute notice), to:

 Skadden, Arps, Slate, Meagher & Flom LLP
One Manhattan West
New York, New York 10001

  Attention: Blair T. Thetford
P. Michelle Gasaway

  Email:   

and

 Berkshire Grey, Inc.
140 South Road.
Bedford, MA 01730

  Attention: Christian Ehrbar
Scott D’Amour
Mark Fidler

  Email:   

with copies to (which shall not constitute notice), to:

 Goodwin Procter LLP
100 Northern Avenue
Boston, MA 02210

  Attention: Jocelyn M. Arel
Dan Espinoza
Mark S. Opper

  Email:   

or to such other address or addresses as the parties may from time to time designate in writing. Copies delivered
solely to outside counsel shall not constitute notice.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Investor has executed or caused this Subscription Agreement to be
executed by its duly authorized representative as of the date set forth below.

Name of Investor:    State/Country of Formation or Domicile:
     
By:       
Name:       
Title:       
       
Name in which Shares are to be registered (if
different):    Date: ________, 2021
       
Investor’s EIN:       
       
Business Address-Street:    Mailing Address-Street (if different):
       
City, State, Zip:    City, State, Zip:
       
Attn:      Attn:   

       
Telephone No.:    Telephone No.:

Facsimile No.:    Facsimile No.:
       
Number of Shares subscribed for:       
       
Aggregate Subscription Amount: $    Price Per Share: $10.00

You must pay the Subscription Amount by wire transfer of United States dollars in immediately available
funds to the account specified by RAAC in the Closing Notice.

[Signature Page to Subscription Agreement]
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IN WITNESS WHEREOF, RAAC has accepted this Subscription Agreement as of the date set forth
below.

 REVOLUTION ACCELERATION ACQUISITION CORP
     
  By:  
    Name:  John K. Delaney
    Title:    Chief Executive Officer

Date: February 23, 2021

[Signature Page to Subscription Agreement]
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SCHEDULE A

ELIGIBILITY REPRESENTATIONS OF THE INVESTOR

A.    QUALIFIED INSTITUTIONAL BUYER STATUS (Please check the applicable subparagraphs):

 £    We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act).

B.    INSTITUTIONAL ACCREDITED INVESTOR STATUS (Please check the applicable subparagraphs):

1.    £ We are an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act) or an entity
in which all of the equity holders are accredited investors within the meaning of Rule 501(a) under the
Securities Act, and have marked and initialed the appropriate box on the following page indicating the
provision under which we qualify as an “accredited investor.”

2.    £ We are not a natural person.

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

 £    Any bank, registered broker or dealer, insurance company, registered investment company, business
development company, or small business investment company;

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

 £    Any employee benefit plan, within the meaning of the Employee Retirement Income Security Act of 1974, if
a bank, insurance company, or registered investment adviser makes the investment decisions, or if the plan
has total assets in excess of $5,000,000;

 £    Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, similar business
trust, or partnership, not formed for the specific purpose of acquiring the securities offered, with total assets
in excess of $5,000,000;

 £    Any trust with assets in excess of $5,000,000, not formed to acquire the securities offered, whose purchase is
directed by a sophisticated person; or

 £    Any entity in which all of the equity owners are accredited investors meeting one or more of the above tests.

This page should be completed by the Investor
and constitutes a part of the Subscription Agreement.

[Schedule A to Subscription Agreement]
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 Annex F

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
REVOLUTION ACCELERATION ACQUISITION CORP

December 7, 2020

Revolution Acceleration Acquisition Corp, a corporation organized and existing under the laws of the
State of Delaware (the “Corporation”), DOES HEREBY CERTIFY AS FOLLOWS:

1. The name of the Corporation is Revolution Acceleration Acquisition Corp.

2. The name under which the Corporation was originally incorporated was Acceleration Acquisition
Corporation and the original certificate of incorporation of the Corporation was filed with the Secretary of State
of the State of Delaware on September 10, 2020 (the “Original Certificate”). The amended and restated
certificate of incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on
November 19, 2020 (the “Amended and Restated Certificate”), which restated and amended the Original
Certificate in its entirety.

3. This Second Amended and Restated Certificate of Incorporation (this “Second Amended and Restated
Certificate”) was duly adopted by the Board of Directors of the Corporation (the “Board”) and the stockholders
of the Corporation in accordance with Sections 228, 242 and 245 of the General Corporation Law of the State of
Delaware, as amended from time to time (the “DGCL”).

4. This Second Amended and Restated Certificate restates, integrates and amends the provisions of the
Amended and Restated Certificate. Certain capitalized terms used in this Second Amended and Restated
Certificate are defined where appropriate herein.

5. The text of the Amended and Restated Certificate is hereby restated and amended in its entirety to read
as follows:

ARTICLE I
NAME

The name of the corporation is Revolution Acceleration Acquisition Corp (the “Corporation”).

ARTICLE II
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the DGCL. In addition to the powers and privileges conferred upon the Corporation by law and
those incidental thereto, the Corporation shall possess and may exercise all the powers and privileges that are
necessary or convenient to the conduct, promotion or attainment of the business or purposes of the Corporation,
including, but not limited to, effecting a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or similar business combination, involving the Corporation and one or more businesses (a
“Business Combination”).

ARTICLE III
REGISTERED AGENT

The address of the Corporation’s registered office in the State of Delaware is 251 Little Falls Drive,
Wilmington, County of New Castle, Delaware 19808. The name of its registered agent at such address is
Corporation Service Company.
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ARTICLE IV
CAPITALIZATION

Section 4.1 Authorized Capital Stock. The total number of shares of all classes of capital stock, each with a
par value of $0.0001 per share, which the Corporation shall have authority to issue is 101,000,000, of which (a)
100,000,000 shares shall be common stock, including (i) 75,000,000 shares of Class A common stock (the
“Class A Common Stock”), (ii) 10,000,000 shares of Class B common stock (the “Class B Common Stock”),
(iii) 15,000,000 shares of Class C common stock (the “Class C Common Stock” and, together with the Class B
Common Stock, the “Convertible Common Stock” and, collectively with the Class A Common Stock and the
Class B Common Stock, the “Common Stock”) and (b) 1,000,000 shares shall be preferred stock (the “Preferred
Stock”).

Section 4.2 Preferred Stock. Subject to Article IX of this Second Amended and Restated Certificate, the
Preferred Stock may be issued from time to time in one or more series. The Board is hereby expressly authorized
to provide for the issuance of shares of the Preferred Stock in one or more series and to establish from time to
time the number of shares to be included in each such series and to fix the voting rights, if any, designations,
powers, preferences and relative, participating, optional and other special rights, if any, of each such series and
any qualifications, limitations and restrictions thereof, as shall be stated in the resolution or resolutions adopted
by the Board providing for the issuance of such series and included in a certificate of designation (a “Preferred
Stock Designation”) filed pursuant to the DGCL, and the Board is hereby expressly vested with the authority to
the full extent provided by law, now or hereafter, to adopt any such resolution or resolutions.

Section 4.3 Common Stock.

(a) Except as otherwise required by law or this Second Amended and Restated Certificate (including
any Preferred Stock Designation), the holders of the Common Stock shall exclusively possess all voting power
with respect to the Corporation. Subject to the provisions in Article IX hereof, the holders of shares of Common
Stock shall be entitled to one vote for each such share on each matter properly submitted to the stockholders on
which the holders of the Common Stock are entitled to vote.

(b) Shares of Convertible Common Stock are convertible into shares of Class A Common Stock at
the Conversion Ratio (as defined below) and shall automatically convert into Class A Common Stock:

(i) in the case of the Class B Common Stock, at the time of the closing of the
Corporation’s initial merger, capital stock exchange, asset acquisition, stock purchase, reorganization
or similar business combination with one or more businesses (the “Business Combination”).

(ii) in the case of the Class C Common Stock, after the completion of the Business
Combination, at the earlier of (x) a time in which the sale price of shares of the Class A Common
Stock equals or exceeds:

(A) $15.25 if occurring before the third (3rd) anniversary of the Business
Combination;

(B) $23.00 if occurring before the sixth (6th) anniversary of the Business
Combination; or

(C) $35.00 if occurring before the ninth (9th) anniversary of the Business
Combination,

and (y) the date on which we complete a merger, stock exchange, reorganization or other similar
transaction that results in both a Change of Control (as defined below) and all of our public
stockholders having the right to exchange their shares of Class A Common Stock for cash, securities
or other property. For the avoidance of doubt, all shares of Class C Common Stock shall
automatically convert to shares of Class A Common Stock upon the first to occur of any of (A),
(B) or (C) above at the Conversion Ratio. References to “Change of Control” means the occurrence
of any one of the following after the consummation of an initial Business Combination (but not in
connection with such initial Business Combination) if any of the following occurs: (A) a “person” or
“group” within the meaning of Section 13(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), other than the Corporation, any of its wholly owned subsidiaries and the
Corporation’s and its wholly-owned subsidiaries’ respective employee benefit plans, (1) has become
the direct or indirect “beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of
Common Stock representing more than 50% of the voting power of the Common Stock and (2) has
filed a Schedule TO or any schedule, form or report under the Exchange Act disclosing that an event
described in clause (1) below has occurred; provided, however, that a “person” or “group” shall not
be deemed a
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beneficial owner of, or to own beneficially, any securities tendered pursuant to a tender or exchange
offer made by or on behalf of such “person” or “group” or any of their affiliates until such tendered
securities are accepted for purchase or exchange thereunder; (B) the consummation of (1) any
recapitalization, reclassification or change of the outstanding shares of Common Stock (other than a
change from no par value to par value, a change in par value or a change from par value to no par
value, or changes resulting from a subdivision or combination) as a result of which all of the
outstanding shares of Common Stock would be converted into, or exchanged for, stock, other
securities, or other property or assets; (2) any share exchange, consolidation or merger of the
Corporation pursuant to which all of the outstanding shares of Class A Common Stock shall be
converted into cash, securities or other property or assets (including any combination thereof); or
(3) any sale, lease or other transfer in one transaction or a series of transactions of all or substantially
all of the Corporation’s or its consolidated assets, taken as a whole, to any person or entity (other than
one of the Corporation’s wholly owned subsidiaries); provided, however, that a transaction described
in clauses (1) or (2) in which the holders of all classes of the Corporation’s common equity
immediately prior to such transaction own, directly or indirectly, more than 50% of all classes of the
common equity of the continuing or surviving entity immediately after such transaction in
substantially the same proportions as such ownership immediately prior to such transaction shall not
be a Change of Control pursuant to this clause (B); (C) the Corporation’s stockholders approve any
plan or proposal for the Corporation’s liquidation or dissolution (other than a liquidation or
dissolution that shall occur contemporaneously with a transaction described in clause (B)(2) above);
or (D) shares of the Class A Common Stock cease to be listed or quoted on any of The New York
Stock Exchange, the NASDAQ Global Select Market or the NASDAQ Global Market (or any of their
respective successors); provided, however, that a transaction or transactions described in clauses
(A) or (B) above shall not constitute a Change of Control, if at least 90% of the consideration
received or to be received by the holders of shares of the Common Stock, excluding cash payments
for fractional shares and cash payments made in respect of dissenters’ appraisal rights, in connection
with such transaction or transactions consists of shares of common stock that are listed or quoted on
any of The New York Stock Exchange, the NASDAQ Global Select Market or the NASDAQ Global
Market (or any of their respective successors) or shall be so listed or quoted when issued or
exchanged in connection with such transaction or transactions, and as a result of such transaction or
transactions such consideration becomes the equity interests in which shares of the Class B Common
Stock convert into.

The ratio at which shares of Convertible Common Stock convert into shares of Class A Common
Stock (the “Conversion Ratio”) shall be on a one-for-one basis, unless, in the case that additional shares of
Class A Common Stock or equity -linked securities are issued or deemed issued in excess of the amounts offered
in the Corporation’s initial public offering, except if such is the result of the conversion of shares of Class B
Common Stock or Class C Common Stock, at a ratio for which:

(i) in the case of Class B Common Stock: (A) the numerator shall be equal to the sum of
(a) 13⅓% of all shares of Class A Common Stock issued or issuable (upon the conversion or exercise
of any equity-linked securities or otherwise) by the Corporation, related to or in connection with the
consummation of the Business Combination (excluding any securities issued or issuable to any seller
in the Business Combination) plus (b) the number of shares of Class B Common Stock issued and
outstanding prior to the closing of the Business Combination; and (B) the denominator shall be the
number of shares of Class B Common Stock issued and outstanding prior to the closing of the
Business Combination; and

(ii) in the case of Class C Common Stock: (A) the numerator shall be equal to the sum of
(a) 20% of all shares of Class A Common Stock issued or issuable (upon the conversion or exercise
of any equity-linked securities or otherwise) by the Corporation, related to or in connection with the
consummation of the Business Combination (excluding any securities issued or issuable to any seller
in the Business Combination) plus (b) the number of shares of Class C Common Stock issued and
outstanding prior to the closing of the Business Combination; and (B) the denominator shall be the
number of shares of Class C Common Stock issued and outstanding prior to the closing of the
Business Combination.

As used herein, the term “equity-linked securities” means any debt or equity securities of the
Corporation that are convertible, exercisable or exchangeable for Class A Common Stock issued in a financing
transaction in connection with the initial Business Combination, including but not limited to a private placement
of equity or debt.
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Notwithstanding anything to the contrary contained herein, (i) the foregoing adjustment to the
Conversion Ratio may be waived as to any particular issuance or deemed issuance of additional shares of
Class A Common Stock or equity -linked securities by the written consent or agreement of holders of a majority
of the shares of Class B Common Stock or Class C Common Stock, as applicable in each case, then outstanding
consenting or agreeing separately as a single class and (ii) in no event shall the Convertible Common Stock
convert into Class A Common Stock at a ratio that is less than one-for-one.

The foregoing conversion ratio shall also be adjusted to account for any subdivision (by stock split,
subdivision, exchange, stock dividend, reclassification, recapitalization or otherwise) or combination (by reverse
stock split, exchange, reclassification, recapitalization or otherwise) or similar reclassification or recapitalization
of the outstanding shares of Class A Common Stock into a greater or lesser number of shares occurring after the
original filing of this Second Amended and Restated Certificate without a proportionate and corresponding
subdivision, combination or similar reclassification or recapitalization of the outstanding shares of Convertible
Common Stock.

Each share of Convertible Common Stock shall convert into its pro rata number of shares of Class A
Common Stock pursuant to this Section 4.3(b). The pro rata share for each holder of Convertible Common
Stock will be determined as follows:

(i) Each share of Class B Common Stock shall convert into such number of shares of
Class A Common Stock as is equal to the product of one (1) multiplied by a fraction, the numerator
of which shall be the total number of shares of Class A Common Stock into which all of the issued
and outstanding shares of Class B Common Stock shall be converted pursuant to this Article, and the
denominator of which shall be the total number of issued and outstanding shares of Class B Common
Stock at the time of conversion.

(ii) Each share of Class C Common Stock shall convert into such number of shares of
Class A Common Stock as is equal to the product of one (1) multiplied by a fraction, the numerator
of which shall be the total number of shares of Class A Common Stock into which all of the issued
and outstanding shares of Class C Common Stock shall be converted pursuant to this Article, and the
denominator of which shall be the total number of issued and outstanding shares of Class C Common
Stock at the time of conversion.

(c) Except as otherwise required by law or this Second Amended and Restated Certificate
(including any Preferred Stock Designation and Section 9.9 hereof), at any annual or special meeting of the
stockholders of the Corporation, the holders of the Class A Common Stock, the holders of the Class B Common
Stock and the holders of the Class C Common Stock, voting together as a single class, shall have the exclusive
right to vote for the election of directors and on all other matters properly submitted to a vote of the stockholders.
Notwithstanding the foregoing, except as otherwise required by law or this Second Amended and Restated
Certificate (including a Preferred Stock Designation), the holders of the Common Stock shall not be entitled to
vote on any amendment to this Second Amended and Restated Certificate (including any amendment to any
Preferred Stock Designation) that relates solely to the terms of one or more outstanding series of the Preferred
Stock if the holders of such affected series of Preferred Stock are entitled, either separately or together with the
holders of one or more other such series, to vote thereon pursuant to this Second Amended and Restated
Certificate (including any Preferred Stock Designation) or the DGCL.

(d) Subject to applicable law, the rights, if any, of the holders of any outstanding series of the
Preferred Stock and the provisions of Article IX hereof, the holders of the shares of Common Stock shall be
entitled to receive such dividends and other distributions (payable in cash, property or capital stock of the
Corporation) when, as and if declared thereon by the Board from time to time out of any assets or funds of the
Corporation legally available therefor, and shall share equally on a per share basis in such dividends and
distributions.

(e) Subject to applicable law, the rights, if any, of the holders of any outstanding series of the
Preferred Stock and the provisions of Article IX hereof, in the event of any voluntary or involuntary liquidation,
dissolution or winding-up of the Corporation, after payment or provision for payment of the debts and other
liabilities of the Corporation, the holders of the shares of Common Stock shall be entitled to receive all the
remaining assets of the Corporation available for distribution to its stockholders, ratably in proportion to the
number of shares of the Common Stock held by them.
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Section 4.4 Rights and Options. The Corporation has the authority to create and issue rights, warrants and
options entitling the holders thereof to purchase shares of any class or series of the Corporation’s capital stock or
other securities of the Corporation, and such rights, warrants and options shall be evidenced by or in
instrument(s) approved by the Board. The Board is empowered to set the exercise price, duration, times for
exercise and other terms and conditions of such rights, warrants or options; provided, however, that the
consideration to be received for any shares of capital stock subject thereto may not be less than the par value
thereof.

ARTICLE V
BOARD OF DIRECTORS

Section 5.1 Board Powers. The business and affairs of the Corporation shall be managed by, or under the
direction of, the Board. In addition to the powers and authority expressly conferred upon the Board by statute,
this Second Amended and Restated Certificate or the Bylaws of the Corporation (the “Bylaws”), the Board is
hereby empowered to exercise all such powers and do all such acts and things as may be exercised or done by
the Corporation, subject, nevertheless, to the provisions of the DGCL and this Second Amended and Restated
Certificate and the Bylaws.

Section 5.2 Number, Election and Term.

(a) The number of directors of the Corporation shall be fixed from time to time in the manner
provided in the Bylaws.

(b) Subject to Section 5.5 hereof, following the effectiveness of this Second Amended and Restated
Certificate, each director shall hold office for a two-year term, with such term expiring at the second annual
meeting of the stockholders following such appointment and until such director’s successor is duly elected and
qualified, or until such director’s earlier death, resignation or removal. Subject to the rights of the holders of one
or more series of Preferred Stock, voting separately by class or series, to elect directors pursuant to the terms of
one or more series of Preferred Stock, the election of directors shall be determined by a plurality of the votes
cast by the stockholders present in person or represented by proxy at the meeting and entitled to vote thereon.

(c) Subject to Section 5.5 hereof, a director shall hold office until the annual meeting for the year in
which his or her term expires and until his or her successor has been elected and qualified, subject, however, to
such director’s earlier death, resignation, retirement, disqualification or removal.

(d) Unless and except to the extent that the Bylaws shall so require, the election of directors need not
be by written ballot. The holders of shares of Common Stock shall not have cumulative voting rights.

Section 5.3 Newly Created Directorships and Vacancies. Subject to Sections 5.5 and 9.9 hereof, newly
created directorships resulting from an increase in the number of directors and any vacancies on the Board
resulting from death, resignation, retirement, disqualification, removal or other cause may be filled solely and
exclusively by a majority vote of the remaining directors then in office, even if less than a quorum, or by a sole
remaining director (and not by stockholders), and any director so chosen shall hold office for the remainder of
the full term of the director to which the new directorship was added or in which the vacancy occurred and until
his or her successor has been elected and qualified, subject, however, to such director’s earlier death, resignation,
retirement, disqualification or removal.

Section 5.4 Removal. Subject to Section 5.5 hereof and except as otherwise provided for by this Second
Amended and Restated Certificate (including as set forth on Section 9.9 hereof), any or all of the directors may
be removed from office at any time, but only for cause and only by the affirmative vote of holders of a majority
of the voting power of all then outstanding shares of capital stock of the Corporation then entitled to vote
generally in the election of directors, voting together as a single class.

Section 5.5 Preferred Stock – Directors. Notwithstanding any other provision of this Article V, and except
as otherwise required by law, whenever the holders of one or more series of the Preferred Stock shall have the
right, voting separately by class or series, to elect one or more directors, the term of office, the filling of
vacancies, the removal from office and other features of such directorships shall be governed by the terms of
such series of the Preferred Stock as set forth in this Second Amended and Restated Certificate (including any
Preferred Stock Designation).
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ARTICLE VI
BYLAWS

In furtherance and not in limitation of the powers conferred upon it by law, the Board shall have the power
and is expressly authorized to adopt, amend, alter or repeal the Bylaws. The affirmative vote of a majority of the
Board shall be required to adopt, amend, alter or repeal the Bylaws. The Bylaws also may be adopted, amended,
altered or repealed by the stockholders of the Corporation; provided, however, that in addition to any vote of the
holders of any class or series of capital stock of the Corporation required by law or by this Second Amended and
Restated Certificate (including any Preferred Stock Designation), the affirmative vote of the holders of at least a
majority of the voting power of all then outstanding shares of capital stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, shall be required for the stockholders of
the Corporation to adopt, amend, alter or repeal the Bylaws; and provided further, however, that no Bylaws
hereafter adopted by the stockholders of the Corporation shall invalidate any prior act of the Board that would
have been valid if such Bylaws had not been adopted.

ARTICLE VII
MEETINGS OF STOCKHOLDERS; ACTION BY WRITTEN CONSENT

Section 7.1 Meetings. Subject to the rights, if any, of the holders of any outstanding series of the Preferred
Stock, and to the requirements of applicable law, special meetings of stockholders of the Corporation may be
called only by the Chairman of the Board, Chief Executive Officer of the Corporation or the Board pursuant to a
resolution adopted by a majority of the Board, and the ability of the stockholders of the Corporation to call a
special meeting is hereby specifically denied.

Section 7.2 Advance Notice. Advance notice of stockholder nominations for the election of directors and
of business to be brought by stockholders before any meeting of the stockholders of the Corporation shall be
given in the manner provided in the Bylaws.

Section 7.3 Action by Written Consent. Subsequent to the consummation of the Offering, any action
required or permitted to be taken by the stockholders of the Corporation must be effected by a duly called annual
or special meeting of such holders and may not be effected by written consent of the stockholders of the
Corporation other than with respect to Class B Common Stock and Class C Common Stock with respect to
which action may be taken by written consent.

ARTICLE VIII
LIMITED LIABILITY; INDEMNIFICATION

Section 8.1 Limitation of Director Liability. A director of the Corporation shall not be personally liable to
the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except to the
extent such exemption from liability or limitation thereof is not permitted under the DGCL as the same exists or
may hereafter be amended. Any amendment, modification or repeal of the foregoing sentence shall not adversely
affect any right or protection of a director of the Corporation hereunder in respect of any act or omission
occurring prior to the time of such amendment, modification or repeal.

Section 8.2 Indemnification and Advancement of Expenses.

(a) To the fullest extent permitted by Delaware law, as the same exists or may hereafter be amended,
the Corporation shall indemnify, defend and hold harmless each person who is or was made a party or is
threatened to be made a party to or is otherwise involved in any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (a “proceeding”) by reason of the fact that he
or she is or was a director or officer of the Corporation or, while a director or officer of the Corporation, is or
was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust, other enterprise or nonprofit entity, including service with respect to an
employee benefit plan (an “indemnitee”), whether the basis of such proceeding is alleged action in an official
capacity as a director, officer, employee or agent, or in any other capacity while serving as a director, officer,
employee or agent, against all liability and loss suffered and expenses (including, without limitation, attorneys’
fees, judgments, fines, excise taxes and penalties under the Employee Retirement Income Security Act and
amounts paid in settlement) reasonably incurred by such indemnitee in connection with such proceeding. The
Corporation shall to the fullest extent not prohibited by applicable law pay the expenses (including attorneys’
fees) incurred by an indemnitee in defending or otherwise participating in any
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proceeding in advance of its final disposition; provided, however, that, to the extent required by applicable law,
such payment of expenses in advance of the final disposition of the proceeding shall be made only upon receipt
of an undertaking, by or on behalf of the indemnitee, to repay all amounts so advanced if it shall ultimately be
determined that the indemnitee is not entitled to be indemnified under this Section 8.2 or otherwise. The rights to
indemnification and advancement of expenses conferred by this Section 8.2 shall be contract rights and such
rights shall continue as to an indemnitee who has ceased to be a director, officer, employee or agent and shall
inure to the benefit of his or her heirs, executors and administrators. Notwithstanding the foregoing provisions of
this Section 8.2(a), except for proceedings to enforce rights to indemnification and advancement of expenses, the
Corporation shall indemnify and advance expenses to an indemnitee in connection with a proceeding (or part
thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the Board.

(b) The rights to indemnification and advancement of expenses conferred on any indemnitee by
this Section 8.2 shall not be exclusive of any other rights that any indemnitee may have or hereafter acquire
under law, this Second Amended and Restated Certificate, the Bylaws, an agreement, vote of stockholders or
disinterested directors, or otherwise.

(c) Any repeal or amendment of this Section 8.2 by the stockholders of the Corporation or by
changes in law, or the adoption of any other provision of this Second Amended and Restated Certificate
inconsistent with this Section 8.2, shall, unless otherwise required by law, be prospective only (except to the
extent such amendment or change in law permits the Corporation to provide broader indemnification rights on a
retroactive basis than permitted prior thereto), and shall not in any way diminish or adversely affect any right or
protection existing at the time of such repeal or amendment or adoption of such inconsistent provision in respect
of any proceeding (regardless of when such proceeding is first threatened, commenced or completed) arising out
of, or related to, any act or omission occurring prior to such repeal or amendment or adoption of such
inconsistent provision.

(d) This Section 8.2 shall not limit the right of the Corporation, to the extent and in the manner
authorized or permitted by law, to indemnify and to advance expenses to persons other than indemnitees.

ARTICLE IX
BUSINESS COMBINATION REQUIREMENTS; EXISTENCE

Section 9.1 General.

(a) The provisions of this Article IX shall apply during the period commencing upon the
effectiveness of this Second Amended and Restated Certificate and terminating upon the consummation of the
Corporation’s initial Business Combination and no amendment to this Article IX shall be effective prior to the
consummation of the initial Business Combination unless approved by the affirmative vote of the holders of at
least sixty-five percent (65%) of all then outstanding shares of the Common Stock.

(b) Immediately after the Offering, a certain amount of the net offering proceeds received by the
Corporation in the Offering (including the proceeds of any exercise of the underwriters’ over-allotment option)
and certain other amounts specified in the Corporation’s registration statement on Form S-1, as initially filed
with the Securities and Exchange Commission (the “SEC”) on November 20, 2020, as amended (the
“Registration Statement”), shall be deposited in a trust account (the “Trust Account”), established for the
benefit of the Public Stockholders (as defined below) pursuant to a trust agreement described in the Registration
Statement. Except for the withdrawal of interest to pay taxes, none of the funds held in the Trust Account
(including the interest earned on the funds held in the Trust Account) will be released from the Trust Account
until the earliest of (i) the completion of the initial Business Combination, (ii) the redemption of 100% of the
Offering Shares (as defined below) if the Corporation is unable to complete its initial Business Combination
within 24 months from the closing of the Offering and (iii) the redemption of Offering Shares in connection with
a vote seeking to amend any provisions of this Second Amended and Restated Certificate (A) to modify the
substance or timing of the Corporation’s obligation to allow redemptions in connection with the Corporation’s
initial Business Combination or to redeem 100% of the Offering Shares if the Corporation has not consummated
an initial Business Combination within 24 months from the date of the closing of the Offering or (B) relating to
stockholders’ rights or pre-initial Business Combination activity (as described in Section 9.7). Holders of shares
of the Corporation’s Common Stock included as part of the units sold in the Offering (the “Offering Shares”)
(whether such Offering Shares were purchased in the Offering or in the secondary market following the Offering
and whether or not such holders are RAAC Management LLC (the “Sponsor”) or officers or directors of the
Corporation, or affiliates of any of the foregoing) are referred to herein as “Public Stockholders.”
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Section 9.2 Redemption Rights.

(a) Prior to the consummation of the initial Business Combination, the Corporation shall provide all
holders of Offering Shares with the opportunity to have their Offering Shares redeemed (which redemption may
be in the form of a repurchase by the Corporation) upon the consummation of the initial Business Combination
pursuant to, and subject to the limitations of, Sections 9.2(b) and 9.2(c) (such rights of such holders to have their
Offering Shares redeemed pursuant to such Sections, the “Redemption Rights”) hereof for cash equal to the
applicable redemption price per share determined in accordance with Section 9.2(b) hereof (the “Redemption
Price”); provided, however, that the Corporation shall not redeem Offering Shares to the extent that such
redemption would result in the Corporation having net tangible assets (as determined in accordance with
Rule 3a51-1(g)(1) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (or any successor
rule)) of less than $5,000,001 (such limitation hereinafter called the “Redemption Limitation”). Notwithstanding
anything to the contrary contained in this Second Amended and Restated Certificate, there shall be no
Redemption Rights or liquidating distributions with respect to any warrant issued pursuant to the Offering.

(b) If the Corporation offers to redeem the Offering Shares other than in conjunction with a
stockholder vote on an initial Business Combination with a proxy solicitation pursuant to Regulation 14A of the
Exchange Act (or any successor rules or regulations) and filing proxy materials with the SEC, the Corporation
shall offer to redeem the Offering Shares upon the consummation of the initial Business Combination, subject to
lawfully available funds therefor, in accordance with the provisions of Section 9.2(a) hereof pursuant to a tender
offer in accordance with Rule 13e-4 and Regulation 14E of the Exchange Act (or any successor rule or
regulation) (such rules and regulations hereinafter called the “Tender Offer Rules”) which it shall commence
prior to the consummation of the initial Business Combination and shall file tender offer documents with the
SEC prior to the consummation of the initial Business Combination that contain substantially the same financial
and other information about the initial Business Combination and the Redemption Rights as is required under
Regulation 14A of the Exchange Act (or any successor rule or regulation) (such rules and regulations hereinafter
called the “Proxy Solicitation Rules”), even if such information is not required under the Tender Offer Rules;
provided, however, that if a stockholder vote is required by law to approve the proposed initial Business
Combination, or the Corporation decides to submit the proposed initial Business Combination to the
stockholders for their approval for business or other reasons, the Corporation shall offer to redeem the Offering
Shares, subject to lawfully available funds therefor, in accordance with the provisions of Section 9.2(a) hereof in
conjunction with a proxy solicitation pursuant to the Proxy Solicitation Rules (and not the Tender Offer Rules) at
a price per share equal to the Redemption Price calculated in accordance with the following provisions of this
Section 9.2(b). In the event that the Corporation offers to redeem the Offering Shares pursuant to a tender offer
in accordance with the Tender Offer Rules, the Redemption Price per share of the Common Stock payable to
holders of the Offering Shares tendering their Offering Shares pursuant to such tender offer shall be equal to the
quotient obtained by dividing: (i) the aggregate amount on deposit in the Trust Account as of two business days
prior to the consummation of the initial Business Combination, including interest (net of taxes payable), by
(ii) the total number of then outstanding Offering Shares. If the Corporation offers to redeem the Offering Shares
in conjunction with a stockholder vote on the proposed initial Business Combination pursuant to a proxy
solicitation, the Redemption Price per share of the Common Stock payable to holders of the Offering Shares
exercising their Redemption Rights shall be equal to the quotient obtained by dividing (a) the aggregate amount
on deposit in the Trust Account as of two business days prior to the consummation of the initial Business
Combination, including interest (net of taxes payable), by (b) the total number of then outstanding Offering
Shares.

(c) If the Corporation offers to redeem the Offering Shares in conjunction with a stockholder vote on
an initial Business Combination pursuant to a proxy solicitation, a Public Stockholder, together with any affiliate
of such stockholder or any other person with whom such stockholder is acting in concert or as a “group” (as
defined under Section 13(d)(3) of the Exchange Act), shall be restricted from redeeming Offering Shares with
respect to more than an aggregate of 15% of the Offering Shares without the consent of the Corporation.

(d) In the event that the Corporation has not consummated an initial Business Combination within
24 months from the closing of the Offering, the Corporation shall (i) cease all operations except for the purpose
of winding up, (ii) as promptly as reasonably possible but not more than ten business days thereafter subject to
lawfully available funds therefor, redeem 100% of the Offering Shares in consideration of a per-share price,
payable in cash, equal to the quotient obtained by dividing (A) the aggregate amount then on deposit in the Trust
Account, including interest (net of taxes payable, and less up to $100,000 of such net interest to pay dissolution
expenses), by (B) the total number of then outstanding Offering Shares, which redemption will completely
extinguish rights of the Public
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Stockholders (including the right to receive further liquidating distributions, if any), and (iii) as promptly as
reasonably possible following such redemption, subject to the approval of the remaining stockholders and the
Board in accordance with applicable law, dissolve and liquidate, subject in each case to the Corporation’s
obligations under the DGCL to provide for claims of creditors and other requirements of applicable law.

(e) If the Corporation offers to redeem the Offering Shares in conjunction with a stockholder vote on
an initial Business Combination, the Corporation shall consummate the proposed initial Business Combination
only if (i) such initial Business Combination is approved by the affirmative vote of the holders of a majority of
the shares of the Common Stock that are voted at a stockholder meeting held to consider such initial Business
Combination and (ii) the Redemption Limitation is not exceeded.

(f) If the Corporation conducts a tender offer pursuant to Section 9.2(b), the Corporation shall
consummate the proposed initial Business Combination only if the Redemption Limitation is not exceeded.

Section 9.3 Distributions from the Trust Account.

(a) A Public Stockholder shall be entitled to receive funds from the Trust Account only as provided
in Sections 9.2(a), 9.2(b), 9.2(d) or 9.7 hereof. In no other circumstances shall a Public Stockholder have any
right or interest of any kind in or to distributions from the Trust Account, and no stockholder other than a Public
Stockholder shall have any interest in or to the Trust Account.

(b) Each Public Stockholder that does not exercise its Redemption Rights shall retain its interest in
the Corporation and shall be deemed to have given its consent to the release of the remaining funds in the Trust
Account to the Corporation, and following payment to any Public Stockholders exercising their Redemption
Rights, the remaining funds in the Trust Account shall be released to the Corporation.

(c) The exercise by a Public Stockholder of the Redemption Rights (and any withdrawal of any
exercise of such rights) shall be conditioned on such Public Stockholder following the specific procedures for
redemptions (or withdrawals, as applicable) set forth by the Corporation in any applicable tender offer or proxy
materials sent to the Corporation’s Public Stockholders relating to the proposed initial Business Combination.
Payment of the amounts necessary to satisfy the Redemption Rights properly exercised shall be made as
promptly as practical after the consummation of the initial Business Combination.

Section 9.4 Share Issuances. Prior to the consummation of the Corporation’s initial Business Combination,
the Corporation shall not issue any additional shares of capital stock of the Corporation that would entitle the
holders thereof to receive funds from the Trust Account or vote on any initial Business Combination or on any
amendment to this Article IX.

Section 9.5 Transactions with Affiliates. In the event the Corporation enters into an initial Business
Combination with a target business that is affiliated with the Sponsor, or the directors or officers of the
Corporation, the Corporation, or a committee of the independent directors of the Corporation, shall obtain an
opinion from an independent investment banking firm that is a member of the Financial Industry Regulatory
Authority or from an independent accounting firm that such Business Combination is fair to the Corporation
from a financial point of view.

Section 9.6 No Transactions with Other Blank Check Companies. The Corporation shall not enter into an
initial Business Combination with solely another blank check company or a similar company with nominal
operations.

Section 9.7 Additional Redemption Rights. If, in accordance with Section 9.1(a), any amendment is made
to this Second Amended and Restated Certificate that would modify the substance or timing of the Corporation’s
obligation to allow redemptions in connection with the Corporation’s initial Business Combination or to redeem
100% of the Offering Shares if the Corporation has not consummated an initial Business Combination within 24
months from the date of the closing of the Offering, or with respect to any other provision herein relating to
stockholder’s rights or pre-initial Business Combination activity, the Public Stockholders shall be provided with
the opportunity to redeem their Offering Shares upon the approval of any such amendment, at a per-share price,
payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest (net of
taxes payable), divided by the number of then outstanding Offering Shares. The Corporation’s ability to provide
such opportunity is subject to the Redemption Limitation.
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Section 9.8 Minimum Value of Target . The Corporation’s initial Business Combination must occur with
one or more target businesses that together have an aggregate fair market value of at least 80% of the assets held
in the Trust Account (excluding the amount of any deferred underwriting discount).

Section 9.9 Appointment and Removal of Directors. Notwithstanding any other provision in this Second
Amended and Restated Certificate, prior to the closing of the initial Business Combination, the holders of
Class B Common Stock and the holders of Class C Common Stock, voting together as a single class, shall have
the exclusive right to elect, remove and replace any director, and the holders of Class A Common Stock shall
have no right to vote on the election, removal or replacement of any director. This Section 9.9 may only be
amended by a resolution passed by a majority of holders of at least ninety percent (90%) of the outstanding
Common Stock entitled to vote thereon.

Section 9.10 Approval of Business Combination. Notwithstanding any other provision in this Second
Amended and Restated Certificate, approval of the initial Business Combination shall require the affirmative
vote of a majority of the Board, which must include a majority of the Corporation’s independent directors.

ARTICLE X
CORPORATE OPPORTUNITY

The doctrine of corporate opportunity, or any other analogous doctrine, shall not apply with respect to the
Corporation or any of its officers or directors in circumstances where the application of any such doctrine to a
corporate opportunity would conflict with any fiduciary duties or contractual obligations they may have as of the
date of this Second Amended and Restated Certificate or in the future, and the Corporation renounces any
expectancy that any of the directors or officers of the Corporation will offer any such corporate opportunity of
which he or she may become aware to the Corporation. In addition to the foregoing, the doctrine of corporate
opportunity shall not apply to any other corporate opportunity with respect to any of the directors or officers of
the Corporation unless such corporate opportunity is offered to such person solely in his or her capacity as a
director or officer of the Corporation and such opportunity is one the Corporation is legally and contractually
permitted to undertake and would otherwise be reasonable for the Corporation to pursue and the director or
officer is permitted to refer that opportunity to the Corporation without violating any legal obligation.

ARTICLE XI
AMENDMENT OF SECOND AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

The Corporation reserves the right to at any time and from time to time amend, alter, change or repeal any
provision contained in this Second Amended and Restated Certificate (including any Preferred Stock
Designation), and other provisions authorized by the laws of the State of Delaware at the time in force that may
be added or inserted, in the manner now or hereafter prescribed by this Second Amended and Restated
Certificate and the DGCL; and, except as set forth in Article VIII, all rights, preferences and privileges of
whatever nature herein conferred upon stockholders, directors or any other persons by and pursuant to this
Second Amended and Restated Certificate in its present form or as hereafter amended are granted subject to the
right reserved in this Article XI; provided, however, that Article IX of this Second Amended and Restated
Certificate may be amended only as provided therein.

ARTICLE XII
EXCLUSIVE FORUM FOR CERTAIN LAWSUITS

Section 12.1 Forum. Unless the Corporation consents in writing to the selection of an alternative forum,
the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole and
exclusive forum for any stockholder (including a beneficial owner) to bring (i) any derivative action or
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty
owed by any director, officer, employee or agent of the Corporation to the Corporation or the Corporation’s
stockholders, or any claim for aiding and abetting such alleged breach, (iii) any action asserting a claim against
the Corporation, its directors, officers or employees arising pursuant to any provision of the DGCL or this
Second Amended and Restated Certificate or the Bylaws, or (iv) any action asserting a claim against the
Corporation, its directors, officers or employees governed by the internal affairs doctrine, except for, as to each
of (i) through (iv) above, any claim as to which the Court of Chancery determines that there is an indispensable
party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent to the
personal jurisdiction of the Court of Chancery within ten days following such determination),
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which is vested in the exclusive jurisdiction of a court or forum other than the Court of Chancery, or arising
under the federal securities laws, including the Securities Act of 1933, as amended, as to which the Court of
Chancery and the federal district court for the District of Delaware shall concurrently be the sole and exclusive
forums. Notwithstanding the foregoing, the provisions of this Section 12.1 shall not apply to suits brought to
enforce any liability or duty created by the Exchange Act or any other claim for which the federal district courts
of the United States of America shall be the sole and exclusive forum.

Section 12.2 Consent to Jurisdiction. If any action the subject matter of which is within the scope of
Section 12.1 immediately above is filed in a court other than a court located within the State of Delaware (a
“Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to (i) the
personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any
action brought in any such court to enforce Section 12.1 immediately above (an “FSC Enforcement Action”)
and (ii) having service of process made upon such stockholder in any such FSC Enforcement Action by service
upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.

Section 12.3 Severability. If any provision or provisions of this Article XII shall be held to be invalid,
illegal or unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, to
the fullest extent permitted by law, the validity, legality and enforceability of such provisions in any other
circumstance and of the remaining provisions of this Article XII (including, without limitation, each portion of
any sentence of this Article XII containing any such provision held to be invalid, illegal or unenforceable that is
not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons or
entities and circumstances shall not in any way be affected or impaired thereby. Any person or entity purchasing
or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice
of and consented to the provisions of this Article XII.

[Signature Page Follows]
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IN WITNESS WHEREOF, Revolution Acceleration Acquisition Corp has caused this Second Amended
and Restated Certificate to be duly executed and acknowledged in its name and on its behalf by an authorized
officer as of the date first set forth above.

 Revolution Acceleration Acquisition Corp
     
  By: /s/ John K. Delaney
    Name:  John K. Delaney
    Title:    Chief Executive Officer
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 Annex G

2021 STOCK OPTION AND INCENTIVE PLAN
FOR BERKSHIRE GREY, INC.

SECTION 1. GENERAL PURPOSE OF THE PLAN; DEFINITIONS

The name of the plan is the Berkshire Grey, Inc. 2021 Stock Option and Incentive Plan (the “Plan”). The
purpose of the Plan is to encourage and enable the officers, employees, Non-Employee Directors and
Consultants of Berkshire Grey, Inc. (the “Company”) and its Affiliates upon whose judgment, initiative and
efforts the Company largely depends for the successful conduct of its business to acquire a proprietary interest in
the Company. It is anticipated that providing such persons with a direct stake in the Company’s welfare will
assure a closer identification of their interests with those of the Company and its stockholders, thereby
stimulating their efforts on the Company’s behalf and strengthening their desire to remain with the Company.
Following the Effective Date, (i) the Company’s Amended and Restated 2013 Stock Option and Purchase Plan
(the “Prior Plan”) shall terminate and no additional awards shall be issued thereunder, and (ii) any awards then
outstanding under such Prior Plan shall continue in accordance with their terms.

The following terms shall be defined as set forth below:

“Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.

“Administrator” means either the Board or the compensation committee of the Board or a similar
committee performing the functions of the compensation committee and which is comprised of not less than two
Non-Employee Directors who are independent.

“Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms
are defined in Rule 405 of the Act. The Board will have the authority to determine the time or times at which
“parent” or “subsidiary” status is determined within the foregoing definition.

“Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall
include Incentive Stock Options, Non-Qualified Stock Options, Stock Appreciation Rights, Restricted Stock
Units, Restricted Stock Awards, Unrestricted Stock Awards, Cash -Based Awards, and Dividend Equivalent
Rights.

“Award Certificate”  means a written or electronic document setting forth the terms and provisions
applicable to an Award granted under the Plan. Each Award Certificate is subject to the terms and conditions of
the Plan.

“Board” means the Board of Directors of the Company.

“Cash-Based Award” means an Award entitling the recipient to receive a cash-denominated payment.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related
rules, regulations and interpretations.

“Consultant” means a consultant or adviser who provides bona fide services to the Company or an
Affiliate as an independent contractor and who qualifies as a consultant or advisor under Instruction A.1.(a)(1)
of Form S-8 under the Act.

“Dividend Equivalent Right” means an Award entitling the grantee to receive credits based on cash
dividends that would have been paid on the shares of Stock specified in the Dividend Equivalent Right (or other
award to which it relates) if such shares had been issued to and held by the grantee.

“Effective Date” means the Closing Date as defined in the Agreement and Plan of Merger by and among
Revolution Acceleration Acquisition Corp, Pickup Merger Corp and the Company, dated as of February  23,
2021.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder.
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“Fair Market Value” of the Stock on any given date means the fair market value of the Stock determined
in good faith by the Administrator; provided, however, that if the Stock is listed on the National Association of
Securities Dealers Automated Quotation System (“NASDAQ”), NASDAQ Global Market, The New York Stock
Exchange or another national securities exchange or traded on any established market, the determination shall be
made by reference to market quotations. If there are no market quotations for such date, the determination shall
be made by reference to the last date preceding such date for which there are market quotations.

“Incentive Stock Option” means any Stock Option designated and qualified as an “incentive stock option”
as defined in Section 422 of the Code.

“Non-Employee Director” means a member of the Board who is not also an employee of the Company or
any Subsidiary.

“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.

“Option” or “Stock Option” means any option to purchase shares of Stock granted pursuant to Section 5.

“Restricted Shares” means the shares of Stock underlying a Restricted Stock Award that remain subject to
a risk of forfeiture or the Company’s right of repurchase.

“Restricted Stock Award” means an Award of Restricted Shares subject to such restrictions and conditions
as the Administrator may determine at the time of grant.

“Restricted Stock Units” means an Award of stock units subject to such restrictions and conditions as the
Administrator may determine at the time of grant.

“Sale Event” shall mean (i) the sale of all or substantially all of the assets of the Company on a
consolidated basis to an unrelated person or entity, (ii) a merger, reorganization or consolidation pursuant to
which the holders of the Company’s outstanding voting power and outstanding stock immediately prior to such
transaction do not own a majority of the outstanding voting power and outstanding stock or other equity interests
of the resulting or successor entity (or its ultimate parent, if applicable) immediately upon completion of such
transaction, (iii) the sale of all of the Stock of the Company to an unrelated person, entity or group thereof acting
in concert, or (iv) any other transaction in which the owners of the Company’s outstanding voting power
immediately prior to such transaction do not own at least a majority of the outstanding voting power of the
Company or any successor entity immediately upon completion of the transaction other than as a result of the
acquisition of securities directly from the Company.

“Sale Price” means the value as determined by the Administrator of the consideration payable, or
otherwise to be received by stockholders, per share of Stock pursuant to a Sale Event.

“Section 409A” means Section 409A of the Code and the regulations and other guidance promulgated
thereunder.

“Service Relationship” means any relationship as an employee, director or Consultant of the Company or
any Affiliate (e.g., a Service Relationship shall be deemed to continue without interruption in the event an
individual’s status changes from full-time employee to part-time employee or Consultant).

“Stock” means the Class A common stock, par value $0.0001 per share, of the Company, subject to
adjustments pursuant to Section 3.

“Stock Appreciation Right” means an Award entitling the recipient to receive shares of Stock (or cash, to
the extent explicitly provided for in the applicable Award Certificate) having a value equal to the excess of the
Fair Market Value of the Stock on the date of exercise over the exercise price of the Stock Appreciation Right
multiplied by the number of shares of Stock with respect to which the Stock Appreciation Right shall have been
exercised.

“Subsidiary” means any corporation or other entity (other than the Company) in which the Company has
at least a 50 percent interest, either directly or indirectly.

“Ten Percent Owner” means an employee who owns or is deemed to own (by reason of the attribution
rules of Section 424(d) of the Code) more than 10 percent of the combined voting power of all classes of stock of
the Company or any parent or subsidiary corporation.

“Unrestricted Stock Award” means an Award of shares of Stock free of any restrictions.
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SECTION 2. ADMINISTRATION OF PLAN; ADMINISTRATOR AUTHORITY TO SELECT GRANTEES
AND DETERMINE AWARDS

(a)    Administration of Plan. The Plan shall be administered by the Administrator.

( b )    Powers of Administrator. The Administrator shall have the power and authority to grant Awards
consistent with the terms of the Plan, including the power and authority:

(i)     to select the individuals to whom Awards may from time to time be granted;

(ii)     to determine the time or times of grant, and the extent, if any, of Incentive Stock Options,
Non-Qualified Stock Options, Stock Appreciation Rights, Restricted Stock Awards, Restricted Stock Units,
Unrestricted Stock Awards, Cash -Based Awards, and Dividend Equivalent Rights, or any combination of the
foregoing, granted to any one or more grantees;

(iii)     to determine the number of shares of Stock to be covered by any Award;

(iv)     to determine and modify from time to time the terms and conditions, including restrictions,
not inconsistent with the terms of the Plan, of any Award, which terms and conditions may differ among
individual Awards and grantees, and to approve the forms of Award Certificates;

(v)     to accelerate at any time the exercisability or vesting of all or any portion of any Award;

(vi)     subject to the provisions of Section 5(c), to extend at any time the period in which Stock
Options may be exercised; and

(vii)     at any time to adopt, alter and repeal such rules, guidelines and practices for administration of
the Plan and for its own acts and proceedings as it shall deem advisable; to interpret the terms and provisions of
the Plan and any Award (including related written instruments); to make all determinations it deems advisable
for the administration of the Plan; to decide all disputes arising in connection with the Plan; and to otherwise
supervise the administration of the Plan.

All decisions and interpretations of the Administrator shall be binding on all persons, including the
Company and Plan grantees.

( c )    Delegation of Authority to Grant Awards . Subject to applicable law, the Administrator, in its
discretion, may delegate to a committee consisting of one or more officers of the Company including the Chief
Executive Officer of the Company all or part of the Administrator’s authority and duties with respect to the
granting of Awards to individuals who are (i) not subject to the reporting and other provisions of Section 16 of
the Exchange Act and (ii) not members of the delegated committee. Any such delegation by the Administrator
shall include a limitation as to the amount of Stock underlying Awards that may be granted during the period of
the delegation and shall contain guidelines as to the determination of the exercise price and the vesting criteria.
The Administrator may revoke or amend the terms of a delegation at any time but such action shall not
invalidate any prior actions of the Administrator’s delegate or delegates that were consistent with the terms of
the Plan.

(d)    Award Certificate. Awards under the Plan shall be evidenced by Award Certificates that set forth the
terms, conditions and limitations for each Award which may include, without limitation, the term of an Award
and the provisions applicable in the event employment or service terminates.

(e)    Indemnification. Neither the Board nor the Administrator, nor any member of either or any delegate
thereof, shall be liable for any act, omission, interpretation, construction or determination made in good faith in
connection with the Plan, and the members of the Board and the Administrator (and any delegate thereof) shall
be entitled in all cases to indemnification and reimbursement by the Company in respect of any claim, loss,
damage or expense (including, without limitation, reasonable attorneys’ fees) arising or resulting therefrom to
the fullest extent permitted by law and/or under the Company’s articles or bylaws or any directors’ and officers’
liability insurance coverage which may be in effect from time to time and/or any indemnification agreement
between such individual and the Company.

Annex G-3



Table of Contents

( f )    Foreign Award Recipients. Notwithstanding any provision of the Plan to the contrary, in order to
comply with the laws in other countries in which the Company and its Subsidiaries operate or have employees or
other individuals eligible for Awards, the Administrator, in its sole discretion, shall have the power and authority
to: (i) determine which Subsidiaries shall be covered by the Plan; (ii) determine which individuals outside the
United States are eligible to participate in the Plan; (iii) modify the terms and conditions of any Award granted to
individuals outside the United States to comply with applicable foreign laws; (iv) establish subplans and modify
exercise procedures and other terms and procedures, to the extent the Administrator determines such actions to
be necessary or advisable (and such subplans and/or modifications shall be attached to this Plan as appendices);
provided, however, that no such subplans and/or modifications shall increase the share limitations contained in
Section 3(a) hereof; and (v) take any action, before or after an Award is made, that the Administrator determines
to be necessary or advisable to obtain approval or comply with any local governmental regulatory exemptions or
approvals. Notwithstanding the foregoing, the Administrator may not take any actions hereunder, and no Awards
shall be granted, that would violate the Exchange Act or any other applicable United States securities law, the
Code, or any other applicable United States governing statute or law.

SECTION 3. STOCK ISSUABLE UNDER THE PLAN; MERGERS; SUBSTITUTION

(a)    Stock Issuable. The maximum number of shares of Stock reserved and available for issuance under
the Plan shall equal the sum of (i) [•] shares (the “Initial Limit”), subject to adjustment as provided in this Section
3, plus (ii) the number of shares of Common Stock which remain available for future grants under the Prior Plan
as of immediately prior to approval of the Plan by the Company’s stockholders; provided that on January 1, 2022
and each January 1 thereafter, the number of shares of Stock reserved and available for issuance under the Plan
shall be cumulatively increased by the lesser of (A) five percent of the number of shares of Stock issued and
outstanding on the immediately preceding December 31, and (B) such lower amount as determined in the
Administrator’s discretion (the “Annual Increase”). Subject to such overall limitation, the maximum aggregate
number of shares of Stock that may be issued in the form of Incentive Stock Options shall be ten times the
Initial Limit. For purposes of the foregoing limitations, the shares of Stock underlying any awards under the Plan
and the Prior Plan that are forfeited, canceled or otherwise terminated (other than by exercise) shall be added
back to the shares of Stock available for issuance under the Plan and, to the extent permitted under Section 422
of the Code and the regulations promulgated thereunder, the shares of Stock that may be issued as Incentive
Stock Options. Notwithstanding the foregoing, the following shares shall not be added to the shares authorized
for grant under the Plan (i) shares tendered or held back upon exercise of an Option or settlement of an Award to
cover the exercise price or tax withholding, and (ii) shares subject to a Stock Appreciation Right that are not
issued in connection with the stock settlement of the Stock Appreciation Right upon exercise thereof. In the
event the Company repurchases shares of Stock on the open market, such shares shall not be added to the shares
of Stock available for issuance under the Plan. The shares available for issuance under the Plan may be
authorized but unissued shares of Stock or shares of Stock reacquired by the Company.

( b )    Changes in Stock. Subject to Section 3(c) hereof, if, as a result of any reorganization,
recapitalization, reclassification, stock dividend, stock split, reverse stock split or other similar change in the
Company’s capital stock, the outstanding shares of Stock are increased or decreased or are exchanged for a
different number or kind of shares or other securities of the Company, or additional shares or new or different
shares or other securities of the Company or other non-cash assets are distributed with respect to such shares of
Stock or other securities, or, if, as a result of any merger or consolidation, sale of all or substantially all of the
assets of the Company, the outstanding shares of Stock are converted into or exchanged for securities of the
Company or any successor entity (or a parent or subsidiary thereof), the Administrator shall make an appropriate
or proportionate adjustment in (i) the maximum number of shares reserved for issuance under the Plan, including
the maximum number of shares that may be issued in the form of Incentive Stock Options, (ii) the number and
kind of shares or other securities subject to any then outstanding Awards under the Plan, (iii) the repurchase
price, if any, per share subject to each outstanding Restricted Stock Award, and (iv) the exercise price for each
share subject to any then outstanding Stock Options and Stock Appreciation Rights under the Plan, without
changing the aggregate exercise price (i.e., the exercise price multiplied by the number of shares subject to Stock
Options and Stock Appreciation Rights) as to which such Stock Options and Stock Appreciation Rights remain
exercisable. The Administrator shall also make equitable or proportionate adjustments in the number of shares
subject to outstanding Awards and the exercise price and the terms of outstanding Awards to take into
consideration cash dividends paid other than in the ordinary course or any other extraordinary corporate event.
The adjustment by the Administrator shall be final, binding and conclusive. No fractional shares of Stock shall
be issued under the Plan resulting from any such adjustment, but the Administrator in its discretion may make a
cash payment in lieu of fractional shares.

Annex G-4



Table of Contents

(c)    Mergers and Other Transactions. In the case of and subject to the consummation of a Sale Event, the
parties thereto may cause the assumption or continuation of Awards theretofore granted by the successor entity,
or the substitution of such Awards with new Awards of the successor entity or parent thereof, with appropriate
adjustment as to the number and kind of shares and, if appropriate, the per share exercise prices, as such parties
shall agree. To the extent the parties to such Sale Event do not provide for the assumption, continuation or
substitution of Awards, upon the effective time of the Sale Event, the Plan and all outstanding Awards granted
hereunder shall terminate. In such case, except as may be otherwise provided in the relevant Award Certificate,
all Options and Stock Appreciation Rights with time-based vesting conditions or restrictions that are not vested
and/or exercisable immediately prior to the effective time of the Sale Event shall become fully vested and
exercisable as of the effective time of the Sale Event, all other Awards with time -based vesting, conditions or
restrictions shall become fully vested and nonforfeitable as of the effective time of the Sale Event, and all
Awards with conditions and restrictions relating to the attainment of performance goals may become vested and
nonforfeitable in connection with a Sale Event in the Administrator’s discretion or to the extent specified in the
relevant Award Certificate. In the event of such termination, (i) the Company shall have the option (in its sole
discretion) to make or provide for a payment, in cash or in kind, to the grantees holding Options and Stock
Appreciation Rights, in exchange for the cancellation thereof, in an amount equal to the difference between (A)
the Sale Price multiplied by the number of shares of Stock subject to outstanding Options and Stock
Appreciation Rights (to the extent then exercisable at prices not in excess of the Sale Price) and (B) the
aggregate exercise price of all such outstanding Options and Stock Appreciation Rights (provided that, in the
case of an Option or Stock Appreciation Right with an exercise price equal to or greater than the Sale Price, such
Option or Stock Appreciation Right shall be cancelled for no consideration); or (ii) each grantee shall be
permitted, within a specified period of time prior to the consummation of the Sale Event as determined by the
Administrator, to exercise all outstanding Options and Stock Appreciation Rights (to the extent then exercisable)
held by such grantee. The Company shall also have the option (in its sole discretion) to make or provide for a
payment, in cash or in kind, to the grantees holding other Awards in an amount equal to the Sale Price multiplied
by the number of vested shares of Stock under such Awards.

( d )    Maximum Awards to Non-Employee Directors. Notwithstanding anything to the contrary in this
Plan, the value of all Awards awarded under this Plan and all other cash compensation paid by the Company to
any Non-Employee Director in any calendar year shall not exceed $750,000, provided, however, that such limit
shall be $1,000,000 in any Non-Employee Director’s first year of service as a Non-Employee Director. For the
purpose of this limitation, the value of any Award shall be its grant date fair value, as determined in accordance
with ASC 718 or successor provision but excluding the impact of estimated forfeitures related to service-based
vesting provisions.

SECTION 4. ELIGIBILITY

Grantees under the Plan will be such employees, Non-Employee Directors or Consultants of the Company
and its Affiliates as are selected from time to time by the Administrator in its sole discretion; provided that
Awards may not be granted to employees, Directors or Consultants who are providing services only to any
“parent” of the Company, as such term is defined in Rule 405 of the Act, unless (i) the stock underlying the
Awards is treated as “service recipient stock” under Section 409A or (ii) the Company has determined that such
Awards are exempt from or otherwise comply with Section 409A.

SECTION 5. STOCK OPTIONS

( a )    Award of Stock Options. The Administrator may grant Stock Options under the Plan. Any Stock
Option granted under the Plan shall be in such form as the Administrator may from time to time approve.

Stock Options granted under the Plan may be either Incentive Stock Options or Non-Qualified Stock
Options. Incentive Stock Options may be granted only to employees of the Company or any Subsidiary that is a
“subsidiary corporation” within the meaning of Section 424(f) of the Code. To the extent that any Option does
not qualify as an Incentive Stock Option, it shall be deemed a Non-Qualified Stock Option.

Stock Options granted pursuant to this Section 5 shall be subject to the following terms and conditions and
shall contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the
Administrator shall deem desirable. If the Administrator so determines, Stock Options may be granted in lieu of
cash compensation at the optionee’s election, subject to such terms and conditions as the Administrator may
establish.
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(b)    Exercise Price. The exercise price per share for the Stock covered by a Stock Option granted pursuant
to this Section 5 shall be determined by the Administrator at the time of grant but shall not be less than 100
percent of the Fair Market Value on the date of grant. In the case of an Incentive Stock Option that is granted to
a Ten Percent Owner, the exercise price of such Incentive Stock Option shall be not less than 110 percent of the
Fair Market Value on the grant date. Notwithstanding the foregoing, Stock Options may be granted with an
exercise price per share that is less than 100 percent of the Fair Market Value on the date of grant (i) pursuant to
a transaction described in, and in a manner consistent with, Section 424(a) of the Code, (ii) to individuals who
are not subject to U.S. income tax on the date of grant or (iii) the Stock Option is otherwise compliant with
Section 409A.

(c)    Option Term. The term of each Stock Option shall be fixed by the Administrator, but no Stock Option
shall be exercisable more than ten years after the date the Stock Option is granted. In the case of an Incentive
Stock Option that is granted to a Ten Percent Owner, the term of such Stock Option shall be no more than five
years from the date of grant.

( d )    Exercisability; Rights of a Stockholder. Stock Options shall become exercisable at such time or
times, whether or not in installments, as shall be determined by the Administrator at or after the grant date. The
Administrator may at any time accelerate the exercisability of all or any portion of any Stock Option. An
optionee shall have the rights of a stockholder only as to shares acquired upon the exercise of a Stock Option and
not as to unexercised Stock Options.

( e )    Method of Exercise. Stock Options may be exercised in whole or in part, by giving written or
electronic notice of exercise to the Company, specifying the number of shares to be purchased. Payment of the
purchase price may be made by one or more of the following methods except to the extent otherwise provided in
the Award Certificate:

(i)     In cash, by certified or bank check or other instrument acceptable to the Administrator;

(ii)     Through the delivery (or attestation to the ownership following such procedures as the
Company may prescribe) of shares of Stock that are not then subject to restrictions under any Company plan.
Such surrendered shares shall be valued at Fair Market Value on the exercise date;

(iii)     By the optionee delivering to the Company a properly executed exercise notice together with
irrevocable instructions to a broker to promptly deliver to the Company cash or a check payable and acceptable
to the Company for the purchase price; provided that in the event the optionee chooses to pay the purchase price
as so provided, the optionee and the broker shall comply with such procedures and enter into such agreements of
indemnity and other agreements as the Company shall prescribe as a condition of such payment procedure; or

(iv)     With respect to Stock Options that are not Incentive Stock Options, by a “net exercise”
arrangement pursuant to which the Company will reduce the number of shares of Stock issuable upon exercise
by the largest whole number of shares with a Fair Market Value that does not exceed the aggregate exercise
price.

Payment instruments will be received subject to collection. The transfer to the optionee on the records of the
Company or of the transfer agent of the shares of Stock to be purchased pursuant to the exercise of a Stock
Option will be contingent upon receipt from the optionee (or a purchaser acting in his stead in accordance with
the provisions of the Stock Option) by the Company of the full purchase price for such shares and the fulfillment
of any other requirements contained in the Award Certificate or applicable provisions of laws (including the
satisfaction of any withholding taxes that the Company is obligated to withhold with respect to the optionee). In
the event an optionee chooses to pay the purchase price by previously-owned shares of Stock through the
attestation method, the number of shares of Stock transferred to the optionee upon the exercise of the Stock
Option shall be net of the number of attested shares. In the event that the Company establishes, for itself or using
the services of a third party, an automated system for the exercise of Stock Options, such as a system using an
internet website or interactive voice response, then the paperless exercise of Stock Options may be permitted
through the use of such an automated system.

( f )    Annual Limit on Incentive Stock Options. To the extent required for “incentive stock option”
treatment under Section 422 of the Code, the aggregate Fair Market Value (determined as of the time of grant) of
the shares of Stock with respect to which Incentive Stock Options granted under this Plan and any other plan of
the Company or its parent and subsidiary corporations become exercisable for the first time by an optionee
during any calendar year shall not exceed $100,000. To the extent that any Stock Option exceeds this limit, it
shall constitute a Non-Qualified Stock Option.
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SECTION 6. STOCK APPRECIATION RIGHTS

(a)    Award of Stock Appreciation Rights . The Administrator may grant Stock Appreciation Rights under
the Plan. A Stock Appreciation Right is an Award entitling the recipient to receive shares of Stock (or cash, to
the extent explicitly provided for in the applicable Award Certificate) having a value equal to the excess of the
Fair Market Value of a share of Stock on the date of exercise over the exercise price of the Stock Appreciation
Right multiplied by the number of shares of Stock with respect to which the Stock Appreciation Right shall have
been exercised.

(b)    Exercise Price of Stock Appreciation Rights. The exercise price of a Stock Appreciation Right shall
not be less than 100 percent of the Fair Market Value of the Stock on the date of grant.

(c)    Grant and Exercise of Stock Appreciation Rights . Stock Appreciation Rights may be granted by the
Administrator independently of any Stock Option granted pursuant to Section 5 of the Plan.

( d )    Terms and Conditions of Stock Appreciation Rights . Stock Appreciation Rights shall be subject to
such terms and conditions as shall be determined on the date of grant by the Administrator. The term of a Stock
Appreciation Right may not exceed ten years. The terms and conditions of each such Award shall be determined
by the Administrator, and such terms and conditions may differ among individual Awards and grantees.

SECTION 7. RESTRICTED STOCK AWARDS

(a)    Nature of Restricted Stock Awards. The Administrator may grant Restricted Stock Awards under the
Plan. A Restricted Stock Award is any Award of Restricted Shares subject to such restrictions and conditions as
the Administrator may determine at the time of grant. Conditions may be based on continuing employment (or
other Service Relationship) and/or achievement of pre-established performance goals and objectives.

( b )    Rights as a Stockholder. Upon the grant of the Restricted Stock Award and payment of any
applicable purchase price, a grantee shall have the rights of a stockholder with respect to the voting of the
Restricted Shares and receipt of dividends; provided that if the lapse of restrictions with respect to the Restricted
Stock Award is tied to the attainment of performance goals, any dividends paid by the Company during the
performance period shall accrue and shall not be paid to the grantee until and to the extent the performance goals
are met with respect to the Restricted Stock Award. Unless the Administrator shall otherwise determine, (i)
uncertificated Restricted Shares shall be accompanied by a notation on the records of the Company or the
transfer agent to the effect that they are subject to forfeiture until such Restricted Shares are vested as provided in
Section 7(d) below, and (ii) certificated Restricted Shares shall remain in the possession of the Company until
such Restricted Shares are vested as provided in Section 7(d) below, and the grantee shall be required, as a
condition of the grant, to deliver to the Company such instruments of transfer as the Administrator may
prescribe.

( c )    Restrictions. Restricted Shares may not be sold, assigned, transferred, pledged or otherwise
encumbered or disposed of except as specifically provided herein or in the Restricted Stock Award Certificate.
Except as may otherwise be provided by the Administrator either in the Award Certificate or, subject to Section
16 below, in writing after the Award is issued, if a grantee’s employment (or other Service Relationship) with the
Company and its Subsidiaries terminates for any reason, any Restricted Shares that have not vested at the time of
termination shall automatically and without any requirement of notice to such grantee from or other action by or
on behalf of, the Company be deemed to have been reacquired by the Company at its original purchase price (if
any) from such grantee or such grantee’s legal representative simultaneously with such termination of
employment (or other Service Relationship), and thereafter shall cease to represent any ownership of the
Company by the grantee or rights of the grantee as a stockholder. Following such deemed reacquisition of
Restricted Shares that are represented by physical certificates, a grantee shall surrender such certificates to the
Company upon request without consideration.

(d )    Vesting of Restricted Shares. The Administrator at the time of grant shall specify the date or dates
and/or the attainment of pre-established performance goals, objectives and other conditions on which the non-
transferability of the Restricted Shares and the Company’s right of repurchase or forfeiture shall lapse.
Subsequent to such date or dates and/or the attainment of such pre-established performance goals, objectives and
other conditions, the shares on which all restrictions have lapsed shall no longer be Restricted Shares and shall
be deemed “vested.”
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SECTION 8. RESTRICTED STOCK UNITS

(a)    Nature of Restricted Stock Units. The Administrator may grant Restricted Stock Units under the Plan.
A Restricted Stock Unit is an Award of stock units that may be settled in shares of Stock (or cash, to the extent
explicitly provided for in the Award Certificate) upon the satisfaction of such restrictions and conditions at the
time of grant. Conditions may be based on continuing employment (or other Service Relationship) and/or
achievement of pre-established performance goals and objectives. The terms and conditions of each such Award
shall be determined by the Administrator, and such terms and conditions may differ among individual Awards
and grantees. Except in the case of Restricted Stock Units with a deferred settlement date that complies with
Section 409A, at the end of the vesting period, the Restricted Stock Units, to the extent vested, shall be settled in
the form of shares of Stock. Restricted Stock Units with deferred settlement dates are subject to Section 409A
and shall contain such additional terms and conditions as the Administrator shall determine in its sole discretion
in order to comply with the requirements of Section 409A.

(b )    Election to Receive Restricted Stock Units in Lieu of Compensation. The Administrator may, in its
sole discretion, permit a grantee to elect to receive a portion of future cash compensation otherwise due to such
grantee in the form of an award of Restricted Stock Units. Any such election shall be made in writing and shall
be delivered to the Company no later than the date specified by the Administrator and in accordance with Section
409A and such other rules and procedures established by the Administrator. Any such future cash compensation
that the grantee elects to defer shall be converted to a fixed number of Restricted Stock Units based on the Fair
Market Value of Stock on the date the compensation would otherwise have been paid to the grantee if such
payment had not been deferred as provided herein. The Administrator shall have the sole right to determine
whether and under what circumstances to permit such elections and to impose such limitations and other terms
and conditions thereon as the Administrator deems appropriate. Any Restricted Stock Units that are elected to be
received in lieu of cash compensation shall be fully vested, unless otherwise provided in the Award Certificate.

( c )    Rights as a Stockholder. A grantee shall have the rights as a stockholder only as to shares of Stock
acquired by the grantee upon settlement of Restricted Stock Units; provided, however, that the grantee may be
credited with Dividend Equivalent Rights with respect to the stock units underlying his Restricted Stock Units,
subject to the provisions of Section 11 and such terms and conditions as the Administrator may determine.

( d )    Termination. Except as may otherwise be provided by the Administrator either in the Award
Certificate or, subject to Section 16 below, in writing after the Award is issued, a grantee’s right in all Restricted
Stock Units that have not vested shall automatically terminate upon the grantee’s termination of employment (or
cessation of Service Relationship) with the Company and its Subsidiaries for any reason.

SECTION 9. UNRESTRICTED STOCK AWARDS

Grant or Sale of Unrestricted Stock. The Administrator may grant an (or sell at par value or such higher
purchase price determined by the Administrator) Unrestricted Stock Award under the Plan. An Unrestricted
Stock Award is an Award pursuant to which the grantee may receive shares of Stock free of any restrictions
under the Plan. Unrestricted Stock Awards may be granted in respect of past services or other valid
consideration, or in lieu of cash compensation due to such grantee.

SECTION 10. CASH-BASED AWARDS

Grant of Cash-Based Awards . The Administrator may grant Cash-Based Awards under the Plan. A Cash -
Based Award is an Award that entitles the grantee to a payment in cash upon the attainment of specified
performance goals. The Administrator shall determine the maximum duration of the Cash-Based Award, the
amount of cash to which the Cash-Based Award pertains, the conditions upon which the Cash-Based Award
shall become vested or payable, and such other provisions as the Administrator shall determine. Each Cash-
Based Award shall specify a cash -denominated payment amount, formula or payment ranges as determined by
the Administrator. Payment, if any, with respect to a Cash -Based Award shall be made in accordance with the
terms of the Award and may be made in cash.

SECTION 11. DIVIDEND EQUIVALENT RIGHTS

( a )    Dividend Equivalent Rights. The Administrator may grant Dividend Equivalent Rights under the
Plan. A Dividend Equivalent Right is an Award entitling the grantee to receive credits based on cash dividends
that would have been paid on the shares of Stock specified in the Dividend Equivalent Right (or other Award to
which it relates)
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if such shares had been issued to the grantee. A Dividend Equivalent Right may be granted hereunder to any
grantee as a component of an award of Restricted Stock Units or as a freestanding award. The terms and
conditions of Dividend Equivalent Rights shall be specified in the Award Certificate. Dividend equivalents
credited to the holder of a Dividend Equivalent Right may be paid currently or may be deemed to be reinvested
in additional shares of Stock, which may thereafter accrue additional equivalents. Any such reinvestment shall
be at Fair Market Value on the date of reinvestment or such other price as may then apply under a dividend
reinvestment plan sponsored by the Company, if any. Dividend Equivalent Rights may be settled in cash or
shares of Stock or a combination thereof, in a single installment or installments. A Dividend Equivalent Right
granted as a component of an Award of Restricted Stock Units shall provide that such Dividend Equivalent
Right shall be settled only upon settlement or payment of, or lapse of restrictions on, such other Award, and that
such Dividend Equivalent Right shall expire or be forfeited or annulled under the same conditions as such other
Award.

( b )    Termination. Except as may otherwise be provided by the Administrator either in the Award
Certificate or, subject to Section 16 below, in writing after the Award is issued, a grantee’s rights in all Dividend
Equivalent Rights shall automatically terminate upon the grantee’s termination of employment (or cessation of
Service Relationship) with the Company and its Subsidiaries for any reason.

SECTION 12. TRANSFERABILITY OF AWARDS

( a )    Transferability. Except as provided in Section 12(b) below, during a grantee’s lifetime, his or her
Awards shall be exercisable only by the grantee, or by the grantee’s legal representative or guardian in the event
of the grantee’s incapacity. No Awards shall be sold, assigned, transferred or otherwise encumbered or disposed
of by a grantee other than by will or by the laws of descent and distribution or pursuant to a domestic relations
order. No Awards shall be subject, in whole or in part, to attachment, execution, or levy of any kind, and any
purported transfer in violation hereof shall be null and void.

( b )    Administrator Action. Notwithstanding Section 12(a), the Administrator, in its discretion, may
provide either in the Award Certificate regarding a given Award or by subsequent written approval that the
grantee (who is an employee or director) may transfer his or her Non-Qualified Stock Options to his or her
immediate family members, to trusts for the benefit of such family members, or to partnerships in which such
family members are the only partners, provided that the transferee agrees in writing with the Company to be
bound by all of the terms and conditions of this Plan and the applicable Award. In no event may an Award be
transferred by a grantee for value.

( c )    Family Member. For purposes of Section 12(b), “family member” shall mean a grantee’s child,
stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-
law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships,
any person sharing the grantee’s household (other than a tenant of the grantee), a trust in which these persons (or
the grantee) have more than 50 percent of the beneficial interest, a foundation in which these persons (or the
grantee) control the management of assets, and any other entity in which these persons (or the grantee) own
more than 50 percent of the voting interests.

( d )    Designation of Beneficiary. To the extent permitted by the Company, each grantee to whom an
Award has been made under the Plan may designate a beneficiary or beneficiaries to exercise any Award or
receive any payment under any Award payable on or after the grantee’s death. Any such designation shall be on
a form provided for that purpose by the Administrator and shall not be effective until received by the
Administrator. If no beneficiary has been designated by a deceased grantee, or if the designated beneficiaries
have predeceased the grantee, the beneficiary shall be the grantee’s estate.

SECTION 13. TAX WITHHOLDING

(a)    Payment by Grantee. Each grantee shall, no later than the date as of which the value of an Award or
of any Stock or other amounts received thereunder first becomes includable in the gross income of the grantee
for Federal income tax purposes, pay to the Company, or make arrangements satisfactory to the Administrator
regarding payment of, any Federal, state, or local taxes of any kind required by law to be withheld by the
Company with respect to such income. The Company and its Subsidiaries shall, to the extent permitted by law,
have the right to deduct any such taxes from any payment of any kind otherwise due to the grantee. The
Company’s obligation to deliver evidence of book entry (or stock certificates) to any grantee is subject to and
conditioned on tax withholding obligations being satisfied by the grantee.
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(b )    Payment in Stock. The Administrator may require the Company’s tax withholding obligation to be
satisfied, in whole or in part, by the Company withholding from shares of Stock to be issued pursuant to any
Award a number of shares with an aggregate Fair Market Value (as of the date the withholding is effected) that
would satisfy the withholding amount due; provided, however, that the amount withheld does not exceed the
maximum statutory tax rate or such lesser amount as is necessary to avoid liability accounting treatment. For
purposes of share withholding, the Fair Market Value of withheld shares shall be determined in the same manner
as the value of Stock includible in income of the grantees. The Administrator may also require the Company’s
tax withholding obligation to be satisfied, in whole or in part, by an arrangement whereby a certain number of
shares of Stock issued pursuant to any Award are immediately sold and proceeds from such sale are remitted to
the Company in an amount that would satisfy the withholding amount due.

SECTION 14. SECTION 409A AWARDS

Awards are intended to be exempt from Section 409A to the greatest extent possible and to otherwise
comply with Section 409A. The Plan and all Awards shall be interpreted in accordance with such intent. To the
extent that any Award is determined to constitute “nonqualified deferred compensation” within the meaning of
Section 409A (a “409A Award”), the Award shall be subject to such additional rules and requirements as
specified by the Administrator from time to time in order to comply with Section 409A. In this regard, if any
amount under a 409A Award is payable upon a “separation from service” (within the meaning of Section 409A)
to a grantee who is then considered a “specified employee” (within the meaning of Section 409A), then no such
payment shall be made prior to the date that is the earlier of (i) six months and one day after the grantee’s
separation from service, or (ii) the grantee’s death, but only to the extent such delay is necessary to prevent such
payment from being subject to interest, penalties and/or additional tax imposed pursuant to Section 409A.
Further, the settlement of any 409A Award may not be accelerated except to the extent permitted by Section
409A.

SECTION 15. TERMINATION OF SERVICE RELATIONSHIP, TRANSFER, LEAVE OF ABSENCE, ETC.

( a )    Termination of Service Relationship. If the grantee’s Service Relationship is with an Affiliate and
such Affiliate ceases to be an Affiliate, the grantee shall be deemed to have terminated his or her Service
Relationship for purposes of the Plan.

(b)    For purposes of the Plan, the following events shall not be deemed a termination of a Service
Relationship:

(i)     a transfer to the employment of the Company from an Affiliate or from the Company to an
Affiliate, or from one Affiliate to another; or

(ii)     an approved leave of absence for military service or sickness, or for any other purpose
approved by the Company, if the employee’s right to re -employment is guaranteed either by a statute or by
contract or under the policy pursuant to which the leave of absence was granted or if the Administrator otherwise
so provides in writing.

SECTION 16. AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontinue the Plan and the Administrator may, at any time,
amend or cancel any outstanding Award for the purpose of satisfying changes in law or for any other lawful
purpose, but no such action shall materially and adversely affect rights under any outstanding Award without the
holder’s consent. Except as provided in Section 3(b) or 3(c), without prior stockholder approval, in no event may
the Administrator exercise its discretion to reduce the exercise price of outstanding Stock Options or Stock
Appreciation Rights or effect repricing through cancellation and re-grants or cancellation of Stock Options or
Stock Appreciation Rights in exchange for cash or other Awards. To the extent required under the rules of any
securities exchange or market system on which the Stock is listed, to the extent determined by the Administrator
to be required by the Code to ensure that Incentive Stock Options granted under the Plan are qualified under
Section 422 of the Code, Plan amendments shall be subject to approval by Company stockholders. Nothing in
this Section 16 shall limit the Administrator’s authority to take any action permitted pursuant to Section 3(b) or
3(c).
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SECTION 17. STATUS OF PLAN

With respect to the portion of any Award that has not been exercised and any payments in cash, Stock or
other consideration not received by a grantee, a grantee shall have no rights greater than those of a general
creditor of the Company unless the Administrator shall otherwise expressly determine in connection with any
Award or Awards. In its sole discretion, the Administrator may authorize the creation of trusts or other
arrangements to meet the Company’s obligations to deliver Stock or make payments with respect to Awards
hereunder, provided that the existence of such trusts or other arrangements is consistent with the foregoing
sentence.

SECTION 18. GENERAL PROVISIONS

(a)    No Distribution. The Administrator may require each person acquiring Stock pursuant to an Award to
represent to and agree with the Company in writing that such person is acquiring the shares without a view to
distribution thereof.

(b)    Issuance of Stock. To the extent certificated, stock certificates to grantees under this Plan shall be
deemed delivered for all purposes when the Company or a stock transfer agent of the Company shall have
mailed such certificates in the United States mail, addressed to the grantee, at the grantee’s last known address
on file with the Company. Uncertificated Stock shall be deemed delivered for all purposes when the Company or
a Stock transfer agent of the Company shall have given to the grantee by electronic mail (with proof of receipt)
or by United States mail, addressed to the grantee, at the grantee’s last known address on file with the Company,
notice of issuance and recorded the issuance in its records (which may include electronic “book entry” records).
Notwithstanding anything herein to the contrary, the Company shall not be required to issue or deliver any
evidence of book entry or certificates evidencing shares of Stock pursuant to the exercise or settlement of any
Award, unless and until the Administrator has determined, with advice of counsel (to the extent the
Administrator deems such advice necessary or advisable), that the issuance and delivery is in compliance with all
applicable laws, regulations of governmental authorities and, if applicable, the requirements of any exchange on
which the shares of Stock are listed, quoted or traded. Any Stock issued pursuant to the Plan shall be subject to
any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to comply with
federal, state or foreign jurisdiction, securities or other laws, rules and quotation system on which the Stock is
listed, quoted or traded. The Administrator may place legends on any Stock certificate or notations on any book
entry to reference restrictions applicable to the Stock. In addition to the terms and conditions provided herein, the
Administrator may require that an individual make such reasonable covenants, agreements, and representations
as the Administrator, in its discretion, deems necessary or advisable in order to comply with any such laws,
regulations, or requirements. The Administrator shall have the right to require any individual to comply with any
timing or other restrictions with respect to the settlement or exercise of any Award, including a window -period
limitation, as may be imposed in the discretion of the Administrator.

( c )    Stockholder Rights. Until Stock is deemed delivered in accordance with Section 18(b), no right to
vote or receive dividends or any other rights of a stockholder will exist with respect to shares of Stock to be
issued in connection with an Award, notwithstanding the exercise of a Stock Option or any other action by the
grantee with respect to an Award.

( d )    Other Compensation Arrangements; No Employment Rights. Nothing contained in this Plan shall
prevent the Board from adopting other or additional compensation arrangements, including trusts, and such
arrangements may be either generally applicable or applicable only in specific cases. The adoption of this Plan
and the grant of Awards do not confer upon any employee any right to continued employment with the Company
or any Subsidiary.

(e)    Trading Policy Restrictions. Option exercises and other Awards under the Plan shall be subject to the
Company’s insider trading policies and procedures, as in effect from time to time.

( f )    Clawback Policy. Awards under the Plan shall be subject to the Company’s clawback policy, as in
effect from time to time.
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SECTION 19. EFFECTIVE DATE OF PLAN

This Plan shall become effective upon the Effective Date and will be subject to stockholder approval in
accordance with applicable state law, the Company’s bylaws and articles of incorporation, and applicable stock
exchange rules. No grants of Stock Options and other Awards may be made hereunder after the tenth
anniversary of the Effective Date and no grants of Incentive Stock Options may be made hereunder after the
tenth anniversary of the date the Plan is approved by the Board.

SECTION 20. GOVERNING LAW

This Plan and all Awards and actions taken thereunder shall be governed by, and construed in accordance
with, the General Corporation Law of the State of Delaware as to matters within the scope thereof, and as to all
other matters shall be governed by and construed in accordance with the internal laws of the State of Delaware,
applied without regard to conflict of law principles.

DATE APPROVED BY BOARD OF DIRECTORS: ________________, 2021

DATE APPROVED BY STOCKHOLDERS: ________________, 2021
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 Annex H

THIRD AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

REVOLUTION ACCELERATION ACQUISITION CORP

[•], 2021

Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware

Revolution Acceleration Acquisition Corp, a corporation organized and existing under the laws of the
State of Delaware (the “Corporation”), DOES HEREBY CERTIFY AS FOLLOWS:

1. The name of the Corporation is “Revolution Acceleration Acquisition Corp”. The original certificate of
incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on September 10,
2020 (the “Original Certificate”). The amended and restated certificate of incorporation of the Corporation was
filed with the Secretary of State of the State of Delaware on November 19, 2020 (the “Amended and Restated
Certificate”), which restated and amended the Original Certificate in its entirety. The second amended and
restated certificate of incorporation of the Corporation was filed with the Secretary of State of the State of
Delaware on December 7, 2020 (the “Second Amended and Restated Certificate”), which restated and amended
the Amended and Restated Certificate in its entirety.

2. This Third Amended and Restated Certificate of Incorporation (this “Third Amended and Restated
Certificate”) was duly adopted by the Board of Directors of the Corporation (the “Board”) and the stockholders
of the Corporation in accordance with Sections 242 and 245 of the General Corporation Law of the State of
Delaware, as amended from time to time (the “DGCL”).

3. This Third Amended and Restated Certificate restates, integrates and amends the provisions of the
Second Amended and Restated Certificate. Certain capitalized terms used in this Third Amended and Restated
Certificate are defined where appropriate herein.

4. Effective as of the date of its filing with the Secretary of State of the State of Delaware, the text of the
Second Amended and Restated Certificate of Incorporation is hereby amended and restated to read in its entirety
as set forth in Exhibit A attached hereto.

[Signature page follows]
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IN WITNESS WHEREOF, the Corporation has caused this Third Amended and Restated Certificate of
Incorporation to be duly executed on its behalf as of the date first written above.

 REVOLUTION ACCELERATION ACQUISITION CORP
     
  By:   
    Name:
    Title:
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THIRD AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

BERKSHIRE GREY, INC.

[•], 2021

Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware

ARTICLE I
Name

The name of the Corporation is BERKSHIRE GREY, INC.

ARTICLE II
Registered Agent

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street,
Wilmington, County of New Castle, Delaware 19808. The name of its registered agent at such address is The
Corporation Trust Company.

ARTICLE III
Purpose

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the DGCL.

ARTICLE IV
Capital Stock

The total number of shares of capital stock which the Corporation shall have authority to issue is Four
Hundred Ten Million (410,000,000), of which (a) Four Hundred Million (400,000,000) shares shall be a
class designated as common stock, par value $0.0001 per share (the “Common Stock”), including (i) Three
Hundred Eighty-Five Million (385,000,000) shares of Class A common stock (the “Class A Common Stock”)
and (ii) Fifteen Million (15,000,000) shares of Class C common stock (the “Class C Common Stock”) and
(b) Ten Million (10,000,000) shares shall be a class designated as undesignated preferred stock, par value
$0.0001 per share (the “Undesignated Preferred Stock”).

Except as otherwise provided in any certificate of designations of any series of Undesignated Preferred
Stock, the number of authorized shares of the class of Common Stock or Undesignated Preferred Stock may
from time to time be increased or decreased (but not below the number of shares of such class outstanding) by
the affirmative vote of the holders of a majority in voting power of the outstanding shares of capital stock of the
Corporation irrespective of the provisions of Section 242(b)(2) of the DGCL.

The powers, preferences and rights of, and the qualifications, limitations and restrictions upon, each class
or series of stock shall be determined in accordance with, or as set forth below in, this Article IV.

A. Common Stock

Subject to all the rights, powers and preferences of the Undesignated Preferred Stock and except as
provided by law or in this Certificate (or in any certificate of designations of any series of Undesignated
Preferred Stock):

(a) The holders of the Common Stock shall have the exclusive right to vote for the election of
directors of the Corporation (the “Directors”) and on all other matters requiring stockholder action, each
outstanding share entitling the holder thereof to one vote on each matter properly submitted to the stockholders
of the Corporation for their vote; provided, however, that, except as otherwise required by law, holders of
Common Stock, as such, shall not
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be entitled to vote on any amendment to this Certificate (or on any amendment to a certificate of designations of
any series of Undesignated Preferred Stock) that alters or changes the powers, preferences, rights or other terms
of one or more outstanding series of Undesignated Preferred Stock if the holders of such affected series of
Undesignated Preferred Stock are entitled to vote, either separately or together with the holders of one or more
other such series, on such amendment pursuant to this Certificate (or pursuant to a certificate of designations of
any series of Undesignated Preferred Stock) or pursuant to the DGCL.

(b) Shares of Class C Common Stock are convertible into shares of Class A Common Stock at the
Conversion Ratio (as defined below) and shall automatically convert into Class A Common Stock at the earlier
of (i) a time in which the sale price of shares of Class A Common Stock equals or exceeds:

(x) $15.25 if occurring before [insert date of the third anniversary of Closing];

(y) $23.00 if occurring before [insert date of the sixth anniversary of Closing]; or

(z) $35.00 if occurring before [insert date of the ninth anniversary of Closing];

and (ii) the date on which the Corporation completes a merger, stock exchange, reorganization or other similar
transaction that results in both a Change of Control (as defined below) and all of the Corporation’s public
stockholders having the right to exchange their shares of Class A Common Stock for cash, securities or other
property. For the avoidance of doubt, all shares of Class C Common Stock shall automatically convert to shares
of Class A Common Stock upon the first to occur of any of (x), (y) or (z) above at the Conversion Ratio.
References to “Change of Control” means the occurrence after the date hereof of any one of a merger, capital
stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or
more businesses (the “Business Combination”) if any of the following occurs: (A) a “person” or “group” within
the meaning of Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), other
than the Corporation, any of its wholly owned subsidiaries and the Corporation’s and its wholly-owned
subsidiaries’ respective employee benefit plans, (1) has become the direct or indirect “beneficial owner,” as
defined in Rule 13d-3 under the Exchange Act, of Common Stock representing more than 50% of the voting
power of the Common Stock and (2) has filed a Schedule TO or any schedule, form or report under the
Exchange Act disclosing that an event described in clause (1) below has occurred; provided, however, that a
“person” or “group” shall not be deemed a beneficial owner of, or to own beneficially, any securities tendered
pursuant to a tender or exchange offer made by or on behalf of such “person” or “group” or any of their affiliates
until such tendered securities are accepted for purchase or exchange thereunder; (B) the consummation of (1) any
recapitalization, reclassification or change of the outstanding shares of Common Stock (other than a change
from no par value to par value, a change in par value or a change from par value to no par value, or changes
resulting from a subdivision or combination) as a result of which all of the outstanding shares of Common Stock
would be converted into, or exchanged for, stock, other securities, or other property or assets; (2) any share
exchange, consolidation or merger of the Corporation pursuant to which all of the outstanding shares of Class A
Common Stock shall be converted into cash, securities or other property or assets (including any combination
thereof); or (3) any sale, lease or other transfer in one transaction or a series of transactions of all or substantially
all of the Corporation’s or its consolidated assets, taken as a whole, to any person or entity (other than one of the
Corporation’s wholly owned subsidiaries); provided, however, that a transaction described in clauses (1) or
(2) in which the holders of all classes of the Corporation’s Common Stock immediately prior to such transaction
own, directly or indirectly, more than 50% of all classes of the common equity of the continuing or surviving
entity immediately after such transaction in substantially the same proportions as such ownership immediately
prior to such transaction shall not be a Change of Control pursuant to this clause (B); (C) the Corporation’s
stockholders approve any plan or proposal for the Corporation’s liquidation or dissolution (other than a
liquidation or dissolution that shall occur contemporaneously with a transaction described in clause (B)(2)
above); or (D) shares of the Class A Common Stock cease to be listed or quoted on any of The New York Stock
Exchange, the NASDAQ Global Select Market or the NASDAQ Global Market (or any of their respective
successors); provided, however, that a transaction or transactions described in clauses (A) or (B) above shall not
constitute a Change of Control, if at least 90% of the consideration received or to be received by the holders of
shares of the Common Stock, excluding cash payments for fractional shares and cash payments made in respect
of dissenters’ appraisal rights, in connection with such transaction or transactions consists of shares of common
stock that are listed or quoted on any of The New York Stock Exchange, the NASDAQ Global Select Market or
the NASDAQ Global Market (or any of their respective successors) or shall be so listed or quoted when issued
or exchanged in connection with such transaction or transactions.

The ratio at which shares of Class C Common Stock convert into shares of Class A Common Stock (the
“Conversion Ratio”) shall be on a one-for-one basis.
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The foregoing conversion ratio shall be adjusted to account for any subdivision (by stock split,
subdivision, exchange, stock dividend, reclassification, recapitalization or otherwise) or combination (by reverse
stock split, exchange, reclassification, recapitalization or otherwise) or similar reclassification or recapitalization
of the outstanding shares of Class A Common Stock into a greater or lesser number of shares occurring after the
original filing of this Third Amended and Restated Certificate without a proportionate and corresponding
subdivision, combination or similar reclassification or recapitalization of the outstanding shares of Class C
Common Stock.

Each share of Class C Common Stock shall convert into its pro rata number of shares of Class A
Common Stock pursuant to this Article IV. The pro rata share for each holder of Class C Common Stock will be
determined as follows: each share of Class C Common Stock shall convert into such number of shares of
Class A Common Stock as is equal to the product of one (1) multiplied by a fraction, the numerator of which
shall be the total number of shares of Class A Common Stock into which all of the issued and outstanding shares
of Class C Common Stock shall be converted pursuant to this Article, and the denominator of which shall be the
total number of issued and outstanding shares of Class C Common Stock at the time of conversion.

(c) Dividends may be declared and paid or set apart for payment upon the Common Stock out of any
assets or funds of the Corporation legally available for the payment of dividends, but only when and as declared
by the Board of Directors or any authorized committee thereof.

(d) Upon the voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the
net assets of the Corporation shall be distributed pro rata to the holders of the Common Stock.

B. Undesignated Preferred Stock

The Board of Directors or any authorized committee thereof is expressly authorized, to the fullest extent
permitted by law, to provide by resolution or resolutions for, out of the unissued shares of Undesignated
Preferred Stock, the issuance of the shares of Undesignated Preferred Stock in one or more series of such stock,
and by filing a certificate of designations pursuant to applicable law of the State of Delaware, to establish or
change from time to time the number of shares of each such series, and to fix the designations, powers, including
voting powers, full or limited, or no voting powers, preferences and the relative, participating, optional or other
special rights of the shares of each series and any qualifications, limitations and restrictions thereof. Except as
otherwise provided by any certificate of designations of any series of Undesignated Preferred Stock then
outstanding or by law, no holder of any series of Undesignated Preferred Stock, as such, shall be entitled to any
voting powers in respect thereof.

ARTICLE V
Stockholder Action

1. Action without Meeting. Except as may otherwise be provided by or pursuant to this Certificate (or any
certificate of designations of any series of Undesignated Preferred Stock then outstanding) with respect to the
holders of any series of Undesignated Preferred Stock then outstanding, any action required or permitted to be
taken by the stockholders of the Corporation at any annual or special meeting of stockholders of the Corporation
must be effected at a duly called annual or special meeting of stockholders and may not be taken or effected by a
written consent of stockholders in lieu thereof. Notwithstanding anything herein to the contrary, the affirmative
vote of not less than two thirds (2/3) of the outstanding shares of capital stock entitled to vote thereon, and the
affirmative vote of not less than two thirds (2/3) of the outstanding shares of each class entitled to vote thereon
as a class, shall be required to amend or repeal any provision of this Article V, Section 1.

2. Special Meetings. Except as otherwise required by statute and subject to the rights, if any, of the holders
of any series of Undesignated Preferred Stock, special meetings of the stockholders of the Corporation may be
called only by the Board of Directors acting pursuant to a resolution approved by the affirmative vote of a
majority of the Directors then in office, and special meetings of stockholders may not be called by any other
person or persons. Only those matters set forth in the notice of the special meeting may be considered or acted
upon at a special meeting of stockholders of the Corporation. Notwithstanding anything herein to the contrary,
the affirmative vote of not less than two thirds (2/3) of the outstanding shares of capital stock entitled to vote
thereon, and the affirmative vote of not less than two thirds (2/3) of the outstanding shares of each class entitled
to vote thereon as a class, shall be required to amend or repeal any provision of this Article V, Section 2.
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ARTICLE VI
Directors

1. General. The business and affairs of the Corporation shall be managed by or under the direction of the
Board of Directors except as otherwise provided herein or required by law.

2 . Election of Directors. Election of Directors need not be by written ballot unless the Bylaws of the
Corporation (the “Bylaws”) shall so provide.

3. Number of Directors; Term of Office. The number of Directors of the Corporation shall be fixed solely
and exclusively by resolution duly adopted from time to time by the Board of Directors. The Directors, other
than those who may be elected by the holders of any series of Undesignated Preferred Stock, shall be classified,
with respect to the term for which they severally hold office, into three classes. The initial Class I Directors of
the Corporation shall be [names]; the initial Class II Directors of the Corporation shall be [names]; and the
initial Class III Directors of the Corporation shall be [names].The initial Class I Directors shall serve for a term
expiring at the annual meeting of stockholders to be held in 2022, the initial Class II Directors shall serve for a
term expiring at the annual meeting of stockholders to be held in 2023, and the initial Class III Directors shall
serve for a term expiring at the annual meeting of stockholders to be held in 2024. The mailing address of each
person who is to serve initially as a director is c/o Berkshire Grey, Inc., 140 South Road, Bedford, MA 01730.
At each annual meeting of stockholders, Directors elected to succeed those Directors whose terms expire shall
be elected for a term of office to expire at the third succeeding annual meeting of stockholders after their
election. Notwithstanding the foregoing, the Directors elected to each class shall hold office until their
successors are duly elected and qualified or until their earlier resignation, death or removal.

Notwithstanding the foregoing, whenever, pursuant to the provisions of Article IV of this Certificate, the
holders of any one or more series of Undesignated Preferred Stock shall have the right, voting separately as a
series or together with holders of other such series, to elect Directors at an annual or special meeting of
stockholders, the election, term of office, filling of vacancies and other features of such directorships shall be
governed by the terms of this Certificate and any certificate of designations applicable to such series.

Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3) of
the outstanding shares of capital stock entitled to vote thereon, and the affirmative vote of not less than two
thirds (2/3) of the outstanding shares of each class entitled to vote thereon as a class, shall be required to amend
or repeal any provision of this Article VI, Section 3.

4. Vacancies. Subject to the rights, if any, of the holders of any series of Undesignated Preferred Stock to
elect Directors and to fill vacancies in the Board of Directors relating thereto, any and all vacancies in the Board
of Directors, however occurring, including, without limitation, by reason of an increase in the size of the Board
of Directors, or the death, resignation, disqualification or removal of a Director, shall be filled solely and
exclusively by the affirmative vote of a majority of the remaining Directors then in office, even if less than a
quorum of the Board of Directors, and not by the stockholders. Any Director appointed in accordance with the
preceding sentence shall hold office for the remainder of the full term of the class of Directors in which the new
directorship was created or the vacancy occurred and until such Director’s successor shall have been duly
elected and qualified or until his or her earlier resignation, death or removal. Subject to the rights, if any, of the
holders of any series of Undesignated Preferred Stock to elect Directors, when the number of Directors is
increased or decreased, the Board of Directors shall, subject to Article VI, Section 3 hereof, determine the class
or classes to which the increased or decreased number of Directors shall be apportioned; provided, however, that
no decrease in the number of Directors shall shorten the term of any incumbent Director. In the event of a
vacancy in the Board of Directors, the remaining Directors, except as otherwise provided by law, shall exercise
the powers of the full Board of Directors until the vacancy is filled.

5. Removal. Subject to the rights, if any, of any series of Undesignated Preferred Stock to elect Directors
and to remove any Director whom the holders of any such series have the right to elect, any Director (including
persons elected by Directors to fill vacancies in the Board of Directors) may be removed from office (i) only
with cause and (ii) only by the affirmative vote of the holders of not less than two thirds (2/3) of the outstanding
shares of capital stock then entitled to vote at an election of Directors. At least forty-five (45) days prior to any
annual or special meeting of stockholders at which it is proposed that any Director be removed from office,
written notice of such proposed removal and the alleged grounds thereof shall be sent to the Director whose
removal will be considered at the meeting.
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ARTICLE VII
Limitation of Liability

A Director of the Corporation shall not be personally liable to the Corporation or its stockholders for
monetary damages for breach of his or her fiduciary duty as a Director, except for liability (a) for any breach of
the Director’s duty of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the DGCL or
(d) for any transaction from which the Director derived an improper personal benefit. If the DGCL is amended
after the effective date of this Certificate to authorize corporate action further eliminating or limiting the personal
liability of Directors, then the liability of a Director of the Corporation shall be eliminated or limited to the
fullest extent permitted by the DGCL, as so amended.

Any amendment, repeal or modification of this Article VII by either of (i) the stockholders of the
Corporation or (ii) an amendment to the DGCL, shall not adversely affect any right or protection existing at the
time of such amendment, repeal or modification with respect to any acts or omissions occurring before such
amendment, repeal or modification of a person serving as a Director at the time of such amendment, repeal or
modification.

Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3) of
the outstanding shares of capital stock entitled to vote thereon, and the affirmative vote of not less than two
thirds (2/3) of the outstanding shares of each class entitled to vote thereon as a class, shall be required to amend
or repeal any provision of this Article VII.

ARTICLE VIII
Amendment of Bylaws

1 . Amendment by Directors. Except as otherwise provided by law, the Bylaws may be amended or
repealed by the Board of Directors by the affirmative vote of a majority of the Directors then in office.

2. Amendment by Stockholders. Except as otherwise provided therein, the Bylaws may be amended or
repealed at any annual meeting of stockholders, or special meeting of stockholders called for such purpose, by
the affirmative vote of not less than two thirds (2/3) of the outstanding shares of capital stock entitled to vote on
such amendment or repeal, voting together as a single class; provided, however, that if the Board of Directors
recommends that stockholders approve such amendment or repeal at such meeting of stockholders, such
amendment or repeal shall only require the affirmative vote of the majority of the outstanding shares of capital
stock entitled to vote on such amendment or repeal, voting together as a single class. Notwithstanding the
foregoing, stockholder approval shall not be required unless mandated by this Certificate, the Bylaws, or other
applicable law.

ARTICLE IX
Amendment of Certificate of Incorporation

The Corporation reserves the right to amend or repeal this Certificate in the manner now or hereafter
prescribed by statute and this Certificate, and all rights conferred upon stockholders herein are granted subject to
this reservation. Except as otherwise required by this Certificate or by law, whenever any vote of the holders of
capital stock of the Corporation is required to amend or repeal any provision of this Certificate, such amendment
or repeal shall require the affirmative vote of the majority of the outstanding shares of capital stock entitled to
vote on such amendment or repeal, and the affirmative vote of the majority of the outstanding shares of each
class entitled to vote thereon as a class, at a duly constituted meeting of stockholders called expressly for such
purpose.

ARTICLE X
Business Combinations

The Corporation shall not be governed by Section 203 of the DGCL.

[End of Text]
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 Annex I

AMENDED AND RESTATED BYLAWS
OF

REVOLUTION ACCELERATION ACQUISITION CORP (THE “CORPORATION”)

ARTICLE I
Stockholders

SECTION 1. Annual Meeting. The annual meeting of stockholders (any such meeting being referred to in
these Bylaws as an “Annual Meeting”) shall be held at the hour, date and place within or without the
United States which is fixed by the Board of Directors of the Corporation (the “Board of Directors”), which
time, date and place may subsequently be changed at any time by vote of the Board of Directors. If no Annual
Meeting has been held for a period of thirteen (13) months after the Corporation’s last Annual Meeting, a special
meeting in lieu thereof may be held, and such special meeting shall have, for the purposes of these By-laws or
otherwise, all the force and effect of an Annual Meeting. Any and all references hereafter in these Bylaws to an
Annual Meeting or Annual Meetings also shall be deemed to refer to any special meeting(s) in lieu thereof.

SECTION 2. Notice of Stockholder Business and Nominations.

(a) Annual Meetings of Stockholders.

(1) Nominations of persons for election to the Board of Directors and the proposal of other business to be
considered by the stockholders of the Corporation may be brought before an Annual Meeting (i) by or at the
direction of the Board of Directors or (ii) by any stockholder of the Corporation who was a stockholder of record
at the time of giving of notice provided for in this Bylaw, who is entitled to vote at the Annual Meeting, who is
present (in person or by proxy) at the Annual Meeting and who complies with the notice procedures set forth in
this Bylaw as to such nomination or business. For the avoidance of doubt, the foregoing clause (ii) shall be the
exclusive means for a stockholder of the Corporation to bring nominations or business properly before an
Annual Meeting (other than matters properly brought under Rule 14a-8 (or any successor rule) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)), and such stockholder must comply with
the notice and other procedures set forth in Article I, Section 2(a)(2) and (3) of this Bylaw to bring such
nominations or business properly before an Annual Meeting. In addition to the other requirements set forth in
this Bylaw, for any proposal of business to be considered at an Annual Meeting, it must be a proper subject for
action by stockholders of the Corporation under Delaware law.

(2) For nominations or other business to be properly brought before an Annual Meeting by a stockholder
of the Corporation pursuant to clause (ii) of Article I, Section 2(a)(1) of this Bylaw, the stockholder of the
Corporation must (i) have given Timely Notice (as defined below) thereof in writing to the Secretary of the
Corporation, (ii) have provided any updates or supplements to such notice at the times and in the forms required
by this Bylaw and (iii) together with the beneficial owner(s), if any, on whose behalf the nomination or business
proposal is made, have acted in accordance with the representations set forth in the Solicitation Statement (as
defined below) required by this Bylaw. To be timely, a stockholder’s written notice shall be received by the
Secretary of the Corporation at the principal executive offices of the Corporation not later than the close of
business on the ninetieth (90th) day nor earlier than the close of business on the one hundred twentieth (120th) day
prior to the one-year anniversary of the preceding year’s Annual Meeting; provided, however, that in the event
the Annual Meeting is first convened more than thirty (30) days before or more than sixty (60) days after such
anniversary date, or if no Annual Meeting were held in the preceding year, notice by the stockholder of the
Corporation to be timely must be received by the Secretary of the Corporation not later than the close of business
on the later of the ninetieth (90th) day prior to the scheduled date of such Annual Meeting or the tenth (10th) day
following the day on which public announcement of the date of such Annual Meeting is first made (such notice
within such time periods shall be referred to as “Timely Notice”). Notwithstanding anything to the contrary
provided herein, for the first Annual Meeting following the initial public offering of common stock of the
Corporation, a stockholder’s notice shall be timely if received by the Secretary of the Corporation at the principal
executive offices of the Corporation not later than the close of business on the later of the ninetieth (90th) day
prior to the scheduled date of such Annual Meeting or the tenth (10 th) day following the day on which public
announcement of the date of such Annual Meeting is first made or sent by the Corporation. Such stockholder’s
Timely Notice shall set forth:

(A) as to each person whom the stockholder of the Corporation proposes to nominate for election or
reelection as a director, (i) the name, age, business address and residence address of the nominee, (ii) the
principal occupation
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or employment of the nominee, (iii) the class and number of shares of the Corporation that are held of record or
are beneficially owned by the nominee and any derivative positions held or beneficially held by the nominee,
(iv) whether and the extent to which any hedging or other transaction or series of transactions has been entered
into by or on behalf of the nominee with respect to any securities of the Corporation, and a description of any
other agreement, arrangement or understanding (including any short position or any borrowing or lending of
shares), the effect or intent of which is to mitigate loss to, or to manage the risk or benefit of share price changes
for, or to increase or decrease the voting power of the nominee, (v) a description of all arrangements or
understandings between or among the stockholder of the Corporation and each nominee and any other person or
persons (naming such person or persons) pursuant to which the nominations are to be made by the stockholder of
the Corporation or concerning the nominee’s potential service on the Board of Directors, (vi) a written statement
executed by the nominee acknowledging that as a director of the corporation, the nominee will owe fiduciary
duties under Delaware law with respect to the Corporation and its stockholders, and (vii) all information relating
to such person that is required to be disclosed in solicitations of proxies for election of directors in an election
contest, or is otherwise required, in each case pursuant to Regulation 14A under the Exchange Act (including
such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if
elected);

(B) as to any other business that the stockholder of the Corporation proposes to bring before the meeting, a
brief description of the business desired to be brought before the meeting, the reasons for conducting such
business at the meeting, the text, if any, of any resolutions or Bylaw amendment proposed for adoption, and any
material interest in such business of each Proposing Person (as defined below);

(C) (i) the name and address of the stockholder of the Corporation giving the notice, as they appear on the
Corporation’s books, and the names and addresses of the other Proposing Persons (if any) and (ii) as to each
Proposing Person, the following information: (a) the class or series and number of all shares of capital stock of
the Corporation which are, directly or indirectly, owned beneficially or of record by such Proposing Person or
any of its affiliates or associates (as such terms are defined in Rule 12b-2 promulgated under the Exchange Act),
including any shares of any class or series of capital stock of the Corporation as to which such Proposing Person
or any of its affiliates or associates has a right to acquire beneficial ownership at any time in the future, (b) all
Synthetic Equity Interests (as defined below) in which such Proposing Person or any of its affiliates or
associates, directly or indirectly, holds an interest including a description of the material terms of each such
Synthetic Equity Interest, including without limitation, identification of the counterparty to each such Synthetic
Equity Interest and disclosure, for each such Synthetic Equity Interest, as to (x) whether or not such Synthetic
Equity Interest conveys any voting rights, directly or indirectly, in such shares to such Proposing Person,
(y) whether or not such Synthetic Equity Interest is required to be, or is capable of being, settled through
delivery of such shares and (z) whether or not such Proposing Person and/or, to the extent known, the
counterparty to such Synthetic Equity Interest has entered into other transactions that hedge or mitigate the
economic effect of such Synthetic Equity Interest, (c) any proxy (other than a revocable proxy given in response
to a public proxy solicitation made pursuant to, and in accordance with, the Exchange Act), agreement,
arrangement, understanding or relationship pursuant to which such Proposing Person has or shares a right to,
directly or indirectly, vote any shares of any class or series of capital stock of the Corporation, (d) any rights to
dividends or other distributions on the shares of any class or series of capital stock of the Corporation, directly or
indirectly, owned beneficially by such Proposing Person that are separated or separable from the underlying
shares of the Corporation, and (e) any performance-related fees (other than an asset based fee) that such
Proposing Person, directly or indirectly, is entitled to based on any increase or decrease in the value of shares of
any class or series of capital stock of the Corporation or any Synthetic Equity Interests (the disclosures to be
made pursuant to the foregoing clauses (a) through (e) are referred to, collectively, as “Material Ownership
Interests”) and (iii) a description of the material terms of all agreements, arrangements or understandings
(whether or not in writing) entered into by any Proposing Person or any of its affiliates or associates with any
other person for the purpose of acquiring, holding, disposing or voting of any shares of any class or series of
capital stock of the Corporation;

(D) (i) a description of all agreements, arrangements or understandings by and among any of the
Proposing Persons, or by and among any Proposing Persons and any other person (including with any proposed
nominee(s)), pertaining to the nomination(s), or other business proposed to be brought before the meeting of
stockholders of the Corporation (which description shall identify the name of each other person who is party to
such an agreement, arrangement or understanding), and (ii) identification of the names and addresses of other
stockholders (including beneficial owners) known by any of the Proposing Persons to support such nominations
or other business proposal(s), and to the extent known the class and number of all shares of the Corporation’s
capital stock owned beneficially or of record by such other stockholder(s) or other beneficial owner(s); and
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(E) a statement whether or not the stockholder of the Corporation giving the notice and/or the other
Proposing Person(s), if any, will deliver a proxy statement and form of proxy to holders of, in the case of a
business proposal, at least the percentage of voting power of all of the shares of capital stock of the Corporation
required under applicable law to approve the proposal or, in the case of a nomination or nominations, at least the
percentage of voting power of all of the shares of capital stock of the Corporation reasonably believed by such
Proposing Person to be sufficient to elect the nominee or nominees proposed to be nominated by such
stockholder of the Corporation (such statement, the “Solicitation Statement”).

For purposes of this Article I of these Bylaws, the term “Proposing Person” shall mean the following
persons: (i) the stockholder of the Corporation of record providing the notice of nominations or business
proposed to be brought before a stockholders’ meeting, and (ii) the beneficial owner(s), if different, on whose
behalf the nominations or business proposed to be brought before a stockholders’ meeting is made. For purposes
of this Section 2 of Article I of these Bylaws, the term “Synthetic Equity Interest” shall mean any transaction,
agreement or arrangement (or series of transactions, agreements or arrangements), including, without limitation,
any derivative, swap, hedge, repurchase or so-called “stock borrowing” agreement or arrangement, the purpose
or effect of which is to, directly or indirectly: (a) give a person or entity economic benefit and/or risk similar to
ownership of shares of any class or series of capital stock of the Corporation, in whole or in part, including due
to the fact that such transaction, agreement or arrangement provides, directly or indirectly, the opportunity to
profit or avoid a loss from any increase or decrease in the value of any shares of any class or series of capital
stock of the Corporation, (b) mitigate loss to, reduce the economic risk of or manage the risk of share price
changes for, any person or entity with respect to any shares of any class or series of capital stock of the
Corporation, (c) otherwise provide in any manner the opportunity to profit or avoid a loss from any decrease in
the value of any shares of any class or series of capital stock of the Corporation, or (d) increase or decrease the
voting power of any person or entity with respect to any shares of any class or series of capital stock of the
Corporation.

(3) A stockholder of the Corporation providing Timely Notice of nominations or business proposed to be
brought before an Annual Meeting shall further update and supplement such notice, if necessary, so that the
information (including, without limitation, the Material Ownership Interests information) provided or required to
be provided in such notice pursuant to this By-law shall be true and correct as of the record date for the meeting
and as of the date that is ten (10) business days prior to such Annual Meeting, and such update and supplement
shall be received by the Secretary of the Corporation at the principal executive offices of the Corporation not
later than the close of business on the fifth (5th) business day after the record date for the Annual Meeting (in the
case of the update and supplement required to be made as of the record date), and not later than the close of
business on the eighth (8th) business day prior to the date of the Annual Meeting (in the case of the update and
supplement required to be made as of ten (10) business days prior to the meeting).

(4) Notwithstanding anything in the second sentence of Article I, Section 2(a)(2) of this Bylaw to the
contrary, in the event that the number of directors to be elected to the Board of Directors is increased and there is
no public announcement naming all of the nominees for director or specifying the size of the increased Board of
Directors made by the Corporation at least ten (10) days before the last day a stockholder of the Corporation may
deliver a notice of nomination in accordance with the second sentence of Article I, Section 2(a)(2), a
stockholder’s notice required by this Bylaw shall also be considered timely, but only with respect to nominees
for any new positions created by such increase, if it shall be received by the Secretary of the Corporation not
later than the close of business on the tenth (10th) day following the day on which such public announcement is
first made by the Corporation.

(b) General.

(1) Only such persons who are nominated in accordance with the provisions of this Bylaw shall be eligible
for election and to serve as directors and only such business shall be conducted at an Annual Meeting as shall
have been brought before the meeting in accordance with the provisions of this Bylaw or in accordance with
Rule 14a-8 under the Exchange Act. The Board of Directors or a designated committee thereof shall have the
power to determine whether a nomination or any business proposed to be brought before the meeting was made
in accordance with the provisions of this Bylaw. If neither the Board of Directors nor such designated committee
makes a determination as to whether any stockholder proposal or nomination was made in accordance with the
provisions of this Bylaw, the presiding officer of the Annual Meeting shall have the power and duty to determine
whether the stockholder proposal or nomination was made in accordance with the provisions of this Bylaw. If the
Board of Directors or a designated committee
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thereof or the presiding officer, as applicable, determines that any stockholder proposal or nomination was not
made in accordance with the provisions of this Bylaw or, such proposal or nomination shall be disregarded and
shall not be presented for action at the Annual Meeting.

(2) Except as otherwise required by law, nothing in this Article I, Section 2 shall obligate the Corporation
or the Board of Directors to include in any proxy statement or other stockholder communication distributed on
behalf of the Corporation or the Board of Directors information with respect to any nominee for director or any
other matter of business submitted by a stockholder of the Corporation.

(3) Notwithstanding the foregoing provisions of this Article I, Section 2, if the nominating or proposing
stockholder of the Corporation (or a qualified representative of the stockholder of the Corporation) does not
appear at the Annual Meeting to present a nomination or any business, such nomination or business shall be
disregarded, notwithstanding that proxies in respect of such vote may have been received by the Corporation.
For purposes of this Article I, Section 2, to be considered a qualified representative of the proposing stockholder
of the Corporation, a person must be authorized by a written instrument executed by such stockholder of the
Corporation or an electronic transmission delivered by such stockholder of the Corporation to act for such
stockholder of the Corporation as proxy at the meeting of stockholders and such person must produce such
written instrument or electronic transmission, or a reliable reproduction of the written instrument or electronic
transmission, to the presiding officer at the meeting of stockholders.

(4) For purposes of this Bylaw, “public announcement” shall mean disclosure in a press release reported
by the Dow Jones News Service, Associated Press or comparable national news service or in a document
publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or
15(d) of the Exchange Act.

(5) Notwithstanding the foregoing provisions of this Bylaw, a stockholder shall also comply with all
applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters
set forth in this Bylaw. Nothing in this Bylaw shall be deemed to affect any rights of (i) stockholders of the
Corporation to have proposals included in the Corporation’s proxy statement pursuant to Rule 14a-8 (or any
successor rule), as applicable, under the Exchange Act and, to the extent required by such rule, have such
proposals considered and voted on at an Annual Meeting or (ii) the holders of any series of Undesignated
Preferred Stock to elect directors under specified circumstances.

(c) Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3)
of the outstanding shares of capital stock entitled to vote thereon, shall be required to amend or repeal any
provision of this Article I, Section 2; provided, however, that if the Board of Directors recommends that
stockholders of the Corporation approve such amendment or repeal at such meeting of stockholders, such
amendment or repeal shall only require the affirmative vote of a majority of the outstanding shares entitled to
vote on such amendment or repeal, voting together as a single class.

SECTION 3. Special Meetings. Except as otherwise required by statute and subject to the rights, if any, of
the holders of any series of Undesignated Preferred Stock, special meetings of the stockholders of the
Corporation may be called only by the Board of Directors acting pursuant to a resolution approved by the
affirmative vote of a majority of the directors then in office. The Board of Directors may postpone or reschedule
any previously scheduled special meeting of stockholders of the Corporation. Only those matters set forth in the
notice of the special meeting may be considered or acted upon at a special meeting of stockholders of the
Corporation. Nominations of persons for election to the Board of Directors and stockholder proposals of other
business shall not be brought before a special meeting of stockholders to be considered by the stockholders of
the Corporation unless such special meeting is held in lieu of an annual meeting of stockholders in accordance
with Article I, Section 1 of these Bylaws, in which case such special meeting in lieu thereof shall be deemed an
Annual Meeting for purposes of these Bylaws and the provisions of Article I, Section 2 of these Bylaws shall
govern such special meeting.

Notwithstanding anything herein to the contrary, the affirmative vote of not less than two thirds (2/3) of
the outstanding shares of capital stock entitled to vote thereon, shall be required to amend or repeal any
provision of this Article I, Section 3; provided, however, that if the Board of Directors recommends that
stockholders of the Corporation approve such amendment or repeal at such meeting of stockholders, such
amendment or repeal shall only require the affirmative vote of a majority of the outstanding shares entitled to
vote on such amendment or repeal, voting together as a single class.
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SECTION 4. Notice of Meetings; Adjournments.

(a) A notice of each Annual Meeting stating the hour, date and place, if any, of such Annual Meeting and
the means of remote communication, if any, by which stockholders of the Corporation and proxyholders may be
deemed to be present in person and vote at such Annual Meeting, shall be given not less than ten (10) days nor
more than sixty (60) days before the Annual Meeting, to each stockholder of the Corporation entitled to vote
thereat by delivering such notice to such stockholder of the Corporation or by mailing it, postage prepaid,
addressed to such stockholder of the Corporation at the address of such stockholder of the Corporation as it
appears on the Corporation’s stock transfer books. Without limiting the manner by which notice may otherwise
be given to stockholders of the Corporation, any notice to stockholders to the Corporation may be given by
electronic transmission in the manner provided in Section 232 of the Delaware General Corporation Law
(“DGCL”).

(b) Unless otherwise required by the DGCL, notice of all special meetings of stockholders shall be given
in the same manner as provided for Annual Meetings, except that the notice of all special meetings shall state the
purpose or purposes for which the meeting has been called.

(c) Notice of an Annual Meeting or special meeting of stockholders need not be given to a stockholder of
the Corporation if a waiver of notice is executed, or waiver of notice by electronic transmission is provided,
before or after such meeting by such stockholder of the Corporation or if such stockholder of the Corporation
attends such meeting, unless such attendance is for the express purpose of objecting at the beginning of the
meeting to the transaction of any business because the meeting was not lawfully called or convened.

(d) The Board of Directors may postpone and reschedule any previously scheduled Annual Meeting or
special meeting of stockholders and any record date with respect thereto, regardless of whether any notice or
public disclosure with respect to any such meeting has been sent or made pursuant to Section 2 of this Article I
of these Bylaws or otherwise. In no event shall the public announcement of an adjournment, postponement or
rescheduling of any previously scheduled meeting of stockholders commence a new time period for the giving of
a stockholder’s notice under this Article I of these Bylaws.

(e) When any meeting is convened, the presiding officer may adjourn the meeting if (i) no quorum is
present for the transaction of business, (ii) the Board of Directors determines that adjournment is necessary or
appropriate to enable the stockholders of the Corporation to consider fully information which the Board of
Directors determines has not been made sufficiently or timely available to stockholders of the Corporation, or
(iii) the Board of Directors determines that adjournment is otherwise in the best interests of the Corporation.
When any Annual Meeting or special meeting of stockholders is adjourned to another hour, date or place, notice
need not be given of the adjourned meeting other than an announcement at the meeting at which the
adjournment is taken of the hour, date and place, if any, to which the meeting is adjourned and the means of
remote communications, if any, by which stockholders of the Corporation and proxyholders may be deemed to
be present in person and vote at such adjourned meeting; provided, however, that if the adjournment is for more
than thirty (30) days from the meeting date, or if after the adjournment a new record date is fixed for the
adjourned meeting, notice of the adjourned meeting and the means of remote communications, if any, by which
stockholders and proxyholders may be deemed to be present in person and vote at such adjourned meeting shall
be given to each stockholder of the Corporation of record entitled to vote thereat and each stockholder of the
Corporation who, by law or under the Amended and Restated Certificate of Incorporation of the Corporation (as
the same may hereafter be amended and/or restated, the “Certificate”) or these Bylaws, is entitled to such notice.

SECTION 5. Quorum. A majority of the outstanding shares entitled to vote, present in person or
represented by proxy, shall constitute a quorum at any meeting of stockholders. If less than a quorum is present
at a meeting, the holders of voting stock representing a majority of the voting power present at the meeting or the
presiding officer may adjourn the meeting from time to time, and the meeting may be held as adjourned without
further notice, except as provided in Section 4 of this Article I. At such adjourned meeting at which a quorum is
present, any business may be transacted which might have been transacted at the original meeting. The
stockholders of the Corporation present at a duly constituted meeting may continue to transact business until
adjournment, notwithstanding the withdrawal of enough stockholders of the Corporation to leave less than a
quorum.

SECTION 6. Voting and Proxies. Stockholders of the Corporation shall have one vote for each share of
stock entitled to vote owned by them of record according to the stock ledger of the Corporation as of the record
date, unless otherwise provided by law or by the Certificate. Stockholders of the Corporation may vote either
(i) in
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person, (ii) by written proxy or (iii) by a transmission permitted by Section 212(c) of the DGCL. Any copy,
facsimile telecommunication or other reliable reproduction of the writing or transmission permitted by
Section 212(c) of the DGCL may be substituted for or used in lieu of the original writing or transmission for any
and all purposes for which the original writing or transmission could be used, provided that such copy, facsimile
telecommunication or other reproduction shall be a complete reproduction of the entire original writing or
transmission. Proxies shall be filed in accordance with the procedures established for the meeting of
stockholders. Except as otherwise limited therein or as otherwise provided by law, proxies authorizing a person
to vote at a specific meeting shall entitle the persons authorized thereby to vote at any adjournment of such
meeting, but they shall not be valid after final adjournment of such meeting. A proxy with respect to stock held
in the name of two or more persons shall be valid if executed by or on behalf of any one of them unless at or
prior to the exercise of the proxy the Corporation receives a specific written notice to the contrary from any one
of them.

SECTION 7. Action at Meeting. When a quorum is present at any meeting of stockholders, any matter
before any such meeting (other than an election of a director or directors) shall be decided by a majority of the
votes properly cast for and against such matter, except where a larger vote is required by law, by the Certificate
or by these Bylaws. Any election of directors by stockholders of the Corporation shall be determined by a
plurality of the votes properly cast on the election of directors.

SECTION 8. Stockholder Lists. The Secretary or an Assistant Secretary of the Corporation (or the
Corporation’s transfer agent or other person authorized by these Bylaws or by law) shall prepare and make, at
least ten (10) days before every Annual Meeting or special meeting of stockholders, a complete list of the
stockholders of the Corporation entitled to vote at such meeting, arranged in alphabetical order, and showing the
address of each stockholder of the Corporation and the number of shares registered in the name of each
stockholder of the Corporation. Such list shall be open to the examination of any stockholder of the Corporation,
for a period of at least ten (10) days prior to such meeting as provided in the manner, and subject to the terms, set
forth in Section 219 of the DGCL (or any successor provision). The list shall also be open to the examination of
any stockholder of the Corporation during the whole time of such meeting as provided by law.

SECTION 9. Presiding Officer. The Board of Directors shall designate a representative to preside over all
Annual Meetings or special meetings of stockholders, provided that if the Board of Directors does not so
designate such a presiding officer, then the Chairman of the Board, if one is elected, shall preside over such
meetings. If the Board of Directors does not so designate such a presiding officer and there is no Chairman of the
Board or the Chairman of the Board is unable to so preside or is absent, then the Chief Executive Officer, if one
is elected, shall preside over such meetings, provided further that if there is no Chief Executive Officer or the
Chief Executive Officer is unable to so preside or is absent, then the President shall preside over such meetings.
The presiding officer at any Annual Meeting or special meeting of stockholders shall have the power, among
other things, to adjourn such meeting at any time and from time to time, subject to Sections 4 and 5 of this
Article I. The order of business and all other matters of procedure at any meeting of the stockholders shall be
determined by the presiding officer.

SECTION 10. Inspectors of Elections. The Corporation shall, in advance of any meeting of stockholders,
appoint one or more inspectors to act at the meeting and make a written report thereof. The Corporation may
designate one or more persons as alternate inspectors to replace any inspector who fails to act. If no inspector or
alternate is able to act at a meeting of stockholders, the presiding officer shall appoint one or more inspectors to
act at the meeting. Any inspector may, but need not, be an officer, employee or agent of the Corporation. Each
inspector, before entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute
the duties of inspector with strict impartiality and according to the best of his or her ability. The inspectors shall
perform such duties as are required by the DGCL, including the counting of all votes and ballots. The inspectors
may appoint or retain other persons or entities to assist the inspectors in the performance of the duties of the
inspectors. The presiding officer may review all determinations made by the inspectors, and in so doing the
presiding officer shall be entitled to exercise his or her sole judgment and discretion and he or she shall not be
bound by any determinations made by the inspectors. All determinations by the inspectors and, if applicable, the
presiding officer, shall be subject to further review by any court of competent jurisdiction.
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ARTICLE II
Directors

SECTION 1. Powers. The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors except as otherwise provided by the Certificate or required by law.

SECTION 2. Number and Terms. The number of directors of the Corporation shall be fixed solely and
exclusively by resolution duly adopted from time to time by the Board of Directors. The directors shall hold
office in the manner provided in the Certificate.

SECTION 3. Qualification. No director need be a stockholder of the Corporation.

SECTION 4. Vacancies. Vacancies in the Board of Directors shall be filled in the manner provided in the
Certificate.

SECTION 5. Removal. Directors may be removed from office only in the manner provided in the
Certificate.

SECTION 6. Resignation. A director may resign at any time by electronic transmission or by giving
written notice to the Chairman of the Board, if one is elected, the President or the Secretary of the Corporation. A
resignation shall be effective upon receipt, unless the resignation otherwise provides.

SECTION 7. Regular Meetings. Regular and annual meetings of the Board of Directors may be held at
such hour, date and place as the Board of Directors may by resolution from time to time determine and publicize
by means of reasonable notice given to any director who is not present at the meeting at which such resolution is
adopted.

SECTION 8. Special Meetings. Special meetings of the Board of Directors may be called, orally or in
writing, by or at the request of a majority of the directors, the Chairman of the Board, if one is elected, or the
President of the Corporation. The person calling any such special meeting of the Board of Directors may fix the
hour, date and place thereof.

SECTION 9. Notice of Meetings. Notice of the hour, date and place of all special meetings of the Board of
Directors shall be given to each director by the Secretary or an Assistant Secretary of the Corporation, or in case
of the death, absence, incapacity or refusal of such persons, by the Chairman of the Board, if one is elected, or
the President of the Corporation or such other officer designated by the Chairman of the Board, if one is elected,
or the President of the Corporation. Notice of any special meeting of the Board of Directors shall be given to
each director in person, by telephone, or by facsimile, electronic mail or other form of electronic communication,
sent to his or her business or home address, at least twenty-four (24) hours in advance of the meeting, or by
written notice mailed to his or her business or home address, at least forty-eight (48) hours in advance of the
meeting. Such notice shall be deemed to be delivered when hand-delivered to such address, read to such director
by telephone, deposited in the mail so addressed, with postage thereon prepaid if mailed, dispatched or
transmitted if sent by facsimile transmission or by electronic mail or other form of electronic communications. A
written waiver of notice signed or electronically transmitted before or after a meeting by a director and filed with
the records of the meeting shall be deemed to be equivalent to notice of the meeting. The attendance of a director
at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the
express purpose of objecting at the beginning of the meeting to the transaction of any business because such
meeting is not lawfully called or convened. Except as otherwise required by law, by the Certificate or by these
Bylaws, neither the business to be transacted at, nor the purpose of, any meeting of the Board of Directors need
be specified in the notice or waiver of notice of such meeting.

SECTION 10. Quorum. At any meeting of the Board of Directors, a majority of the total number of
directors shall constitute a quorum for the transaction of business, but if less than a quorum is present at a
meeting, a majority of the directors present may adjourn the meeting from time to time, and the meeting may be
held as adjourned without further notice. Any business which might have been transacted at the meeting as
originally noticed may be transacted at such adjourned meeting at which a quorum is present. For purposes of
this section, the total number of directors includes any unfilled vacancies on the Board of Directors.

SECTION 11. Action at Meeting. At any meeting of the Board of Directors at which a quorum is present,
the vote of a majority of the directors present shall constitute action by the Board of Directors, unless otherwise
required by law, by the Certificate or by these Bylaws.
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SECTION 12. Action by Consent. Any action required or permitted to be taken at any meeting of the
Board of Directors may be taken without a meeting if all members of the Board of Directors consent thereto in
writing or by electronic transmission and the writing or writings or electronic transmission or transmissions are
filed with the records of the meetings of the Board of Directors. Such filing shall be in paper form if the minutes
are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
Such consent shall be treated as a resolution of the Board of Directors for all purposes.

SECTION 13. Manner of Participation. Directors may participate in meetings of the Board of Directors by
means of conference telephone or other communications equipment by means of which all directors participating
in the meeting can hear each other, and participation in a meeting in accordance herewith shall constitute
presence in person at such meeting for purposes of these Bylaws.

SECTION 14. Presiding Director. The Board of Directors shall designate a representative to preside over
all meetings of the Board of Directors, provided that if the Board of Directors does not so designate such a
presiding director or such designated presiding director is unable to so preside or is absent, then the Chairman of
the Board, if one is elected, shall preside over all meetings of the Board of Directors. If both the designated
presiding director, if one is so designated, and the Chairman of the Board, if one is elected, are unable to preside
or are absent, the Board of Directors shall designate an alternate representative to preside over a meeting of the
Board of Directors.

SECTION 15. Committees. The Board of Directors, by vote of a majority of the directors then in office,
may elect one or more committees, including, without limitation, a Compensation Committee, a Nominating &
Corporate Governance Committee and an Audit Committee, and may delegate thereto some or all of its powers
except those which by law, by the Certificate or by these Bylaws may not be delegated. Except as the Board of
Directors may otherwise determine, any such committee may make rules for the conduct of its business, but
unless otherwise provided by the Board of Directors or in such rules, its business shall be conducted so far as
possible in the same manner as is provided by these Bylaws for the Board of Directors. All members of such
committees shall hold such offices at the pleasure of the Board of Directors. The Board of Directors may abolish
any such committee at any time. Any committee to which the Board of Directors delegates any of its powers or
duties shall keep records of its meetings and shall report its action to the Board of Directors.

SECTION 16. Compensation of Directors. Directors shall receive such compensation for their services as
shall be determined by a majority of the Board of Directors, or a designated committee thereof, provided that
directors who are serving the Corporation as employees and who receive compensation for their services as such,
shall not receive any salary or other compensation for their services as directors of the Corporation.

ARTICLE III
Officers

SECTION 1. Enumeration. The officers of the Corporation shall consist of a President, a Treasurer, a
Secretary and such other officers, including, without limitation, a Chairman of the Board of Directors, a Chief
Executive Officer and one or more Vice Presidents (including Executive Vice Presidents or Senior Vice
Presidents), Assistant Vice Presidents, Assistant Treasurers and Assistant Secretaries, as the Board of Directors
may determine.

SECTION 2. Election. At the regular annual meeting of the Board of Directors following the Annual
Meeting, the Board of Directors shall elect the President, the Treasurer and the Secretary. Other officers may be
elected by the Board of Directors at such regular annual meeting of the Board of Directors or at any other
regular or special meeting.

SECTION 3. Qualification. No officer need be a stockholder or a director. Any person may occupy more
than one office of the Corporation at any time.

SECTION 4. Tenure. Except as otherwise provided by the Certificate or by these Bylaws, each of the
officers of the Corporation shall hold office until the regular annual meeting of the Board of Directors following
the next Annual Meeting and until his or her successor is elected and qualified or until his or her earlier
resignation or removal.

SECTION 5. Resignation. Any officer may resign by delivering his or her written or electronically
transmitted resignation to the Corporation addressed to the President or the Secretary of the Corporation, and
such resignation shall be effective upon receipt, unless the resignation otherwise provides.
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SECTION 6. Removal. Except as otherwise provided by law or by resolution of the Board of Directors, the
Board of Directors may remove any officer with or without cause by the affirmative vote of a majority of the
directors then in office.

SECTION 7. Absence or Disability. In the event of the absence or disability of any officer, the Board of
Directors may designate another officer to act temporarily in place of such absent or disabled officer.

SECTION 8. Vacancies. Any vacancy in any office may be filled for the unexpired portion of the term by
the Board of Directors.

SECTION 9. President. The President of the Corporation shall, subject to the direction of the Board of
Directors, have such powers and shall perform such duties as the Board of Directors may from time to time
designate.

SECTION 10. Chairman of the Board. The Chairman of the Board, if one is elected, shall have such
powers and shall perform such duties as the Board of Directors may from time to time designate.

SECTION 11. Chief Executive Officer. The Chief Executive Officer of the Corporation, if one is elected,
shall have such powers and shall perform such duties as the Board of Directors may from time to time designate.

SECTION 12. Vice Presidents and Assistant Vice Presidents. Any Vice President (including any
Executive Vice President or Senior Vice President of the Corporation) and any Assistant Vice President of the
Corporation shall have such powers and shall perform such duties as the Board of Directors or the Chief
Executive Officer of the Corporation may from time to time designate.

SECTION 13. Treasurer and Assistant Treasurers. The Treasurer of the Corporation shall, subject to the
direction of the Board of Directors and except as the Board of Directors or the Chief Executive Officer of the
Corporation may otherwise provide, have general charge of the financial affairs of the Corporation and shall
cause to be kept accurate books of account. The Treasurer of the Corporation shall have custody of all funds,
securities, and valuable documents of the Corporation. He or she shall have such other duties and powers as may
be designated from time to time by the Board of Directors or the Chief Executive Officer of the Corporation.
Any Assistant Treasurer of the Corporation shall have such powers and perform such duties as the Board of
Directors or the Chief Executive Officer of the Corporation may from time to time designate.

SECTION 14. Secretary and Assistant Secretaries. The Secretary of the Corporation shall record all the
proceedings of the meetings of the stockholders and the Board of Directors (including committees of the Board
of Directors) in books kept for that purpose. In his or her absence from any such meeting, a temporary secretary
chosen at the meeting shall record the proceedings thereof. The Secretary of the Corporation shall have charge of
the stock ledger (which may, however, be kept by any transfer or other agent of the Corporation). The Secretary
of the Corporation shall have custody of the seal of the Corporation, and the Secretary of the Corporation, or an
Assistant Secretary of the Corporation shall have authority to affix it to any instrument requiring it, and, when so
affixed, the seal may be attested by his or her signature or that of an Assistant Secretary of the Corporation. The
Secretary of the Corporation shall have such other duties and powers as may be designated from time to time by
the Board of Directors or the Chief Executive Officer of the Corporation. In the absence of the Secretary of the
Corporation, any Assistant Secretary of the Corporation may perform his or her duties and responsibilities. Any
Assistant Secretary of the Corporation shall have such powers and perform such duties as the Board of Directors
or the Chief Executive Officer of the Corporation may from time to time designate.

SECTION 15. Other Powers and Duties. Subject to these Bylaws and to such limitations as the Board of
Directors may from time to time prescribe, the officers of the Corporation shall each have such powers and
duties as generally pertain to their respective offices, as well as such powers and duties as from time to time may
be conferred by the Board of Directors or the Chief Executive Officer of the Corporation.

ARTICLE IV
Capital Stock

SECTION 1. Certificates of Stock. Each stockholder of the Corporation shall be entitled to a certificate of
the capital stock of the Corporation in such form as may from time to time be prescribed by the Board of
Directors. Such certificate shall be signed by any two authorized officers of the Corporation. The Corporation
seal and the signatures by the Corporation’s officers, the transfer agent or the registrar may be facsimiles. In case
any officer, transfer agent
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or registrar who has signed or whose facsimile signature has been placed on such certificate shall have ceased to
be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation
with the same effect as if he or she were such officer, transfer agent or registrar at the time of its issue. Every
certificate for shares of stock which are subject to any restriction on transfer and every certificate issued when
the Corporation is authorized to issue more than one class or series of stock shall contain such legend with
respect thereto as is required by law. Notwithstanding anything to the contrary provided in these Bylaws,
the Board of Directors may provide by resolution or resolutions that some or all of any or all classes or
series of its stock shall be uncertificated shares (except that the foregoing shall not apply to shares
represented by a certificate until such certificate is surrendered to the Corporation), and by the approval
and adoption of these Bylaws the Board of Directors has determined that all classes or series of the
Corporation’s stock may be uncertificated, whether upon original issuance, re-issuance, or subsequent
transfer.

SECTION 2. Transfers. Subject to any restrictions on transfer and unless otherwise provided by the Board
of Directors, shares of stock that are represented by a certificate may be transferred on the books of the
Corporation by the surrender to the Corporation or its transfer agent of the certificate theretofore properly
endorsed or accompanied by a written assignment or power of attorney properly executed, with transfer stamps
(if necessary) affixed, and with such proof of the authenticity of signature as the Corporation or its transfer agent
may reasonably require. Shares of stock that are not represented by a certificate may be transferred on the books
of the Corporation by submitting to the Corporation or its transfer agent such evidence of transfer and following
such other procedures as the Corporation or its transfer agent may require.

SECTION 3. Record Holders. Except as may otherwise be required by law, by the Certificate or by these
Bylaws, the Corporation shall be entitled to treat the record holder of stock as shown on its books as the owner of
such stock for all purposes, including the payment of dividends and the right to vote with respect thereto,
regardless of any transfer, pledge or other disposition of such stock, until the shares have been transferred on the
books of the Corporation in accordance with the requirements of these Bylaws.

SECTION 4. Record Date. In order that the Corporation may determine the stockholders of the
Corporation entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof or entitled
to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any
rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the
Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date: (a) in the case of
determination of stockholders of the Corporation entitled to vote at any meeting of stockholders, shall, unless
otherwise required by law, not be more than sixty (60) nor less than ten (10) days before the date of such
meeting and (b) in the case of any other action, shall not be more than sixty (60) days prior to such other action.
If no record date is fixed: (i) the record date for determining stockholders of the Corporation entitled to notice of
or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which
the meeting is held; and (ii) the record date for determining stockholders for any other purpose shall be at the
close of business on the day on which the Board of Directors adopts the resolution relating thereto.

SECTION 5. Replacement of Certificates. In case of the alleged loss, destruction or mutilation of a
certificate of stock of the Corporation, a duplicate certificate may be issued in place thereof, upon such terms as
the Board of Directors may prescribe.

ARTICLE V
Indemnification

SECTION 1. Definitions. For purposes of this Article:

(a) “Corporate Status” describes the status of a person who is serving or has served (i) as a Director of the
Corporation, (ii) as an Officer of the Corporation, (iii) as a Non-Officer Employee of the Corporation, or (iv) as
a director, partner, trustee, officer, employee or agent of any other corporation, partnership, limited liability
company, joint venture, trust, employee benefit plan, foundation, association, organization or other legal entity
which such person is or was serving at the request of the Corporation. For purposes of this Section 1(a), a
Director, Officer or Non-Officer Employee of the Corporation who is serving or has served as a director,
partner, trustee, officer, employee or agent of a Subsidiary shall be deemed to be serving at the request of the
Corporation. Notwithstanding the foregoing, “Corporate
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Status” shall not include the status of a person who is serving or has served as a director, officer, employee or
agent of a constituent corporation absorbed in a merger or consolidation transaction with the Corporation with
respect to such person’s activities prior to said transaction, unless specifically authorized by the Board of
Directors or the stockholders of the Corporation;

(b) “Director” means any person who serves or has served the Corporation as a director on the Board of
Directors of the Corporation;

(c) “Disinterested Director” means, with respect to each Proceeding in respect of which indemnification is
sought hereunder, a Director of the Corporation who is not and was not a party to such Proceeding;

(d) “Expenses” means all reasonable, documented and out-of-pocket attorneys’ fees, retainers, court costs,
transcript costs, fees of expert witnesses, private investigators and professional advisors (including, without
limitation, accountants and investment bankers), travel expenses, duplicating costs, printing and binding costs,
costs of preparation of demonstrative evidence and other courtroom presentation aids and devices, costs incurred
in connection with document review, organization, imaging and computerization, telephone charges, postage,
delivery service fees, and all other disbursements, costs or expenses of the type customarily incurred in
connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be
a witness in, settling or otherwise participating in, a Proceeding;

(e) “Liabilities” means judgments, damages, liabilities, losses, penalties, excise taxes, fines and amounts
paid in settlement;

(f) “Non-Officer Employee” means any person who serves or has served as an employee or agent of the
Corporation, but who is not or was not a Director or Officer;

(g) “Officer” means any person who serves or has served the Corporation as an officer of the Corporation
appointed by the Board of Directors of the Corporation;

(h) “Proceeding” means any threatened, pending or completed action, suit, arbitration, alternate dispute
resolution mechanism, inquiry, investigation, administrative hearing or other proceeding, whether civil,
criminal, administrative, arbitrative or investigative; and

(i) “Subsidiary” shall mean any corporation, partnership, limited liability company, joint venture, trust or
other entity of which the Corporation owns (either directly or through or together with another Subsidiary of the
Corporation) either (i) a general partner, managing member or other similar interest or (ii) (A) fifty percent
(50%) or more of the voting power of the voting capital equity interests of such corporation, partnership, limited
liability company, joint venture or other entity, or (B) fifty percent (50%) or more of the outstanding voting
capital stock or other voting equity interests of such corporation, partnership, limited liability company, joint
venture or other entity.

SECTION 2. Indemnification of Directors and Officers.

(a) Subject to the operation of Section 4 of this Article V of these Bylaws, each Director and Officer shall
be indemnified and held harmless by the Corporation to the fullest extent authorized by the DGCL, as the same
exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than such law permitted the
Corporation to provide prior to such amendment), and to the extent authorized in this Section 2.

(1) Actions, Suits and Proceedings Other than By or In the Right of the Corporation. Each Director and
Officer shall be indemnified and held harmless by the Corporation against any and all Expenses and Liabilities
that are incurred or paid by such Director or Officer or on such Director’s or Officer’s behalf in connection with
any Proceeding or any claim, issue or matter therein (other than an action by or in the right of the Corporation),
which such Director or Officer is, or is threatened to be made, a party to or participant in by reason of such
Director’s or Officer’s Corporate Status, if such Director or Officer acted in good faith and in a manner such
Director or Officer reasonably believed to be in or not opposed to the best interests of the Corporation and, with
respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful.

(2) Actions, Suits and Proceedings By or In the Right of the Corporation. Each Director and Officer shall
be indemnified and held harmless by the Corporation against any and all Expenses that are incurred by such
Director or Officer or on such Director’s or Officer’s behalf in connection with any Proceeding or any claim,
issue or matter
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therein by or in the right of the Corporation, which such Director or Officer is, or is threatened to be made, a
party to or participant in by reason of such Director’s or Officer’s Corporate Status, if such Director or Officer
acted in good faith and in a manner such Director or Officer reasonably believed to be in or not opposed to the
best interests of the Corporation; provided, however, that no indemnification shall be made under this
Section 2(a)(2) in respect of any claim, issue or matter as to which such Director or Officer shall have been
finally adjudged by a court of competent jurisdiction to be liable to the Corporation, unless, and only to the
extent that, the Court of Chancery or another court in which such Proceeding was brought shall determine upon
application that, despite adjudication of liability, but in view of all the circumstances of the case, such Director
or Officer is fairly and reasonably entitled to indemnification for such Expenses that such court deems proper.

(3) Survival of Rights. The rights of indemnification provided by this Section 2 shall continue as to a
Director or Officer after he or she has ceased to be a Director or Officer and shall inure to the benefit of his or
her heirs, executors, administrators and personal representatives.

(4) Actions by Directors or Officers. Notwithstanding the foregoing, the Corporation shall indemnify any
Director or Officer seeking indemnification in connection with a Proceeding initiated by such Director or Officer
only if such Proceeding (including any parts of such Proceeding not initiated by such Director or Officer) was
authorized in advance by the Board of Directors, unless such Proceeding was brought to enforce such Officer’s
or Director’s rights to indemnification or, in the case of Directors, advancement of Expenses under these Bylaws
in accordance with the provisions set forth herein.

SECTION 3. Indemnification of Non-Officer Employees. Subject to the operation of Section 4 of this
Article V of these Bylaws, each Non-Officer Employee may, in the discretion of the Board of Directors, be
indemnified by the Corporation to the fullest extent authorized by the DGCL, as the same exists or may hereafter
be amended, against any or all Expenses and Liabilities that are incurred by such Non-Officer Employee or on
such Non-Officer Employee’s behalf in connection with any threatened, pending or completed Proceeding, or
any claim, issue or matter therein, which such Non-Officer Employee is, or is threatened to be made, a party to
or participant in by reason of such Non-Officer Employee’s Corporate Status, if such Non-Officer Employee
acted in good faith and in a manner such Non-Officer Employee reasonably believed to be in or not opposed to
the best interests of the Corporation and, with respect to any criminal proceeding, had no reasonable cause to
believe his or her conduct was unlawful. The rights of indemnification provided by this Section 3 shall exist as to
a Non-Officer Employee after he or she has ceased to be a Non-Officer Employee and shall inure to the benefit
of his or her heirs, personal representatives, executors and administrators. Notwithstanding the foregoing, the
Corporation may indemnify any Non-Officer Employee seeking indemnification in connection with a
Proceeding initiated by such Non-Officer Employee only if such Proceeding was authorized in advance by the
Board of Directors.

SECTION 4. Determination. Unless ordered by a court, no indemnification shall be provided pursuant to
this Article V to a Director, to an Officer or to a Non -Officer Employee unless a determination shall have been
made that such person acted in good faith and in a manner such person reasonably believed to be in or not
opposed to the best interests of the Corporation and, with respect to any criminal Proceeding, such person had no
reasonable cause to believe his or her conduct was unlawful. Such determination shall be made by (a) a majority
vote of the Disinterested Directors, even though less than a quorum of the Board of Directors, (b) a committee
comprised of Disinterested Directors, such committee having been designated by a majority vote of the
Disinterested Directors (even though less than a quorum), (c) if there are no such Disinterested Directors, or if a
majority of Disinterested Directors so directs, by independent legal counsel in a written opinion, or (d) by the
stockholders of the Corporation.

SECTION 5. Advancement of Expenses to Directors Prior to Final Disposition.

(a) The Corporation shall advance all Expenses incurred by or on behalf of any Director in connection with
any Proceeding in which such Director is involved by reason of such Director’s Corporate Status within thirty
(30) days after the receipt by the Corporation of a written statement from such Director requesting such advance
or advances from time to time, whether prior to or after final disposition of such Proceeding. Such statement or
statements shall reasonably evidence the Expenses incurred by such Director and shall be preceded or
accompanied by an undertaking by or on behalf of such Director to repay any Expenses so advanced if it shall
ultimately be determined that such Director is not entitled to be indemnified against such Expenses.
Notwithstanding the foregoing, the Corporation shall advance all Expenses incurred by or on behalf of any
Director seeking advancement of expenses hereunder
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in connection with a Proceeding initiated by such Director only if such Proceeding (including any parts of such
Proceeding not initiated by such Director) was (i) authorized by the Board of Directors, or (ii) brought to enforce
such Director’s rights to indemnification or advancement of Expenses under these Bylaws.

(b) If a claim for advancement of Expenses hereunder by a Director is not paid in full by the Corporation
within thirty (30) days after receipt by the Corporation of documentation of Expenses and the required
undertaking, such Director may at any time thereafter bring suit against the Corporation to recover the unpaid
amount of the claim and if successful in whole or in part, such Director shall also be entitled to be paid the
expenses of prosecuting or defending such suit. The failure of the Corporation (including its Board of Directors
or any committee thereof, independent legal counsel, or stockholders of the Corporation) to make a
determination concerning the permissibility of such advancement of Expenses under this Article V shall not be a
defense to an action brought by a Director for recovery of the unpaid amount of an advancement claim and shall
not create a presumption that such advancement is not permissible. The burden of proving that a Director is not
entitled to an advancement of expenses shall be on the Corporation.

(c) In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of
an undertaking, the Corporation shall be entitled to recover such expenses upon a final adjudication that the
Director has not met any applicable standard for indemnification set forth in the DGCL.

SECTION 6. Advancement of Expenses to Officers and Non-Officer Employees Prior to Final
Disposition.

(a) The Corporation may, at the discretion of the Board of Directors, advance any or all Expenses incurred
by or on behalf of any Officer or any Non-Officer Employee in connection with any Proceeding in which such
person is involved by reason of his or her Corporate Status as an Officer or Non-Officer Employee upon the
receipt by the Corporation of a statement or statements from such Officer or Non-Officer Employee requesting
such advance or advances from time to time, whether prior to or after final disposition of such Proceeding. Such
statement or statements shall reasonably evidence the Expenses incurred by such Officer or Non-Officer
Employee and shall be preceded or accompanied by an undertaking by or on behalf of such person to repay any
Expenses so advanced if it shall ultimately be determined that such Officer or Non-Officer Employee is not
entitled to be indemnified against such Expenses.

(b) In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of
an undertaking, the Corporation shall be entitled to recover such expenses upon a final adjudication that the
Officer or Non-Officer Employee has not met any applicable standard for indemnification set forth in the
DGCL.

SECTION 7. Contractual Nature of Rights.

(a) The provisions of this Article V shall be deemed to be a contract between the Corporation and each
Director and Officer entitled to the benefits hereof at any time while this Article V is in effect, in consideration of
such person’s past or current and any future performance of services for the Corporation. Neither amendment,
repeal or modification of any provision of this Article V nor the adoption of any provision of the Certificate
inconsistent with this Article V shall eliminate or reduce any right conferred by this Article V in respect of any
act or omission occurring, or any cause of action or claim that accrues or arises or any state of facts existing, at
the time of or before such amendment, repeal, modification or adoption of an inconsistent provision (even in the
case of a proceeding based on such a state of facts that is commenced after such time), and all rights to
indemnification and advancement of Expenses granted herein or arising out of any act or omission shall vest at
the time of the act or omission in question, regardless of when or if any proceeding with respect to such act or
omission is commenced. The rights to indemnification and to advancement of expenses provided by, or granted
pursuant to, this Article V shall continue notwithstanding that the person has ceased to be a director or officer of
the Corporation and shall inure to the benefit of the estate, heirs, executors, administrators, legatees and
distributes of such person.

(b) If a claim for indemnification (following final disposition of such Proceeding) or advancement of
Expenses hereunder by a Director or Officer is not paid in full by the Corporation within sixty (60) days after
receipt by the Corporation of a written claim for indemnification or advancement of Expenses, such Director or
Officer may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim,
and if successful in whole or in part, pursuant to the terms of an undertaking, such Director or Officer shall also
be entitled to be paid the expenses of prosecuting or defending such suit. The failure of the Corporation
(including its Board of Directors or any committee thereof, independent legal counsel, or stockholders) to make
a determination concerning the permissibility of such indemnification under this Article V shall not be a defense
to an action brought by a Director or Officer for
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recovery of the unpaid amount of an indemnification claim and shall not create a presumption that such
indemnification is not permissible. The burden of proving that a Director or Officer is not entitled to
indemnification or advancement of Expenses shall be on the Corporation.

(c) In any suit brought by a Director or Officer to enforce a right to indemnification hereunder, it shall be a
defense that such Director or Officer has not met any applicable standard for indemnification set forth in the
DGCL.

SECTION 8. Non-Exclusivity of Rights. The rights to indemnification and to advancement of Expenses
set forth in this Article V shall not be exclusive of any other right which any Director, Officer, or Non -Officer
Employee may have or hereafter acquire under any statute, provision of the Certificate or these Bylaws,
agreement, vote of stockholders of the Corporation or Disinterested Directors or otherwise.

SECTION 9. Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any
Director, Officer or Non-Officer Employee against any liability of any character asserted against or incurred by
the Corporation or any such Director, Officer or Non-Officer Employee, or arising out of any such person’s
Corporate Status, whether or not the Corporation would have the power to indemnify such person against such
liability under the DGCL or the provisions of this Article V.

SECTION 10. Other Indemnification. Subject to any other right which any Director, Officer or Non-
Officer Employee may have or hereafter acquire under any statute, provision of the Certificate or these Bylaws,
agreement, vote of stockholders or Disinterested Directors or otherwise to the contrary, the Corporation’s
obligation, if any, to indemnify or provide advancement of Expenses to any person under this Article V as a
result of such person serving, at the request of the Corporation, as a director, partner, trustee, officer, employee
or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise shall
be reduced by any amount such person may collect as indemnification or advancement of Expenses from such
other corporation, partnership, joint venture, trust, employee benefit plan or enterprise (the “Primary
Indemnitor”). Subject to any other right which any Director, Officer or Non-Officer Employee may have or
hereafter acquire under any statute, provision of the Certificate or these Bylaws, agreement, vote of stockholders
of the Corporation or Disinterested Directors or otherwise to the contrary, any indemnification or advancement
of Expenses under this Article V owed by the Corporation as a result of a person serving, at the request of the
Corporation, as a director, partner, trustee, officer, employee or agent of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise shall only be in excess of, and shall be secondary to, the
indemnification or advancement of Expenses available from the applicable Primary Indemnitor(s) and any
applicable insurance policies.

ARTICLE VI
Miscellaneous Provisions

SECTION 1. Fiscal Year. The fiscal year of the Corporation shall be determined by the Board of
Directors.

SECTION 2. Seal. The Board of Directors shall have power to adopt and alter the seal of the Corporation.

SECTION 3. Execution of Instruments. All deeds, leases, transfers, contracts, bonds, notes and other
obligations to be entered into by the Corporation in the ordinary course of its business without director action
may be executed on behalf of the Corporation by the Chairman of the Board, if one is elected, the President of
the Corporation or the Treasurer of the Corporation or any other officer, employee or agent of the Corporation as
the Board of Directors may authorize.

SECTION 4. Voting of Securities. Unless the Board of Directors otherwise provides, the Chairman of the
Board, if one is elected, the President of the Corporation or the Treasurer of the Corporation may waive notice of
and act on behalf of the Corporation (including with regard to voting and actions by written consent), or appoint
another person or persons to act as proxy or attorney in fact for the Corporation with or without discretionary
power and/or power of substitution, at any meeting of stockholders or shareholders of any other corporation or
organization, any of whose securities are held by the Corporation.

SECTION 5. Resident Agent. The Board of Directors may appoint a resident agent upon whom legal
process may be served in any action or proceeding against the Corporation.

SECTION 6. Corporate Records. The original or attested copies of the Certificate, Bylaws and records of
all meetings of the incorporators, stockholders of the Corporation and the Board of Directors and the stock
transfer books,
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which shall contain the names of all stockholders of the Corporation, their record addresses and the amount of
stock held by each, may be kept outside the State of Delaware and shall be kept at the principal office of the
Corporation, at an office of its counsel, at an office of its transfer agent or at such other place or places as may
be designated from time to time by the Board of Directors.

SECTION 7. Certificate. All references in these Bylaws to the Certificate shall be deemed to refer to the
Amended and Restated Certificate of Incorporation of the Corporation, as amended and/or restated and in effect
from time to time.

SECTION 8. Exclusive Jurisdiction. Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for state
law claims for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the
Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim arising
pursuant to any provision of the DGCL or the Certificate or Bylaws, (iv) any action to interpret, apply, enforce or
determine the validity of the Certificate or Bylaws, or (v) any action asserting a claim against the Corporation
governed by the internal affairs doctrine. The provisions of this Section 8 shall not apply to any claims arising
under the Exchange Act or the Securities Act of 1933, as amended. In addition, unless the Corporation consents
in writing to the selection of an alternative forum, the United States District Court for the District of
Massachusetts shall be the sole and exclusive forum for resolving any action asserting a claim arising under the
Securities Act. Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of
the Corporation shall be deemed to have notice of and consented to the provisions of this Section 8.

SECTION 9. Amendment of Bylaws.

(a) Amendment by Directors. Except as provided otherwise by law, any section or portion of these Bylaws
may be amended or repealed by the Board of Directors by the affirmative vote of a majority of the directors then
in office.

(b) Amendment by Stockholders. Except as otherwise required by these Bylaws or by law, these Bylaws
may be amended or repealed at any Annual Meeting, or special meeting of stockholders called for such purpose
in accordance with these Bylaws, by the affirmative vote of not less than two thirds (2/3) of the outstanding
shares of capital stock entitled to vote on such amendment or repeal, voting together as a single class; provided,
however, that if the Board of Directors recommends that stockholders of the Corporation approve such
amendment or repeal at such meeting of stockholders, such amendment or repeal shall only require the
affirmative vote of the majority of the outstanding shares of capital stock entitled to vote on such amendment or
repeal, voting together as a single class. Notwithstanding the foregoing, stockholder approval shall not be
required unless mandated by the Certificate, these Bylaws, or other applicable law.

SECTION 10. Notices. If mailed, notice to stockholders of the Corporation shall be deemed given when
deposited in the mail, postage prepaid, directed to the stockholder of the Corporation at such stockholder’s
address as it appears on the records of the Corporation. Without limiting the manner by which notice otherwise
may be given to stockholders of the Corporation, any notice to stockholders of the Corporation may be given by
electronic transmission in the manner provided in Section 232 of the DGCL.

SECTION 11. Waivers. A written waiver of any notice, signed by a stockholder of the Corporation or
director, or waiver by electronic transmission by such person, whether given before or after the time of the event
for which notice is to be given, shall be deemed equivalent to the notice required to be given to such person.
Neither the business to be transacted at, nor the purpose of, any meeting need be specified in such a waiver.
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 PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers.

Section 145 of the DGCL provides, generally, that a corporation shall have the power to indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right
of the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the
corporation against all expenses, judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with such action, suit or proceeding if such person acted in good faith and
in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful. A corporation may similarly indemnify such person for expenses actually and reasonably incurred by
such person in connection with the defense or settlement of any action or suit by or in the right of the
corporation; provided that such person acted in good faith and in a manner he or she reasonably believed to be in
or not opposed to the best interests of the corporation, and, in the case of claims, issues and matters as to which
such person shall have been adjudged liable to the corporation; provided that a court shall have determined,
upon application, that, despite the adjudication of liability but in view of all of the circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

The RAAC A&R Charter provides that RAAC’s officers and directors will be indemnified by RAAC to
the fullest extent authorized by Delaware law, as it now exists or may in the future be amended.

In addition, effective upon the consummation of the Business Combination, RAAC has entered into
agreements with officers and directors of RAAC to provide contractual indemnification in addition to the
indemnification provided for in the RAAC A&R Charter. These agreements require RAAC to indemnify these
individuals to the fullest extent permitted under applicable law against liabilities that may arise by reason of
their service to RAAC, and to advance expenses incurred as a result of any proceeding against them as to which
they could be indemnified. RAAC also intends to enter into indemnification agreements with future directors and
executive officers. The RAAC Bylaws also permit the company to maintain insurance on behalf of any officer,
director or employee for any liability arising out of his or her actions, regardless of whether Delaware law would
permit such indemnification. RAAC will obtain a policy of directors’ and officers’ liability insurance that
insures officers and directors against the cost of defense, settlement or payment of a judgment or fine in some
circumstances and insures RAAC against obligations the company may have to indemnify any of its officers and
directors.

A stockholder’s investment may be adversely affected to the extent RAAC pays the costs of settlement and
damage awards against officers and directors pursuant to these indemnification provisions.

RAAC believes that these provisions, the insurance and the indemnity agreements are necessary to attract
and retain talented and experienced officers and directors.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers or persons controlling us pursuant to the foregoing provisions, RAAC has been informed that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable. In accordance with Section 102(b)(7) of the DGCL, the RAAC A&R Charter provides
that a director will not be personally liable to RAAC or RAAC Stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to RAAC or the
RAAC Stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which the
director derived an improper personal benefit. No such provision shall eliminate or limit the liability of a
director for any act or omission occurring prior to the date when such provision became effective. Accordingly,
these provisions will have no effect on the availability of equitable remedies such as an injunction or rescission
based on a director’s breach of his or her duty of care.

The RAAC A&R Charter provides that RAAC will indemnify its present and former directors and officers
to the maximum extent permitted by the DGCL and that such indemnification will not be exclusive of any other
rights to which those seeking indemnification may be entitled under any bylaw provision, agreement, vote of
stockholders or disinterested directors or otherwise.
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Item 21. Exhibits and Financial Statements Schedules.

Exhibits.

Exhibit 
Number  Description
2.1+  Agreement and Plan of Merger, dated as of February 23, 2021, by and among RAAC, Merger Sub

and Berkshire Grey (included as Annex A to the proxy statement/prospectus).
3.1  Second Amended and Restated Certificate of Incorporation of RAAC, filed with the Secretary of

State of the State of Delaware on December 7, 2020.(1)

3.2  Bylaws of RAAC.(2)

3.3  Form of Third Amended and Restated Certificate of Incorporation of New Berkshire Grey (included
as Annex H to the proxy statement/prospectus).

3.4  Form of Bylaws of New Berkshire Grey Amended (included as Annex I to the proxy
statement/prospectus).

4.1  Specimen Unit Certificate of RAAC.(2)

4.2  Specimen Class A Common Stock Certificate of RAAC.(2)

4.3  Specimen Warrant Certificate of RAAC (Included in Exhibit 4.4).

4.4  Warrant Agreement, dated December 7, 2020, between Continental Stock Transfer & Trust
Company and RAAC.(4)

4.5**  Specimen Class A Common Stock Certificate of New Berkshire Grey.

5.1*  Opinion of Skadden, Arps, Slate, Meagher & Flom LLP.

10.1  Amended and Restated Letter Agreement, dated as of February 23, 2021, by and between Revolution
Acceleration Acquisition Corp and each of RAAC Management LLC and the other parties thereto.(3)

10.2  Investment Management Trust Agreement, dated December 7, 2020, between RAAC and
Continental Stock Transfer & Trust Company, as trustee.(4)

10.3  Form of Subscription Agreement, entered into between RAAC and each of several investors in
connection with the Business Combination.(3)

10.4  Registration Rights Agreement, dated December 7, 2020, between RAAC and each of RAAC
Management LLC and certain other security holders.(4)

10.5+  Form of Amended and Restated Registration Rights Agreement (included as Annex B to the proxy
statement/prospectus).

10.6+  Stockholder Support Agreement, dated as of February 23, 2021, by and among RAAC, Berkshire
Grey and the other parties thereto.(3)

10.7  Administrative Services Agreement, dated December 7, 2020, between RAAC and RAAC
Management LLC.(4)

10.8  Sponsor Warrants Purchase Agreement, dated December 7, 2020, between RAAC and RAAC
Management LLC.(4)

10.9  Form of Incentive Equity Plan (included as Annex G to the proxy statement/prospectus).

10.10*  Form of Indemnification Agreement.

10.11  Indemnity Agreement, dated December 7, 2020, between RAAC and John K. Delaney.(4)

10.12  Indemnity Agreement, dated December 7, 2020, between RAAC and Stephen M. Case.(4)

10.13  Indemnity Agreement, dated December 7, 2020, between RAAC and Steven A. Museles.(4)

10.14  Indemnity Agreement, dated December 7, 2020, between RAAC and Phyllis R. Caldwell.(4)

10.15  Indemnity Agreement, dated December 7, 2020, between RAAC and Jason M. Fish.(4)

10.16  Employment Agreement, dated October 28, 2019, between Berkshire Grey and Steven Johnson.

10.17  Employment Agreement, dated October 25, 2013, between Berkshire Grey and Thomas Wagner.

10.18+  Master Purchase and License Agreement, dated June 6, 2019, between Berkshire Grey, Inc. and
SoftBank Robotics Corp.

10.19+  Technology Acceleration Agreement, dated June 6, 2019, between Berkshire Grey and SoftBank
Robotics Corp.

10.20+  Statement of Work — Proposal # 1907101330, dated August 8, 2019, between Berkshire Grey and
SoftBank Robotics Corp.

10.21+  Amendment No. 1 to Statement of Work — Proposal # 1907101330, dated October 10, 2019,
between Berkshire Grey and SoftBank Robotics Corp.
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http://www.sec.gov/Archives/edgar/data/1824734/000121390020042023/ea131303ex10-6_revolution.htm
http://www.sec.gov/Archives/edgar/data/1824734/000121390020042023/ea131303ex10-7_revolution.htm
http://www.sec.gov/Archives/edgar/data/1824734/000121390020042023/ea131303ex10-8_revolution.htm
http://www.sec.gov/Archives/edgar/data/1824734/000121390020042023/ea131303ex10-9_revolution.htm
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Exhibit 
Number  Description
10.22+  Statement of Work - Proposal # 1907101331, dated August 8, 2019, between Berkshire Grey and

SoftBank Robotics Corp.
10.23+  Amendment No. 1 to Statement of Work — Proposal # 1907101331, dated October 10, 2019,

between Berkshire Grey and SoftBank Robotics Corp.
10.24+  Statement of Work — Proposal # 1905301745, dated August 7, 2019, between Berkshire Grey and

SoftBank Robotics Corp.
10.25+  Master Agreement for Automated Material Handling Solution, dated January 31, 2018, between

Berkshire Grey and Target Corporation.
10.26+  Project Agreement for Automated Material Handling Perth Amboy, dated January 31, 2018,

between Berkshire Grey and Target Corporation.
10.27+  Amendment No. 1 to Project Agreement for Automated Material Handling Perth Amboy, dated

January 31, 2018, between Berkshire Grey and Target Corporation.
23.1  Consent of Marcum LLP, independent registered public accounting firm of RAAC.

23.2  Consent of Grant Thornton LLP, independent registered public accounting firm of Berkshire Grey,
Inc.

23.3*  Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1 hereto).

24.1**  Power of Attorney (included on signature page to the initial filing of the proxy statement/prospectus
which forms part of this registration statement).

99.1  Form of Proxy Card to be used by RAAC.

99.2**  Consent of Thomas Wagner to be named as a director.

99.3**  Consent of Peter Barris to be named as a director.

99.4**  Consent of Sven Strohband to be named as a director.

99.5  Consent of Angela Du to be named as a director.

99.6  Consent of Fiona P. Dias to be named as a director.

99.7  Consent of Serena Wolfe to be named as a director.

101.INS  XBRL Instance Document

101.SCH  XBRL Taxonomy Extension Schema Document

101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF  XBRL Taxonomy Extension Definition Linkbase Document

101.LAB  XBRL Taxonomy Extension Label Linkbase Document

101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document

____________

*        To be filed by amendment.
**      Previously filed.
+        Schedules omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant agrees to furnish supplementally a

copy of any omitted schedule or exhibit to the SEC upon request.
(1)      Incorporated by reference to RAAC’s Form 10-Q, filed with the SEC on January 21, 2021.
(2)      Incorporated by reference to RAAC’s Form S-1, filed with the SEC on November 20, 2020.
(3)      Incorporated by reference to RAAC’s Form 8-K, filed with the SEC on February 24, 2021.
(4)      Incorporated by reference to RAAC’s Form 8-K, filed with the SEC on December 10, 2020.

Item 22. Undertakings.

The undersigned registrant hereby undertakes:

A.     To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)     To include any prospectus required by section 10(a)(3) of the Securities Act;

(ii)    To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities
offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation
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from the low or high end of the estimated maximum offering range may be reflected in the
form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than 20% change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration
statement; and

(iii)   To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the
registration statement;

B.      That, for the purpose of determining any liability under the Securities Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

C.     To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

D.     That, for the purpose of determining liability under the Securities Act to any purchaser, each
prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering,
other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on
Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is
first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such date of first use.

E.      That, for the purpose of determining liability of the registrant under the Securities Act to any
purchaser in the initial distribution of the securities, that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

(i)     Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

(ii)    Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;

(iii)   The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv)   Any other communication that is an offer in the offering made by the undersigned registrant to
the purchaser.

F.      That prior to any public reoffering of the securities registered hereunder through use of a prospectus
which is a part of this registration statement, by any person or party who is deemed to be an
underwriter within the meaning of Rule 145(c), the issuer undertakes that such reoffering prospectus
will contain the information called for by the applicable registration form with respect to reofferings
by persons who may be deemed underwriters, in addition to the information called for by the other
items of the applicable form.

G.     That every prospectus (i) that is filed pursuant to paragraph (F) immediately preceding or (ii) that
purports to meet the requirements of section 10(a)(3) of the Securities Act and is used in connection
with an offering of securities subject to Rule 415, will be filed as a part of an amendment to the
registration statement and will not be used until such amendment is effective, and that, for purposes
of determining any liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.
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H.     Insofar as indemnification for liabilities arising under the Securities Act may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question of whether such indemnification by it is against public policy as expressed in the Securities
Act and will be governed by the final adjudication of such issue.

I.       The undersigned registrant hereby undertakes to respond to requests for information that is
incorporated by reference into the prospectus pursuant to Item 4, 10(b), 11, or 13 of this form, within
one business day of receipt of such request, and to send the incorporated documents by first class mail
or other equally prompt means. This includes information contained in documents filed subsequent to
the effective date of the registration statement through the date of responding to the request.

J.       To supply by means of a post-effective amendment all information concerning a transaction, and the
company being acquired involved therein, that was not the subject of and included in the registration
statement when it became effective.

II-5



Table of Contents

SIGNATURE

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Washington, D.C., on the
14th day of May, 2021.

 
REVOLUTION ACCELERATION 
ACQUISITION CORP

     By:  /s/ John K. Delaney
  Name:  John K. Delaney
  Title:  Chief Executive Officer

POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by
the following persons in the capacities and on the dates indicated:

Signature  Title  Date

/s/ John K. Delaney  Chief Executive Officer  May 14, 2021
John K. Delaney  (Principal Executive Officer, 

Principal Financial Officer and
Principal Accounting Officer)

  

*  Director  May 14, 2021
Stephen M. Case     

*  Director  May 14, 2021
Steven A. Museles     

*  Director  May 14, 2021
Phyllis R. Caldwell     

*  Director  May 14, 2021
Jason M. Fish     

*By:  /s/ John K. Delaney     
  John K. Delaney

Attorney-in-Fact
    

II-6



Exhibit 10.16
 

EXECUTIVE EMPLOYMENT AGREEMENT
 

This Employment Agreement (the “Agreement”), is made and entered into this 28th day of October, 2019 (the “Effective Date”), by and between BERKSHIRE GREY,
INC., a Delaware corporation (“Company”), and STEVEN JOHNSON (“Executive”).

 
WHEREAS, Company wishes to employ Executive as its President and Chief Operating Officer;
 
WHEREAS, Executive represents that Executive possesses the necessary skills to perform the duties of this position and that Executive has no obligation to any other

person or entity which would prevent, limit or interfere with Executive’s ability to do so; and
 
WHEREAS, Executive and Company desire to enter into this Agreement to govern the terms of Executive’s employment as of the mutually agreed upon start date of

October 28, 2019 (the “Commencement Date”).
 
NOW, THEREFORE, in consideration of the mutual promises, terms, provisions, and conditions contained herein, the parties agree as follows:
 
1. Roles and Duties. Effective as of the Commencement Date and subject to the terms and conditions of this Agreement and commencing on the Commencement Date,

Company shall employ Executive as its President and Chief Operating Officer, reporting to Company’s Chief Executive Officer (“CEO”). Executive accepts such employment
upon the terms and conditions set forth herein, and agrees to perform to the best of Executive’s ability the duties normally associated with such position and as reasonably
determined by the CEO or the Company’s Board of Directors (the “Board”) in good faith. During Executive’s employment, Executive shall devote all of Executive’s business
time and energies to the business and affairs of Company, provided that nothing contained in this Section 1 shall prevent or limit Executive’s right to manage Executive’s
personal investments on Executive’s own personal time, including the right to make passive investments in the securities of: (a) any entity which Executive does not control,
directly or indirectly, and which does not compete with Company, or (b) any publicly held entity so long as Executive’s aggregate direct and indirect interest does not exceed
two percent (2%) of the issued and outstanding securities of any class of securities of such publicly held entity. Executive shall not engage in other non-Company related
business activities of any nature whatsoever (including board memberships) without Company’s prior written consent, except that Executive may be involved in civic and
charitable activities so long as such activities do not interfere with Executive’s performance of Executive’s duties hereunder (including Executive’s full devotion of business
time and energies to the business and affairs of Company, as described above).

 
2. Term of Employment.
 
(a) Term. Subject to the terms hereof, Executive’s employment hereunder shall commence on the Commencement Date and shall continue until terminated hereunder

by either party (such term of employment referred to herein as the “Term”).
 

 

 
(b) Termination. Notwithstanding anything else contained in this Agreement, Executive’s employment hereunder shall terminate upon the earliest to occur of the

following:
 

(i) Death. Immediately upon Executive’s death;
 
(ii) Termination by Company.
 

(A) If because of Executive’s Disability (as defined in Section 2(c)), upon written notice by Company to Executive that Executive’s employment is
being terminated as a result of Executive’s Disability, which termination shall be effective on the date of such notice or such later date as specified in writing by
Company;

 
(B) If for Cause (as defined in Section 2(d)), upon written notice by Company to Executive that Executive’s employment is being terminated for

Cause, which termination shall be effective on the date of such notice or such later date as specified in writing by Company; or
 
(C) If by Company for one or more reasons other than Disability or Cause, upon written notice by Company to Executive that Executive’s employment

is being terminated, which termination shall be effective immediately after the date of such notice or such later date as specified in writing by Company.
 

(iii) Termination by Executive.
 

(A) If for Good Reason (as defined in Section 2(e)), upon written notice by Executive to Company that Executive is terminating Executive’s
employment for Good Reason and that sets forth the factual basis supporting the alleged Good Reason, which termination shall be effective thirty (30) days
after the date of such notice; provided that if Company has cured the circumstances giving rise to the Good Reason, then such termination shall not be effective;
or

 
(B) If without Good Reason, written notice by Executive to Company that Executive is terminating Executive’s employment, which termination shall

be effective at least thirty (30) days after the date of such notice.
 

Notwithstanding anything in this Section 2(b), Company may at any point terminate Executive’s employment for Cause prior to the effective date of any other
termination contemplated hereunder.

 
( c ) Definition of “Disability”. For purposes of this Agreement, “Disability” means long-term disability of the Executive that has resulted in entitlement to

commencement of long-term disability benefits under the Company long-term disability policy applicable to Executive, as determined pursuant to the provisions of such policy.
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(d) Definition of “Cause”. As used herein, “Cause” shall mean: (i) Executive’s willful failure or refusal to perform Executive’s duties, insubordination, substantial

malfeasance or nonfeasance of duty that continues fifteen (15) days after written notice from the Company; (ii) Executive’s conviction of or a plea of nolo contendere to any
felony; (iii) fraud, embezzlement or an act of material dishonesty by Executive that causes material injury to the Company; (iv) illegal misconduct or gross misconduct by
Executive in connection with the business of the Company that (A) continues fifteen (15) days after written notice from the Company or (B) causes material injury to the
Company or its prospects; or (v) Executive’s material breach of Executive’s employment, non-disclosure, invention assignment, non-solicitation, non-competition or similar
obligation of the Executive to the Company; provided that in each case the Company terminates Executive’s employment within sixty-five (65) days from the date that Cause
first occurs. For purposes of clarification, the above-listed conditions shall apply separately to each occurrence of Cause, and failure to adhere to such conditions in the event of
Cause shall not disqualify Company from asserting Cause for any subsequent occurrence of Cause.

 



(e) Definition of “Good Reason”. As used herein, “Good Reason” shall mean: (i) relocation of Executive’s principal business location to a location more than twenty-
five (25) miles from Executive’s then-current business location; (ii) a material diminution in Executive’s duties, authority or responsibilities or assignment of duties inconsistent
with position as President and/or Chief Operating Officer; (iii) a material reduction in Executive’s Base Salary or Annual Performance Bonus target percentage; or (iv)
Company’s material breach of material term of this Agreement; provided that in each case (A) Executive provides Company with written notice that Executive intends to
terminate Executive’s employment hereunder for one of the grounds set forth in this Section 2(e) within thirty (30) days of Executive’s awareness of such ground occurring, (B)
if such ground is capable of being cured, Company has failed to cure such ground within a period of sixty (60) days from the date of such written notice, and (C) Executive
terminates Executive’s employment within thirty (30) days of the expiration of Company’s cure period. For purposes of clarification, the above-listed conditions shall apply
separately to each occurrence of Good Reason and failure to adhere to such conditions in the event of Good Reason shall not disqualify Executive from asserting Good Reason
for any subsequent occurrence of Good Reason. For purposes of this Agreement, “Good Reason” shall be interpreted in a manner, and limited to the extent necessary, so that it
shall not cause adverse tax consequences for either party with respect to Section 409A (“Section 409A”) of the Internal Revenue Code of 1986, as amended (the “Code”), and
any successor statute, regulation and guidance thereto.

 
3. Compensation.
 
(a) Base Salary. Company shall pay Executive a base salary (the “Base Salary”) at the annual rate of Three Hundred Thousand Dollars ($300,000). The Base Salary

shall be payable in substantially equal periodic installments in accordance with Company’s payroll practices as in effect from time to time, and pro-rated for any partial pay
period. Company shall deduct from each such installment all amounts required to be deducted or withheld under applicable law or under any employee benefit plan in which
Executive participates. The Board or an appropriate committee thereof shall review the Base Salary on an annual basis for increase, which shall be at the sole discretion of the
Board
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(b) Annual Performance Bonus. Executive shall be eligible to receive an annual cash bonus (the “Annual Performance Bonus”), with the initial target amount of such

Annual Performance Bonus equal to fifty percent (50%) of Executive’s Base Salary in the year to which the Annual Performance Bonus relates (which percentage target may be
increased, but not decreased, by the Company in its sole discretion), pro-rated for any partial year of service; provided that (A) the actual amount of the Annual Performance
Bonus may be greater or less than such target amount and (B) the amount of the Annual Performance Bonus, if any, shall be determined by the Board or an appropriate
committee thereof in its sole discretion, and shall be paid to Executive no later than March 15th of the calendar year immediately following the calendar year in which it was
earned. Except as provided in Sections 4(c)(iii) or 4(d)(ii) below, Executive must be employed by Company on the date on which the Annual Performance Bonus is paid in
order to be eligible for, and to be deemed as having earned, such Annual Performance Bonus. Company shall deduct from the Annual Performance Bonus all amounts required
to be deducted or withheld under applicable law or under any employee benefit plan in which Executive participates.

 
(c) Equity. Subject to approval of the Board or an appropriate committee thereof, Company shall, on the Commencement Date or as soon as practicable thereafter,

grant and/or issue Executive equity incentives covering an aggregate of One Million, One Hundred and Ninety One Thousand and Eight Hundred and Seventy-Two (1,191,872)
shares of common stock of the Company (the “Shares”), constituting three percent (3%) of the Company’s fully diluted equity pro forma for the closing of the Second Tranche
issuance of the Company’s Series B-2 Preferred Stock, in each case pursuant to the terms of the Company’s 2013 Stock Option and Purchase Plan (the “Plan”), as follows:
Executive shall purchase the Shares at a per share purchase price equal to the Fair Market Value of the Company’s common stock on the date of grant, pursuant to the
Company’s standard form of restricted stock purchase agreement, and payable by delivery of (i) a Partial Recourse Secured Promissory Note substantially in the form of
Exhibit A hereto, in the amount equal to the aggregate purchase price for such Shares and (ii) a Pledge Agreement substantially in the form of Exhibit B hereto, pursuant to
which all such Shares are pledged to secure such promissory note.

 
The Shares shall vest as follows, provided that in each case Executive must remain employed by Company on the vesting date, except as otherwise set forth herein or

in the Plan:
 

(A) fifty percent (50%) of all such Shares, or 595,936 Shares (the “Time Based Shares”), shall vest as follows: twenty five percent (25%), or 148,984, of the
Time Based Shares shall vest on the first (1st) anniversary of the Commencement Date (the “First Vesting Date”), and thereafter, on the last day of each full succeeding
one (1) month period for the three (3) years following such First Vesting Date, an additional 2.0833%, or 12,415.3333 of the Time Based Shares shall vest, until one
hundred percent (100%) of the Time Based Shares are vested; and

 
(B) fifty percent (50%) of all such Shares, or 595,936 Shares (the “Performance Shares”), shall vest upon the occurrence of the following milestones:
 

1) 33.33% of the Performance Shares, or 198,645.3333 Performance Shares, shall vest upon the Company’s hiring of 2 or more general managers and its booking
of unconditional orders of at least $100 million;
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2) 33.33% of the Performance Shares, or 198,645.3333 Performance Shares, shall vest upon the Company achieving LTM (last twelve months) revenue of at least

$100 million; and
 

3) 33.33% of the Performance Shares, or 198,645.3333 Performance Shares, shall 0.5% upon the Company achieving LTM (last twelve months) revenue of at
least $250 million.

 
For clarity, should the Company achieve milestones 2) and 3) in the same 12-month period, or in two separate periods where one or more of such 12 months overlap,
Executive’s Performance Shares shall vested under both milestone 2) and 3).
 

(d) Paid Time Off.  Executive may take unlimited paid time off each year, scheduled in a manner so as to minimize disruption to the Company’s operations, in each
case as approved in advance by the CEO.

 
(e) Fringe Benefits. Executive shall be entitled to participate in all benefit/welfare plans and fringe benefits provided to Company senior executives. Executive

understands that, except when prohibited by applicable law, Company’s benefit plans and fringe benefits may be amended by Company from time to time in its sole discretion.
 
(f) Corporate Apartment. The Company shall source and pay for a furnished corporate apartment within reasonable proximity to the Company’s offices, and shall pay

the reasonable utility costs associated with such corporate apartment.
 
(g) Reimbursement of Expenses. Company shall reimburse Executive for all ordinary and reasonable out-of-pocket business expenses incurred by Executive in

furtherance of Company’s business in accordance with Company’s policies with respect thereto as in effect from time to time. Executive must submit any request for
reimbursement no later than ninety (90) days following the date that such business expense is incurred. All reimbursements provided under this Agreement shall be made or
provided in accordance with the requirements of Section 409A including, where applicable, the requirement that (i) any reimbursement is for expenses incurred during
Executive’s lifetime (or during a shorter period of time specified in this Agreement); (ii) the amount of expenses eligible for reimbursement during a calendar year may not
affect the expenses eligible for reimbursement in any other calendar year; (iii) the reimbursement of an eligible expense shall be made no later than the last day of the calendar
year following the year in which the expense is incurred; and (iv) the right to reimbursement or in kind benefits is not subject to liquidation or exchange for another benefit. In



addition, the Company shall reimburse up to $10,000 of Executive’s reasonable attorneys’ fees incurred in connection with the negotiation of this Agreement.
 
(h) Indemnification. Executive shall be entitled to indemnification with respect to Executive’s services provided hereunder pursuant to Delaware law, the terms and

conditions of Company’s certificate of incorporation and/or by-laws, Company’s directors and officers (“D&O”) liability insurance policy, and Company’s standard
indemnification agreement for directors and officers as executed by Company and Executive.
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4. Payments upon Termination.
 
(a) Definition of Accrued Obligations. For purposes of this Agreement, “Accrued Obligations” means: (i) the portion of Executive’s Base Salary that has accrued prior

to any termination of Executive’s employment with Company and has not yet been paid; and (ii) the amount of any expenses properly incurred by Executive on behalf of
Company prior to any such termination and not yet reimbursed. Executive’s entitlement to any other compensation or benefit under any plan of Company shall be governed by
and determined in accordance with the terms of such plans, except as otherwise specified in this Agreement.

 
(b) Termination by Company for Cause, by Executive without Good Reason, or as a Result of Executive’s Disability or Death. If Executive’s employment hereunder is

terminated by Company for Cause, by Executive without Good Reason, or as a result of Executive’s Disability or death, then Company shall pay the Accrued Obligations to
Executive promptly following the effective date of such termination and shall have no further obligations to Executive.

 
(c) Termination by Company without Cause or by Executive for Good Reason. In the event that Executive’s employment is terminated by action of Company other

than for Cause, or Executive terminates Executive’s employment for Good Reason (and, solely with respect to subsection (iii)(A) below concerning Executive’s prior year
bonus, as a result of Executive’s Disability or death), then, in addition to the Accrued Obligations, Executive shall receive the following, subject to the terms and conditions of
Section 4(e) (including Executive’s execution of the Release):

 
(i) Severance Payments. Payment in an amount equal to Executive’s then-current Base Salary for a twelve (12) month period, less all customary and required

taxes and employment-related deductions, paid in equal installments commencing on the first payroll date following the date on which the separation agreement under
Section 4(e) becomes effective and non-revocable; provided that such payment shall be made within seventy (70) days following the effective date of termination from
employment, and further provided that if the 70th day falls in the calendar year following the year during which the termination or separation from service occurred, then
the payments will commence in such subsequent calendar year, and further provided that if such payments commence in such subsequent year, the first such payment
shall be a lump sum in an amount equal to the payments that would have come due since Employee’s separation from service.

 
(ii) Benefits Payments. Upon completion of appropriate forms and subject to applicable terms and conditions under the Consolidated Omnibus Budget

Reconciliation Act of 1985, as amended (“COBRA”), Company shall continue to provide Executive medical insurance coverage at no cost to Executive to the same
extent that such insurance continues to be provided to similarly situated executives at the time of Executive’s termination, until the earlier to occur of twelve (12) months
following Executive’s termination date or the date Executive becomes eligible for commencement of comparable benefits with a subsequent employer. Executive shall
bear responsibility for applying for COBRA continuation coverage. Company shall have no obligation to provide Executive such coverage if Executive fails to elect
COBRA benefits in a timely fashion.
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(iii) Prior Year Bonus; Severance Bonus.
 
(A) If Executive’s termination occurs after December 31 of the preceding year but prior to payment of the bonus with respect to such year, and the Board or an

appropriate committee thereof determines to pay bonuses to C-level executives generally at a discretionary percentage based in part on the achievement of
corporate goals for such year, the Company shall pay Executive a severance bonus in an amount equal to such discretionary percentage of Executive’s
target Annual Performance Bonus for such year, less customary and required taxes and employment-related deductions, such payment to be paid at the
same time as bonuses paid to other C-level executives; and
 

(B) If, with respect to the year in which Executive’s employment is terminated, the Board or an appropriate committee thereof determines to pay bonuses to C-
level executives at a discretionary percentage based in part on the achievement of corporate goals for such year, the Company shall pay a severance bonus
in an amount equal to such discretionary percentage of Executive’s target Annual Performance Bonus for such year, prorated for the period of time worked
by Executive, less customary and required taxes and employment-related deductions. Such payment under this clause (B) shall be subject to approval by
the Board or an appropriate committee thereof for C-level executives generally at the end of the year and shall be paid at the same time as bonuses paid to
other C-level executives.

 
(iv)  Partial Equity Acceleration. The vesting of Executive’s Time Based Shares, and any other time-based equity incentives granted to the Executed, shall be

accelerated to a date that is six (6) months following the date of Executive’s termination of employment; provided that if Executive’s termination occurs prior to the six
(6) month anniversary of the Commencement Date, the vesting of Executive’s Time Based Shares shall be to the first anniversary of the Commencement Date.

 
(d) Termination by Company without Cause or by Executive for Good Reason Following a Change of Control. In the event that a Change of Control (as defined below)

occurs, and within a period of three (3) months prior to and six (6) months following the Change of Control either Executive’s employment is terminated other than for Cause,
or Executive terminates Executive’s employment for Good Reason (and, solely with respect to subsection (ii)(A) below concerning Executive’s prior year bonus, as a result of
Executive’s Disability or death), then, in addition to the Accrued Obligations, Executive shall receive the following, subject to the terms and conditions in Section 4(e)
(including Executive’s execution of the Release):

 
(i) Severance Payments. Payment in one lump sum of an amount equal to Executive’s then-current Base Salary for a twelve (12) month period, less customary

and required taxes and employment-related deductions, such lump sum to be paid on the first payroll date following the date on which the separation agreement under
Section 4(e) becomes effective and non-revocable; provided that such payment shall be made within seventy (70) days following the effective date of termination from
employment.
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(ii) Prior Year Bonus; Severance Bonus.
 



(A) If Executive’s termination occurs after December 31 of the preceding year but prior to payment of the bonus with respect to such year, and the Board or an
appropriate committee thereof determines to pay bonuses to C-level executives generally at a discretionary percentage based in part on the achievement of
corporate goals for such year, the Company shall pay Executive a severance bonus in an amount equal to such discretionary percentage of Executive’s
target Annual Performance Bonus for such year, less customary and required taxes and employment-related deductions, such payment to be paid at the
same time as bonuses paid to other C-level executives; and
 

(B) With respect to the year in which Executive’s employment is terminated, the Company shall pay a severance bonus in an amount equal to 100% of
Executive’s target Annual Performance Bonus for such year, less customary and required taxes and employment-related deductions. Such payment under
this clause (B) shall be paid on the first payroll date following the date on which the separation agreement under Section 4(e) becomes effective and non-
revocable; provided that such payment shall be made within seventy (70) days following the effective date of termination from employment.

 
(iii) Equity Acceleration. On the date of termination of Executive’s employment, Executive shall become fully vested in any and all equity awards outstanding

as of the date of Executive’s termination.
 
(iv) Benefits Payments. Upon completion of appropriate forms and subject to applicable terms and conditions under COBRA, Company shall continue to

provide Executive medical insurance coverage at no cost to Executive to the same extent that such insurance continues to be provided to similarly situated executives at
the time of Executive’s termination, until the earlier to occur of twelve (12) months following Executive’s termination date or the date Executive becomes eligible for
commencement of comparable benefits from a subsequent employer. Executive shall bear full responsibility for applying for COBRA continuation coverage. Company
shall have no obligation to provide Executive such coverage if Executive fails to elect COBRA benefits in a timely fashion.

 
As used herein, a “Change of Control” shall mean the occurrence of any of the following events:
 

(i)  Ownership. Any “Person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended) becomes the “Beneficial
Owner” (as defined in Rule 13d-3 under said Act), directly or indirectly, of securities of Company representing fifty percent (50%) or more of the total voting power
represented by Company’s then outstanding voting securities (excluding for this purpose any such voting securities held by Company, or any affiliate, parent or
subsidiary of Company, or by any employee benefit plan of Company) pursuant to a transaction or a series of related transactions; or
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(ii)  Merger/Sale of Assets. (A) A merger or consolidation of Company whether or not approved by the Board, other than a merger or consolidation which

would result in the voting securities of Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted
into voting securities of the surviving entity or the parent of such corporation) at least fifty percent (50%) of the total voting power represented by the voting securities of
Company or such surviving entity or parent of such corporation, as the case may be, outstanding immediately after such merger or consolidation; or (B) the Company’s
stockholders approve an agreement for the sale or disposition by Company of all or substantially all of Company’s assets.

   
The severance payments and benefits described in Section 4(c) and 4(d) shall be in lieu of, and not in addition to, each other. Accordingly, in the event that Executive is

eligible for the severance payments and benefits under Section 4(d), Executive shall not be eligible for the severance payments and benefits under Section 4(c) (and vice versa).
 
(e) Execution of Separation Agreement . Company shall not be obligated to pay Executive any of the severance payments, bonus, benefits or accelerated equity

described in this Section 4 unless and until Executive has executed (without revocation) a timely separation agreement in substantially the form attached at Exhibit C hereto,
which shall be provided to Executive within ten (10) days following separation from service, and signed by Executive and returned to Company no later than the time period set
forth in such separation agreement.

 
(f) COBRA. If the payment of any COBRA or health insurance premiums by Company on behalf of Executive as described herein would otherwise violate any

applicable nondiscrimination rules or cause the reimbursement of claims to be taxable under the Patient Protection and Affordable Care Act of 2010, together with the Health
Care and Education Reconciliation Act of 2010 (collectively, the “Act”) or Section 105(h) of the Code, the COBRA premiums paid by Company shall be treated as taxable
payments (subject to customary and required taxes and employment-related deductions) and be subject to imputed income tax treatment to the extent necessary to eliminate any
discriminatory treatment or taxation under the Act or Section 105(h) of the Code. If Company determines in its sole discretion that it cannot provide the COBRA benefits
described herein under Company’s health insurance plan without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health Service
Act), Company shall in lieu thereof provide to Executive a taxable lump-sum payment in an amount equal to the sum of the monthly (or then remaining) COBRA premiums that
Executive would be required to pay to maintain Executive’s group health insurance coverage in effect on the separation date for the remaining portion of the period for which
Executive shall receive the payments described in Sections 4(b) or 4(c) above.
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(g) No Other Payments or Benefits Owing. The payments and benefits set forth in this Section 4 shall be the sole amounts owing to Executive upon termination of

Executive’s employment for the reasons set forth above and Executive shall not be eligible for any other payments or other forms of compensation or benefits. The payments
and benefits set forth in Section 4 shall be the sole remedy, if any, available to Executive in the event that Executive brings any claims against Company relating to the
termination of Executive’s employment under this Agreement.

 
5. Prohibited Competition And Solicitation. Executive expressly acknowledges that: (a) there are competitive and proprietary aspects of the business of Company;

(b) during the course of Executive’s employment, Company shall furnish, disclose or make available to Executive confidential and proprietary information and may provide
Executive with unique and specialized training; (c) such Confidential Information and training have been developed and shall be developed by Company through the
expenditure of substantial time, effort and money, and could be used by Executive to compete with Company; and (d) in the course of Executive’s employment, Executive shall
be introduced to customers and others with important relationships to Company, and any and all “goodwill” created through such introductions belongs exclusively to
Company, including, but not limited to, any goodwill created as a result of direct or indirect contacts or relationships between Executive and any customers of Company. In
light of the foregoing acknowledgements and as a condition of employment hereunder, Executive agrees to execute and abide by Company’s Non-Competition, Non-
Solicitation, Non-Disclosure and Intellectual Property Agreement.

 
6. Property and Records. Upon the termination of Executive’s employment hereunder, or if Company otherwise requests, Executive shall: (a) return to Company all

tangible business information and copies thereof (regardless how such Confidential Information or copies are maintained) in his possession, and (b) deliver to Company any
property of Company which may be in Executive’s possession, including, but not limited to, cell phones, smart phones, laptops, products, materials, memoranda, notes, records,
reports or other documents or photocopies of the same.

 
7. Code Sections 409A and 280G.
 
(a) In the event that the payments or benefits set forth in Section 4 of this Agreement constitute “non-qualified deferred compensation” subject to Section 409A, then

the following conditions apply to such payments or benefits:
 



(i) Any termination of Executive’s employment triggering payment of benefits under Section 4 must constitute a “separation from service” under Section
409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h) before distribution of such benefits can commence. To the extent that the termination of Executive’s
employment does not constitute a separation of service under Section 409A(a)(2)(A)(i) of the Code and Treas. Reg. §1.409A-1(h) (as the result of further services that
are reasonably anticipated to be provided by Executive to Company at the time Executive’s employment terminates), any such payments under Section 4 that constitute
deferred compensation under Section 409A shall be delayed until after the date of a subsequent event constituting a separation of service under Section 409A(a)(2)(A)(i)
of the Code and Treas. Reg. §1.409A-1(h). For purposes of clarification, this Section 7(a) shall not cause any forfeiture of benefits on Executive’s part, but shall only act
as a delay until such time as a “separation from service” occurs.
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(ii) Notwithstanding any other provision with respect to the timing of payments under Section 4 if, at the time of Executive’s termination, Executive is deemed

to be a “specified employee” of Company (within the meaning of Section 409A(a)(2)(B)(i) of the Code), then limited only to the extent necessary to comply with the
requirements of Section 409A, any payments to which Executive may become entitled under Section 4 which are subject to Section 409A (and not otherwise exempt
from its application) shall be withheld until the first (1st) business day of the seventh (7th) month following the termination of Executive’s employment, at which time
Executive shall be paid an aggregate amount equal to the accumulated, but unpaid, payments otherwise due to Executive under the terms of Section 4.

 
(b) It is intended that each installment of the payments and benefits provided under Section 4 of this Agreement shall be treated as a separate “payment” for purposes

of Section 409A. Neither Company nor Executive shall have the right to accelerate or defer the delivery of any such payments or benefits except to the extent specifically
permitted or required by Section 409A.

 
(c) Notwithstanding any other provision of this Agreement to the contrary, this Agreement shall be interpreted and at all times administered in a manner that avoids the

inclusion of compensation in income under Section 409A, or the payment of increased taxes, excise taxes or other penalties under Section 409A. The parties intend this
Agreement to be in compliance with Section 409A. Executive acknowledges and agrees that Company does not guarantee the tax treatment or tax consequences associated with
any payment or benefit arising under this Agreement, including but not limited to consequences related to Section 409A.

 
(d) If any payment or benefit Executive would receive under this Agreement, when combined with any other payment or benefit Executive receives pursuant to a

Change of Control (for purposes of this section, a “Payment”) would: (i) constitute a “parachute payment” within the meaning of Section 280G the Code; and (ii) but for this
sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment shall be either: (A) the full amount of such Payment; or (B)
such lesser amount (with cash payments being reduced before stock option compensation) as would result in no portion of the Payment being subject to the Excise Tax,
whichever of the foregoing amounts, taking into account the applicable federal, state and local employments taxes, income taxes and the Excise Tax, results in Executive’s
receipt, on an after-tax basis, of the greater amount of the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax.

 
8. General.
 
(a) Notices. Except as otherwise specifically provided herein, any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows

with notice deemed given as indicated: (i) by personal delivery when delivered personally; (ii) by overnight courier upon written verification of receipt; (iii) by telecopy or
facsimile transmission upon acknowledgment of receipt of electronic transmission; or (iv) by certified or registered mail, return receipt requested, upon verification of receipt.

 
· Notices to Executive shall be sent to:

 
The last known address in Company’s records or such other address as Executive may specify in writing.
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· Notices to Company shall be sent to:

 
Berkshire Grey, Inc.
10 Maguire Rd
Lexington, MA 02421
Attn: Chief Executive Officer
 
or to such other Company representative as Company may specify in writing, with a copy to:
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center
Boston, MA 02111
Attn: Lewis J. Geffen
 

(b) Modifications; Amendments; Waivers; Consents. The terms and provisions of this Agreement may be modified or amended only by written agreement executed by
the parties hereto. The terms and provisions of this Agreement may be waived, or consent for the departure therefrom granted, only by written document executed by the party
entitled to the benefits of such terms or provisions. No such waiver or consent shall be deemed to be or shall constitute a waiver or consent with respect to any other terms or
provisions of this Agreement, whether or not similar. Each such waiver or consent shall be effective only in the specific instance and for the purpose for which it was given, and
shall not constitute a continuing waiver or consent.

 
(c) Assignment. Company may assign its rights and obligations hereunder to any person or entity that succeeds to all or substantially all of Company’s business or that

aspect of Company’s business in which Executive is principally involved. Executive may not assign Executive’s rights and obligations under this Agreement without the prior
written consent of Company.

 
(d) Governing Law; Jurisdiction; Venue. This Agreement shall be governed by and construed in accordance with the substantive laws of the Commonwealth of

Massachusetts, without giving effect to any choice or conflict of law provision or rule. Any legal action permitted by this Agreement to enforce an award or for a claimed breach
shall be governed by the laws of the Commonwealth of Massachusetts and shall be commenced and maintained solely in any state or federal court located in the Commonwealth
of Massachusetts, and both parties hereby submit to the jurisdiction and venue of any such court.
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( e ) Jury Waiver. ANY ACTION, DEMAND, CLAIM, OR COUNTERCLAIM ARISING UNDER OR RELATING TO THIS AGREEMENT SHALL BE

RESOLVED BY A JUDGE ALONE AND EACH OF COMPANY AND EXECUTIVE WAIVES ANY RIGHT TO A JURY TRIAL THEREOF.
 



(f) Headings and Captions. The headings and captions of the various subdivisions of this Agreement are for convenience of reference only and shall in no way modify
or affect the meaning or construction of any of the terms or provisions hereof.

 
(g) Entire Agreement. This Agreement, together with the other agreements specifically referenced herein, embodies the entire agreement and understanding between

the parties hereto with respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter hereof. No
statement, representation, warranty, covenant or agreement of any kind not expressly set forth in this Agreement shall affect, or be used to interpret, change or restrict, the
express terms and provisions of this Agreement.

 
(h) Counterparts. This Agreement may be executed in two or more counterparts, and by different parties hereto on separate counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument. For all purposes a signature by fax shall be treated as an original.
 
 

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

STEVEN JOHNSON  BERKSHIRE GREY, INC.
    
/s/ Steven Johnson  By: /s/ Thomas Wagner
Signature   Name: Thomas Wagner
Address: 206 W Cundys Point Road   Title:  President and CEO
Harpswell, ME 04079
 
 
 
 



Exhibit 10.17
 

EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT (the "Employment Agreement") is entered into as of October 25, 2013, between Berkshire Grey, Inc., a Delaware
corporation, with a principal place of business at c/o Rich May, P.C., 176 Federal Street, Boston, MA 02110 (the "Company") and Thomas Wagner, an individual, with an
address of 97 Alden Road, Concord, MA 01742 (the "Employee").
 

WHEREAS, the Company is entering into a certain financing transaction with Khosla Ventures Seed B, LP and Khosla Ventures Seed B (CF), LP, or affiliates thereof
(collectively, "Kholsa Ventures"), pursuant to which Kholsa Ventures shall purchase 2,212,389 shares of the Company's Series A Preferred Stock (the "First Tranche"), and
may purchase up to 2,403,846 shares of the Company's Series A-1 Preferred Stock (the "Second Tranche," and collectively with the First Tranche, the "Transaction" );
 

WHEREAS, Employee owns 2,597,152 shares (the "Shares") of the Company's Common Stock, $.00 I par value (the "Common Stock"), which represents all of the
issued and outstanding shares of the Company's Common Stock as of the date hereof;
 

WHEREAS, as a condition of Kholsa Ventures entering into the Transaction, from which Employee will derive substantial benefit, it was agreed that up to 1,947,864
of the Shares (the "Repurchase Shares") would become subject to certain forfeiture rights in favor of the Company, and that Employee would become subject to the terms set
forth in this Employment Agreement; and
 

WHEREAS, the Company and Employee each desire to enter into this Employment Agreement concerning Employee's employment with the Company.
 

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and for other good and valuable consideration, the receipt and sufficiency of which is
acknowledged by both parties, the Company and Employee agree as follows:
 

1. Employment. The Company will employ Employee and Employee will serve the Company as the Company's Chief Executive Officer ("CEO"), all upon the terms
and conditions provided herein, and Employee shall be entitled to serve on the Board pursuant to the Voting Agreement of even date herewith executed in connection with the
Transaction.
 

2. Duties. Employee will report to and be subject to the ultimate authority of the board of directors (the "Board") of the Company. Employee will be responsible for
(i) developing of strategic direction and vision, (ii) interfacing and business development (high level) with customers and potential customers in sectors potentially including
industry and government, (iii) as appropriate, forming high-level strategic relationships with other companies, individuals, universities and technology centers, (iv) recruiting of
team, (v) developing corporate culture and setting, (vi) selectively being the public face of the Company and a recognized thought leader, (vii) prioritizing work flow, (viii)
managing operations and resources, (ix) making and executing major corporate decisions, (x) obtaining financing from investors and generating revenue streams, (xi)
interfacing with the Board, and (xii) and carrying out such other duties consistent with the position of CEO as are delegated to Employee from time to time by the Board.
 

 
3. Term. The Employee's employment shall be "at will," meaning that either the Employee or the Company shall be entitled to terminate the Employee's employment

at any time and for any reason, with or without Cause (as defined below). Any contrary representations that may have been made to you shall be superseded by this
Employment Agreement. This Employment Agreement shall constitute the full and complete agreement between the Employee and the Company on the "at-will" nature of the
Employee's employment, which may only be changed in an express written agreement signed by the Employee and a duly authorized officer of the Company.
 

4. Commitment of Employee. During the term of this Employment Agreement, Employee will devote such time to the Company as is reasonably necessary to
perform his duties as CEO and will perform his duties at the principal executive offices, during the normal business hours of the Company; provided, however, that so long as
such activity does not interfere with Employee's perfonnance of his duties and responsibilities hereunder, Employee may engage in the activities set forth on Exhibit A and other
activities as approved by the Board, such approval not to be unreasonably withheld.
 

5. Compensation.
 

(a) Base Salary.
 

(i) During the term of this Employment Agreement, the Company agrees to compensate Employee with a "Base Salary" at a rate of $8,333.33 per month.
Employee's Base Salary may be increased as determined by the Board in its sole discretion. Employee's Base Salary shall not be reduced without Employee's prior written
consent.
 

(ii) Notwithstanding anything contained in Section 5(a)(i) to the contrary, upon closing of the Second Tranche, pursuant to which Kholsa Ventures purchases at
least 480,769 shares of Series A-1 Preferred Stock, the Company agrees to compensate Employee with a "Base Salary" at a rate of $20,833.33 per month. Employee's Base
Salary may be increased as determined by the Board in its sole discretion. Employee's Base Salary shall not be reduced without Employee's prior written consent.
 

(b) Payroll Policies. Employee's compensation will be paid in installments pursuant to the Company's personnel and payroll policies, as they may be amended from
time to time, less any applicable federal, state or local payroll tax deductions incident on Employee.
 

(c) Bonuses. Employee will be eligible for cash bonuses from time to time as determined by the Board in its sole discretion.
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(d) Reimbursement of Expenses. The Company will reimburse Employee in accordance with the Company's standard reimbursement policies for all reasonable and

customary out-of-pocket expenses which have been incurred by Employee in connection with the performance of his duties under this Employment Agreement.
 

6. Fringe Benefits.
 

(a) Vacation. Employee will be entitled to a vacation period of four (4) weeks in any calendar year of his employment without loss of compensation. The number of
vacation days for which Employee is eligible shall accrue at the rate of 1.67 days per month that Employee is employed during such calendar year. Vacation accrual will be
capped at 1 times Employee's annual vacation accrual. When accrued vacation reaches the cap, the Employee will not accrue additional vacation time until some of the
previously accrued vacation is used and the accrued amount falls below the cap. In the event that Employee's employment is terminated for any reason, he will receive
compensation on account of any unused vacation days in addition to his regular compensation for the period prior to his termination.
 

(b) Holidays and Sick Leave. In addition to his vacation time, Employee will be entitled without loss of compensation to those holidays to which employees of the
Company are entitled under the personnel policies of the Company. Sick leave will be accumulated for Employee in accordance with the personnel policies of the Company.
 

(c) Health Care. Disability. Insurance and Other Benefits.  During the term of this Employment Agreement, Employee will be furnished with health care, disability,



insurance and other benefits consistent with such similar benefits as the directors of the Company may determine to provide to other senior employees of the Company.
 

7. Termination of Agreement.
 

(a) Termination. The Company or the Employee may terminate this Employment Agreement, at any time, with or without Cause (as defined below), upon written
notice to the other party (except in the instance of death), and otherwise in accordance with this Section 7. Termination of this Employment Agreement by the Company will be
determined by a majority vote of the Board.
 

(b) Termination for Cause. If the Company proposes to terminate Employee's employment hereunder for Cause (as defined below), the Company will give Employee
reasonable prior written notice of termination, and will specify in said notice the factual basis upon which the termination action is based and will provide Employee the
opportunity to be heard before the Board prior to such termination. For the purpose of this Employment Agreement, "Cause" means termination of Employee because of any of
the following, in each case as determined by the Board: (i) willful or habitual neglect after written notice to perform the duties required to be performed; (ii) the conviction of,
or entering or consenting to a plea of nolo contendere or similar plea to, any crime involving moral turpitude or which constitutes a felony in the jurisdiction committed
(whether or not involving the Company); (iii) the commission of an act of personal dishonesty which involves a personal profit in connection with the Company or any affiliated
entity or any other entity having a business relationship with the Company or any affiliated entity; (iv) a breach of any material provision of any written agreement between the
him and the Company or intentional disregard of the policies of the Company or any affiliated entity, which is not cured within ten (10) days of written notice from the
Company of such breach, provided that such ten (10) day period will not apply in the case of a breach which can not be cured; or (v) any other dishonesty, gross negligence or
misconduct which is materially injurious to the financial condition or business reputation of the Company, whether or not in connection with the Company or any affiliated
entity or any other entity having a business relationship with the Company or any affiliated entity.
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(c) Death. Employee's employment hereunder will terminate automatically upon the death of Employee.

 
(d) Disability. Employee's employment hereunder may also be tenninated at the election of the Company in the event that Employee becomes subject to any Disability.

"Disability" shall mean a disability as defined in Section 22(e)(3) of the Internal Revenue Code of 1986, as amended (the "Code"). In the event Employee's employment is
terminated by the Company because of the Disability of Employee, the Company will give Employee notice of a termination date, which will not be less than thirty (30) days
subsequent to the date of the notice. Employee's employment hereunder will terminate on the termination date as so established by the Company, and Employee will be entitled
to receive the long-term disability benefits then provided by the Company.
 

(e) Effect of Death, Disability, Resignation or Termination for Cause. If Employee dies, is terminated as a result of Disability in accordance with subparagraph (d)
above, resigns from his employment (other than under the circumstances described in subparagraph (f) below) or is terminated for Cause, the Company will pay Employee his
full salary and other benefits (including accrued and unused vacation and sick time for such year) through the date of death, Disability (in accordance with Section 7(d)),
resignation or termination of employment at the rate then in effect, and the Company will have no further obligations to Employee under this Employment Agreement, except
for benefits expressly provided herein and for continuation of benefits required by applicable law.
 

(f) Termination without Cause. If Employee's employment is terminated without Cause, Employee will be entitled to the following payments:
 

(i) all amounts accrued and unpaid to Employee through the termination date, including unpaid salary, pro-rated bonus, benefits and accrued and unused vacation and
sick time; and

 
(ii) severance payments comprising salary and all benefits continuing for a period of two (2) months after the effective date of such termination, such severance

payments to be made consistent with the Company's payroll policies and subject to applicable federal, state and local payroll tax deductions and withholdings and to be subject
to Employee's execution of a release of claims related to Employee's employment with the Company or the termination of such employment.
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For purposes of this Section 7(f), Employee's resignation from his employment as the result of any of the following will be deemed to be termination without Cause: (i)

material reduction of Employee's Base Salary without the prior consent of Employee (other than in connection with, and substantially proportionate to, reductions by the
Company of the annual base salary of more than 50% of its employees), (ii) a material change by the Company of Employee's functions, duties or authority other than changes
in functions, duties or authority resulting from Employee's misconduct; provided, however, that any reduction in functions, duties or authority or reduction in the level of
management to which Employee reports resulting solely from a Sale of the Company (as such term is defined in the Voting Agreement of even date herewith executed in
connection with the Transaction) which results in the Company being acquired by and made a part of a larger entity shall not be deemed to be termination without Cause; or (iii)
a material breach by the Company of this Employment Agreement, or of any other written agreement between Employee and the Company; provided, that no such events or
conditions shall be deemed to be a termination without Cause unless (x) Employee gives the Company a written notice of termination for Cause not more than sixty (60) days
after the initial existence of the event or condition, (y) the grounds for termination, if susceptible to correction, are not corrected by the Company within thirty (30) days of its
receipt of such notice and (z) Employee's termination of employment occurs within the sixty (60) days following the Company's receipt of such notice..
 

8. Confidentiality, Non-solicitation and Assignment of Inventions. Contemporaneous with the execution of this Employment Agreement, Employee shall execute
and deliver to Company the "Employee Restrictions and Proprietary Information Agreement," in substantially the form attached hereto as Exhibit B.
 

9. Forfeiture of Shares Upon Termination of Employment.
 

(a) Forfeiture of Shares. If Employee's employment with the Company terminates for any reason whatsoever (the date on which such termination occurs being referred
to as the "Termination Date"), then all of the Repurchase Shares that are not vested as of the Termination Date shall be forfeited immediately and automatically to the
Company, without the payment of any consideration to Employee, effective as of the Termination Date. Employee hereby authorizes the Company to take any actions necessary
or appropriate to cancel any certificate(s) representing forfeited Repurchase Shares and transfer ownership of such forfeited Repurchase Shares to the Company. Employee shall
have no further rights with respect to any Repurchase Shares that are so forfeited.
 

(b) Termination of Forfeiture Right. Subject to Section 9(c), the Repurchase Shares shall vest, and shall no longer be subject to forfeiture pursuant to Section 9(a) above
as follows: on the last day of each full succeeding one (1) month period for the four (4) years following the date of this Employment Agreement, an additional 40,581
Repurchase Shares shall vest until forfeiture rights have lapsed with respect to one hundred percent (100%) of the Repurchase Shares.
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in each case if and only if Employee is, and has been continuously employed by the Company from the date of this Employment Agreement through each such date.

 
(c) Acceleration of Lapse of Forfeiture Right. Notwithstanding the provisions of Section 9, the forfeiture rights granted to the Company under this Section 9 shall lapse



with respect to: (i) 486,972 of the Repurchase Shares for which forfeiture rights have not previously lapsed upon Employee's death or Disability; (ii) the greater of (A) 486,972
of the Repurchase Shares, or (B) 50% of the then-remaining unvested Repurchase Shares, in each case for which forfeiture rights have not previously lapsed upon termination of
Employee's employment by the Company without Cause (including without limitation, Employee's resignation pursuant to Section 7(f)); or (iii) notwithstanding item (ii) above
to the contrary, all Repurchase Shares for which forfeiture rights have not previously lapsed if Employee's employment by the Company is terminated without Cause (including
without limitation, Employee's resignation pursuant to Section 7(f)) immediately prior to (which "prior to" period shall include without limitation any period commencing with
the Company's acceptance of, or agreement with respect to, any term sheet or other binding or non-binding agreement relating to the Sale of the Company (as defined below)) or
within the twelve (12) month period immediately following the closing of the Sale of the Company (as such term is defined in the Voting Agreement of even date herewith
executed in connection with the Transaction).
 

10. Availability of Records. During the term of this Employment Agreement and for a one (1) year period after termination, the Company agrees to make available to
Employee or his executors, administrators or heirs, for inspection on the premises of the Company during normal business hours, copies of any records relating to any rights or
benefits to which Employee was entitled at the time of his termination of employment. However, upon the termination of this Employment Agreement, Employee will not be
entitled to retain any records of the Company in his possession.
 

11. Assignability. This Employment Agreement will inure to the benefit of the successors and assigns of the Company. However, this Employment Agreement is
personal to Employee, and he may not assign any of his rights or obligations hereunder.
 

12. Amendments. No amendment of or variation in the tenns of this Employment Agreement will be valid unless made in writing and signed by Employee and a duly
authorized representative of the Company.
 

13. Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given when delivered by hand or overnight
courier or three postal delivery days after it has been mailed by United States registered mail, return receipt requested, postage prepaid, addressed to the respective addresses set
forth below in this Employment Agreement, or to such other address as either party may have furnished to 6. the other in writing in accordance herewith, except that notice of
change of address shall be effective only upon receipt:
 
To the Company:  Berkshire Grey, Inc. c/o Rich May, P.C. 176 Federal Street

 Boston, MA 02110 Attn: President
   
To the Employee:  To the most recent address of Employee set forth in the personnel records of the

Company.
 

or to such other persons or other addresses as either party may specify to the other in writing. Notices and other communications to any recipient hereunder may be
delivered or furnished by electronic communication (including e-mail). Notices and other communications sent to an email address shall be deemed received upon the sender's
receipt of an acknowledgement from the intended recipient (such as by the "return receipt requested" function, as available, return e-mail or other written acknowledgment);
provided that if such notice or other communication is not sent during the normal business hours of the recipient, such notice or communication shall be deemed to have been
sent at the opening of business on the next business day for the recipient.
 

14 . Rules of Construction; Headings and Validity. This Employment Agreement will be construed in accordance with the laws of the Commonwealth of
Massachusetts. Any action arising out of this Employment Agreement or Employee's employment with the Company will be brought solely in the state or Federal courts in the
Commonwealth of Massachusetts. If any provision of this Employment Agreement or portion of such provision, or the application thereof under any circumstances, is held
invalid, the remainder of this Employment Agreement (or the remainder of such provision) and the application thereof under other circumstances will not be affected by such
partial invalidity.
 

15. Entire Agreement; Termination of Prior Agreements. This Employment Agreement constitutes the entire agreement between the parties hereto pertaining to the
subject matter hereof and supersedes and expressly terminates all prior agreements, understandings, negotiations and discussions, whether oral or written of the parties, and
there are no wan-anties, representations or other agreements between the parties in connection with the subject matter hereof, except as are specifically set forth herein. Except
as otherwise provided by this Employment Agreement, no supplement, modification, waiver or termination of this Employment Agreement will be binding unless executed in
writing by the party to be bound thereby. No waiver of any of the provisions of this Employment Agreement will be deemed or will constitute a waiver of any other provision
hereof (whether or not similar), nor will such waiver constitute a continuing waiver unless otherwise expressly provide.
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16. Interpretation. The parties hereto acknowledge and agree that: (i) each paiiy and its counsel reviewed and negotiated the terms and provisions of this Employment

Agreement and have contributed to its revision; (ii) the rule of construction to the effect that any ambiguities are resolved against the drafting party shall not be employed in the
interpretation of this Employment Agreement; and (iii) the terms and provisions of this Employment Agreement shall be construed fairly as to all parties hereto and not in favor
of or against any party, regardless of which party was generally responsible for the preparation of this Employment Agreement.
 

17. Captions and Headings. The captions and paragraph headings used in this Employment Agreement are for convenience of reference only and shall not affect the
construction or interpretation of this Employment Agreement or any of the provisions hereof.
 

18. Counterparts. This Employment Agreement may be executed in multiple counterparts, each of which shall be deemed an original but all of which together shall
constitute one and the same instrument.
 

19. Survival. To the extent that the Company's forfeiture rights set forth in Section 9 have not lapsed in their entirety as of the termination or expiration of this
Employment Agreement, such remaining rights set forth in Section 9 shall survive termination of this Employment Agreement in accordance with the terms thereof.
 

20. Compliance with Section 409A. This Employment Agreement is intended to comply with the requirements of Section 409A of the Code and the regulations
promulgated thereunder (including the exceptions thereto) ("Section 409A"). To the extent that any provision in this Employment Agreement is ambiguous as to its compliance
with Section 409A, or to the extent any provision in this Employment Agreement must be modified to comply with Section 409A, such provision shall be read, or shall be
modified (with the mutual written consent of the parties, which consent shall not be unreasonably withheld), as the case may be, in such a manner so that no payment due to the
Employee shall be subject to an "additional tax" within the meaning of Section 409A(a)(l)(B); provided that in no event shall the Company be liable to the Employee or
otherwise for any such "additional taxes."
 

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties to this Employment Agreement have caused the same to be executed as of the date first above written.

 
COMPANY: BERKSHIRE GREY, INC.



  
 /s/ Thomas Wagner
 Name: Thomas Wagner
 Title: President
   
EMPLOYEE: THOMAS WAGNER
  
 /s/ Thomas Wagner
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EXHIBIT A

 
Permitted Activities

 
I) Advisory board member for Near Earth Autonomy, a CMU spin-off company in a complementary but non-competing area, where said commitment generally entails

1-3 meetings per year and an occasional phone call or email.
 

2) Advisory board member for Brown University, the University of Maine, and the University of New Hampshire where such activities generally require 1-2 partial
day meetings per year per university and an occasional phone call or email.

 
3) Board member activities of non-competing companies being spun out of Void Pointer Technologies, LLC, specifically at the present time, Pizzazle Labs and

CableBots.
 

4) Founder and CEO of Void Pointer Technologies, LLC, with the understanding that it will be generally quiescent with the exception of maintaining its intellectual
property, spinning out of assets, and items such as filing tax returns required to remain a company in good standing.

 
5) Completion of film project with major motion picture company. Final activities to include watching a few draft versions (aka screenings) and providing feedback.
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EXHIBIT B

 
Employee Restrictions and Proprietary Information Agreement
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Exhibit 10.18
 

Certain portions of the exhibit have been omitted pursuant to Regulation S-K Item 601 because they are both (i) not material to investors and (ii) likely to cause
competitive harm to the Company if publicly disclosed, and had been marked with “[***]” to indicate where omissions have been made.

 
MASTER PURCHASE AND LICENSE AGREEMENT

 
This Master Purchase and License Agreement is entered into as of 6th June, 2019 (the “Effective Date”) by and between Berkshire Grey, Inc., a Delaware corporation

(“Berkshire Grey”) whose principal place of business is located at 10 Maguire Road, Building 4, Suite 190, Lexington, MA 02421 and SoftBank Robotics Corp., a Japanese
Corporation] whose principal address is located at [1-9-2 Higashi-shimbashi,Minato-ku,Tokyo JAPAN (“ Customer” or “SoftBank”). The agreement between the Parties
consists of this Master Purchase and License Agreement, any mutually executed statement of work, a form of which is attached hereto as Exhibit A (each, an “SOW”) and all
other exhibits and appendices attached hereto (collectively, the “Agreement”). The Parties have caused their duly authorized representatives to execute and be bound by this
Agreement as of the Effective Date.
 
1. DEFINITIONS. The following capitalized terms will have the meanings set forth below in this Section 1.
 

1.1 “Affiliate” means any corporation, company, partnership or other legal entity, which at any time directly or indirectly Controls, is Controlled by or is under the
common Control with a Party, but only for so long as such Control exists. “Control”, and its correlative forms, means the ownership of more than fifty percent (50%) of the
issued share capital of the entity in question.

 
1.2 “Equipment” means the equipment identified in the SOW, including, without limitation, perception systems, sensors, computer servers, 6 DOF industrial robot,

weldments, cabling, control cabinets, instrumentation, network communication systems, and safety systems.
 
1.3 “Commissioning” means integration of the Products with SoftBank’s warehouse management system, including successful communication between the Products

and the warehouse management system.
 
1.4 “Confidential Information” means any material or information relating to a Party’s research, development, products, product plans, services, Customers, Customer

lists, markets, software, developments, inventions, processes, formulas, technologies, designs, drawings, marketing, finances, or other business information or trade secrets that
such disclosing Party treats as proprietary or confidential. Without limiting the foregoing, the Licensed Products and any databases (including any data models, structures, non-
Customer specific data and aggregated statistical data contained therein) of Berkshire Grey will constitute Confidential Information of Berkshire Grey.

 
1.5 “Installation and Implementation Services” means the installation and implementation of the Equipment and the Licensed Software to mount, install and connect

the Equipment and the Licensed Software at the Customer site, as more particularly described on a Statement of Work.
 
1.6 “Licensed Documentation” means Berkshire Grey’s standard user manuals, specifications and/or related documentation generally made available to Customers of

the Licensed Software and Equipment.
 

 

 
1.7 “Licensed Products” means, collectively, the Licensed Software and the Licensed Documentation.
 
1.8 “Licensed Software” means, collectively, the executable, object code version(s) of Berkshire Grey’s proprietary software, procedures, rules or routines, extensions,

including Upgrades and Updates that are furnished or developed under this Agreement (including the Maintenance and Support Services), excluding any third party
applications, in each case that are ordered and paid for by Customer pursuant to an SOW.

 
1.9 “License Term” means the period of time set forth on the particular SOW during which the Customer may use the Licensed Software as installed on the Equipment.
 
1.10 “Maintenance and Support Services” means the services described in Section 5.2 and Exhibit B.
 
1.11 “Maintenance Term” means the period of time that Customer has purchased Maintenance and Support Services, as identified in the applicable SOW.
 
1.12 “Party” means either Berkshire Grey or Customer, as applicable, and “Parties” means Berkshire Grey and Customer, collectively.
 
1.13 “Products” means, collectively, the Equipment, the Licensed Software, and any third party software and any patches, updates, upgrades, improvements, additions

and other modifications or revised versions that may be provided by Berkshire Grey from time to time ordered and paid for by Customer pursuant to this Agreement.
 
1.14 “SoftBank Group Companies” means Affiliates of SoftBank that are listed on Exhibit C attached hereto.
 
1.15 “Term” means the period during which this Agreement remains in force and effect in accordance with Section 13.
 
1.16 “Updates” means a new issuance of any Licensed Software that provides: (a) minor improvements to existing features; and/or (b) minor additions in functionality

compared to the previous issuance; and/or (c) bug fixes, corrections, patches, or work-arounds, made generally available to Berkshire Grey’s other licensees that receive
Maintenance and Support Services. An Update will be identified by the numeral change to the right of the first decimal point (e.g. a change from version 1.5 to 1.6 or from 1.4.1
to 1.4.2).

 
1.17 “Upgrades” means a new release of the Licensed Software issued by Berkshire Grey provided for the purpose of materially enhancing the functionality or

performance of such software, made generally available to Berkshire Grey’s other licensees that receive Maintenance and Support Services. An Upgrade will be identified by an
increase in the numeral to the left of the first decimal point (e.g. a change from version 1.1 to 2.0).

 
1.18 “Warehouse” means a warehouse, owned or leased by Customer, that is identified on the applicable SOW.
 
1.19 “Warehouse Location” means the location of the Warehouse set forth on the applicable SOW.
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2. PURCHASE OF PRODUCTS AND SERVICES. During the Term, Customer may purchase, and Berkshire Grey may sell, Products, Installation and Implementation
Services and Maintenance and Support Services, pursuant to the terms and conditions of this Agreement and one or more mutually agreed-upon SOWs, provided, however, that
Customer’s rights in, and the use of, (a) any Licensed Software, whether installed on such Equipment or provided separately, will be governed by the license grant and



restrictions contained in Section 6 and (b) any identified third party software will be governed by the applicable license agreement.
 
3. ACCEPTANCE; CHANGES IN SCOPE.
 

3.1 Acceptance. If agreed upon in a SOW, the Parties may specify acceptance criteria and/or milestone targets for a particular project. At the milestone targets
described in the SOW, Customer will have [***] (the “Acceptance Period”) to review and test the Equipment and/or Installation and Implementation Services to determine
whether the Equipment and/or Installation and Implementation Service meet the requirements set forth in the SOW and, if applicable, the limited warranty described in Section
9.2 (“Field Acceptance Test ” or “FAT”). The parties agree and confirm that, if required by an SOW, FAT shall be performed only after the Parties agree in writing that the
Equipment meets the target quality thereof, including, but not limited to, (a) quality; and (b) testing process and procedure, which shall be mutually agreed upon by the Parties
in writing. If the Equipment and/or Installation and Implementation Services do not meet the requirements set forth in the SOW or the limited warranty described in Section 9.2,
then, no later than [***] following expiration of the Acceptance Period, Customer will provide reasonably detailed written notice of any deficiencies to Berkshire Grey (a
“Rejection Notice”). If Customer either provides written notice of its acceptance of the applicable Equipment and/or Installation and Implementation Services or does not
provide a Rejection Notice by the required date, the applicable Equipment and/or Installation and Implementation Services will be deemed accepted (“Acceptance” or
“Accepted”). Customer will not unreasonably withhold, condition or delay Acceptance. In the event that Customer delivers a Rejection Notice by the required date, Berkshire
Grey will use commercially reasonable efforts to cure the applicable deficiency within [***] of receipt of the Rejection Notice and present the Equipment and/or Installation and
Implementation Services to Customer for additional testing. Customer shall retest such Equipment and/or Installation and Implementation Services in accordance with the
above-described process in this Section 3.1. The Parties agree and acknowledge that Berkshire Grey’s ability to successfully complete the installation of the Equipment and
complete the performance of the Installation and Implementation Services may be affected by the Customer’s cooperation and the performance of the Customer’s
responsibilities and obligations as specified in a SOW. Any failure on the part of the Customer to perform its obligations under a SOW or to make available the necessary
resources required for Berkshire Grey to timely install the Equipment and perform the Installation and Implementation Services (e.g., provisioning of the proper power supply),
or any inaccuracy of the assumptions set forth in a SOW will in no event affect or delay the Customer’s payment obligations under this Agreement or any SOW, and, in such
case, the Equipment and the Installation and Implementation Services will be deemed Accepted on the originally schedule installation date.
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3.2 Change Orders. Customer may request changes that affect the scope or duration of the Installation and Implementation Services relating to any SOW (including

temporarily suspending performance under the applicable SOW) by submitting a Change Request form as set forth in Attachment A of the SOW. If Customer requests any such
change, Berkshire Grey will notify Customer if it believes that an adjustment in the fees to be paid to Berkshire Grey with respect to the applicable SOW, or an adjustment to the
applicable SOW, is required. The Parties will then negotiate in good faith a reasonable and equitable adjustment in each or any of the applicable fees, Installation and
Implementation Services and the SOW. Berkshire Grey will continue to perform pursuant to the existing SOW and will not be bound by any change requested by Customer,
until such change has been accepted in writing by both Parties.

 
4. DELIVERY AND SHIPPING; RISK OF LOSS.
 

4.1 Delivery and Shipping. Delivery terms are Delivery Duty Paid (DDP) (at the Warehouse identified in the SOW) (INCOTERMS 2010). Berkshire Grey will be
responsible for all applicable shipping fees, export and import duties, insurance, value added tax (VAT), goods and services taxes, or other similar taxes and fees. Except for
delays caused by SoftBank or a related entity or agent, Berkshire Grey shall deliver the Equipment and perform Installation and Implementation Services by the deadline set
forth in applicable SOW.

 
4.2 Title to the Equipment. For all shipments, title to the Equipment, exclusive of Berkshire Grey’s rights to the Licensed Software and other intellectual property

installed on such Equipment, and risk of loss will pass to the Customer upon receipt of shipment from Berkshire Grey at the shipping address designated by Customer, and for
purposes of determining when any Licensed Software is delivered to the Customer, such delivery will be deemed to have occurred at the point in time when Berkshire Grey
makes available the Licensed Software for download.

 
4.3 Return of Defective Computer Equipment and/or Licensed Software. Customer agrees to notify Berkshire Grey of any discrepancies or defective Equipment or the

Licensed Software within [***] of receipt at the applicable Warehouse. Berkshire Grey will make prompt arrangements to fix any discrepancies and/or replace any defective
Equipment or Licensed Software.

 
5. SERVICES.
 

5.1 Installation and Implementation Services. Subject to the terms and conditions of this Agreement, the Customer may order, and Berkshire Grey agrees to provide,
the Installation and Implementation Services as the same is agreed upon in a separately executed SOW.

 
5.2 Maintenance and Support. In consideration of the maintenance and support fees set forth in the applicable SOW and as further described in Exhibit B, Customer

has purchased the maintenance and support services set forth in Exhibit B (the “Maintenance and Support Services”). The Maintenance and Support Services are updated
periodically and may change from time to time in the normal course.

 
6. LICENSE AND RESTRICTIONS.
 

6.1 Software. Subject to the terms and conditions of this Agreement (including in any applicable SOW), Berkshire Grey hereby grants to Customer and the Softbank
Group Companies a limited, non-exclusive, perpetual, non-transferable, non-sublicensable right and license to use the Licensed Software solely (a) as installed on the
Equipment; and (b) for Customer’s internal operations at the Warehouse Location.
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6.2 Documentation. Subject to the terms and conditions of the Agreement, Berkshire Grey hereby grants to Customer and the Softbank Group Companies a limited,

non-exclusive, perpetual, non-transferable, non-sublicensable right and license to use and make copies of the Licensed Documentation and make translations of the Licensed
Documentation into the language(s) set forth in the SOW, solely for use by Customer in the operation of the Licensed Software and Equipment. No right is granted to modify,
adapt, translate, publicly display, publish or create derivative works of the Licensed Documentation, except those described in the immediately preceding sentence. The
Licensed Documentation is Berkshire Grey’s Confidential Information, and Customer will maintain and not remove any copyright notices, trademark notices, and
confidentiality notices therefrom.

 
7. GENERAL USAGE RESTRICTIONS AND OWNERSHIP.
 

7.1 Prohibited Uses. Customer will not use the Licensed Products for any purposes beyond the scope of the licenses granted in this Agreement. Without limiting the
generality of the foregoing, Customer will not: (a) distribute any copies of the Licensed Products; (b) assign, sublicense, sell, lease or otherwise transfer or convey, or pledge as
security or otherwise encumber, Customer’s rights under the licenses granted in Section 3; (c) modify or create any derivative works of the Licensed Products (or any part



thereof), except with the prior written consent of Berkshire Grey; (d) use any Licensed Products for the benefit of any third parties (e.g., in an outsourcing or service bureau
relationship or otherwise to provide services to a third party) or in any way other than in its intended manner; or (e) decompile, disassemble, reverse engineer or otherwise
attempt to obtain or perceive the source code from which any component of the Licensed Products are compiled or interpreted. Nothing in this Agreement will be construed to
grant Customer any right to obtain or use such source code.

 
7.2 Compliance with Laws. Customer will undertake all measures necessary to ensure that its use of the Licensed Products complies in all respects with all applicable

laws, statutes, regulations, ordinances or other rules promulgated by governing authorities having jurisdiction over the Licensed Products at the Warehouse Location.
 
7.3 Proprietary Notices. Customer will duplicate all proprietary notices and legends of Berkshire Grey and its suppliers or licensors upon any and all copies of the

Licensed Products made by Customer. Customer will not remove, alter or obscure any such proprietary notice or legend.
 
7.4 Compliance Records; Auditing Rights. Throughout the Term, Berkshire Grey will have the right, at its own expense, upon reasonable prior notice, periodically to

inspect and audit Customer’s use of the Licensed Products for purposes of determining Customer’s compliance with the terms and conditions herein. Customer agrees to
cooperate with Berkshire Grey in the performance of any such audit, and will provide to Berkshire Grey such access to Customer’s relevant records, data, information, personnel
and/or facilities as Berkshire Grey may reasonably request for such limited purposes.
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7.5 Ownership. Unless expressly stated in an SOW with reference made to this Section of this Agreement, Customer acknowledges that Berkshire Grey and its

licensors own all right, title, and interest, including all patent, copyright, trade secret, trademark, moral rights, mask work rights, and other intellectual property rights
(“Intellectual Property Rights”) in and to the Licensed Products (including all components thereof) and Berkshire Grey expressly reserves all rights not expressly granted to
Customer in this Agreement. Customer will not engage in any act or omission that would impair Berkshire Grey’s and/or its licensors’ Intellectual Property Rights in the
Licensed Products and any other materials, information, processes or subject matter proprietary to Berkshire Grey.

 
8. FEES AND PAYMENTS.
 

8.1 Fees Payable. In consideration for the purchase of the Equipment and the licenses granted to Customer and the performance of Berkshire Grey’s obligations under
this Agreement, Customer will pay to Berkshire Grey the fees set forth in the applicable SOW in accordance with the payment terms set forth below, which may be modified by
each SOW. All other fees and reimbursable expenses will be due and payable [***] after an invoice is issued by Berkshire Grey with respect thereto.

 
8.2 Payment Terms. Berkshire Grey will invoice SoftBank per the schedule below. Invoices will be payable by SoftBank to Berkshire Grey [***] of the invoice date.

The payment milestone structure is as follows:
 

Invoice
Amount

 
Milestone

[***]  [***]
[***]  [***]
[***]  [***]
[***]  [***]

 
8.3 Disputed Charges. Customer must notify Berkshire Grey in writing of any dispute or disagreement with invoiced charges [***] date of invoice. Absent such notice,

Customer will be deemed to have agreed to the charges as invoiced after the expiration of such time period.
 
8.4 Late Charges. Berkshire Grey reserves the right to charge, and Customer agrees to pay, a late charge [***] on any amount that is not the subject of a good faith

dispute that is unpaid on the due date, and on any other outstanding balance.
 
8.5 Taxes. All amounts payable under this Agreement shall be paid by Customer inclusive of all applicable sales and use taxes, value-added taxes, import duties,

custom fees, and any other taxes applicable to such, and Berkshire Grey shall be responsible for the payment of all such taxes, duties, and fees if applicable. Berkshire Grey will
indemnify Customer for the payment of any such taxes, duties, and fees, together with all liabilities, fines, costs, and expenses incurred by Customer, as a result of Berkshire
Grey’s breach of its obligations under this Section 8.5. In the event that any applicable tax authority requires Customer to withhold taxes on payment to Berkshire Grey of any
payments hereunder, Customer may make such withholding, submit such taxes to the applicable tax authority, pay Berkshire Grey the remainder less such withholding and
provide Berkshire Grey with reasonable evidence of the submission of such taxes to the applicable tax authority. The Parties further agree to reasonably cooperate (including,
without limitation, prior to the making of the first payment of any payments hereunder) to provide any relevant documentation or certification that might be necessary to claim a
reduced rate or withholding or exemption from withholding under the provisions of any applicable tax treaty.
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9. WARRANTIES AND LIMITATIONS.
 

9.1 General Warranties. Each Party represents and warrants to the other Party that (a) it is an entity organized and existing under the laws of its jurisdiction of
organization with full power and authority to enter into and perform this Agreement; (b) this Agreement has been duly authorized by all necessary corporate action and
constitutes the binding obligation of such Party enforceable in accordance with its terms, except as such enforceability may be limited by bankruptcy laws or other laws
affecting the rights of creditors generally; (c) the person(s) executing this Agreement on its behalf has actual authority to bind it to this Agreement; and (d) its execution and
performance of this Agreement does not and will not violate or conflict with any provision of its governing corporate instruments or of any commitment, agreement or
understanding that it has or will have to or with any person or entity.

 
9.2 Limited Berkshire Grey Warranties. Berkshire Grey hereby warrants, for the benefit of Customer only, that (a) the Equipment will be free of any and all material

defects and conform in all material respects to the specifications for the Equipment within the Licensed Documentation for [***] (“Equipment Warranty Period”) and (b) the
Licensed Software will be free of any and all material defects and conform in all material respects to the specifications for the Licensed Software within the Licensed
Documentation for a [***] (collectively with the Equipment Warranty Period, the “Warranty Period”), provided that, except as expressly set forth in the Licensed
Documentation or an SOW, such warranty will not apply to failures to conform to the specifications to the extent such failures arise, in whole or in part, from: (i) any use of the
Equipment or the Licensed Software other than in accordance with the Licensed Documentation; (ii) modification of the Equipment or the Licensed Software by Customer or
any third party; or (iii) any combination, operation, or use of the Equipment or the Licensed Software with software, hardware or other technology not provided by Berkshire
Grey under this Agreement. During the Warranty Period, Berkshire Grey sole obligations and Customer’s sole remedy for a breach of the applicable warranty, will be for
Berkshire Grey repair or replace the non-conforming components of the Equipment and the Licensed Software, free of charge to Customer, provided Customer promptly
notifies Berkshire Grey of such defect and returns the Equipment and the Licensed Software to Berkshire Grey within the applicable Warranty Period.

 



9.3 No Other Warranties. EXCEPT AS EXPRESSLY WARRANTED IN THIS AGREEMENT, THE PRODUCTS AND THE LICENSED PRODUCTS, AND ANY
OTHER MATERIALS, SOFTWARE, DATA AND/OR SERVICES PROVIDED BY BERKSHIRE GREY ARE PROVIDED “AS IS” AND “WITH ALL FAULTS,” AND
BERKSHIRE GREY EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND OR NATURE, WHETHER EXPRESS, IMPLIED OR STATUTORY,
INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF TITLE, NONINFRINGEMENT, MERCHANTABILITY, SYSTEM INTEGRATION, OR FITNESS FOR
A PARTICULAR PURPOSE. CUSTOMER IS RESPONSIBLE FOR IMPLEMENTING APPROPRIATE PROCEDURES TO MAKE ONSITE BACK-UP COPIES OF
CUSTOMER’S PROGRAM FILES AND DATA FILES TO MINIMIZE ANY DAMAGE THAT MIGHT ARISE FROM AN ERROR OR DEFECT IN THE EQUIPMENT
OR THE LICENSED PRODUCTS. NO WARRANTY IS MADE BY BERKSHIRE GREY ON THE BASIS OF TRADE USAGE, COURSE OF DEALING OR COURSE OF
TRADE. BERKSHIRE GREY DOES NOT WARRANT THAT THE EQUIPMENT OR THE LICENSED PRODUCTS OR ANY OTHER INFORMATION, MATERIALS,
TECHNOLOGY OR SERVICES PROVIDED UNDER THIS AGREEMENT WILL MEET CUSTOMER’S REQUIREMENTS OR THAT THE OPERATION THEREOF
WILL BE UNINTERRUPTED OR ERROR-FREE.
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10. LIMITATION OF LIABILITY.
 

10.1 Limitations. EXCEPT FOR ANY LIABILITY UNDER SECTION 11 HEREOF, IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER
PARTY FOR ANY INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM,
INCLUDING, WITHOUT LIMITATION, LOST PROFITS, BUSINESS INTERRUPTION, COSTS OF LOST OR DAMAGED DATA OR DOCUMENTATION, EVEN IF
BERKSHIRE GREY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED TO
APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE. EXCEPT
FOR ANY LIABILITY UNDER SECTIONS 11 AND 12 HEREOF, THE LIABILITY OF EITHER PARTY FOR ALL CLAIMS ARISING FROM OR RELATING TO AN
SOW UNDER THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY CAUSE OF ACTION SOUNDING IN CONTRACT, TORT OR STRICT LIABILITY,
WILL NOT EXCEED THE TOTAL AMOUNT OF ALL FEES THEN-PAID OR PAYABLE TO BERKSHIRE GREY BY CUSTOMER UNDER THE SOW TO WHICH
THE CLAIM RELATES. THIS LIMITATION OF LIABILITY IS INTENDED TO APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS OF THIS
AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE.

 
10.2 Essential Basis. The disclaimers, exclusions and limitations of liability set forth in this Agreement form an essential basis of the bargain between the Parties, and,

absent any of such disclaimers, exclusions or limitations of liability, the provisions of this Agreement, including, without limitation, the economic terms, would be substantially
different.

 
11. CONFIDENTIALITY.
 

11.1 Ownership of Confidential Information. The Parties acknowledge that during the performance of this Agreement, each Party (the “Receiving Party”) will have
access to certain Confidential Information of the other party (the “Disclosing Party”) or Confidential Information of third parties that the Disclosing Party is required to
maintain as confidential. The Disclosing Party’s Confidential Information is proprietary to the Disclosing Party or such third party, as applicable, and will remain the sole
property of the Disclosing Party or such third party.

 
11.2 Mutual Confidentiality Obligations. Receiving Party agrees: (a) to use the Disclosing Party’s Confidential Information only for the purposes described herein; (b)

that Receiving Party will hold the Disclosing Party’s Confidential Information in confidence and protect such Confidential Information from dissemination to, and use by, any
third party; (c) that it will not create any derivative work from the Disclosing Party’s Confidential Information; (d) to restrict access to the Disclosing Party’s Confidential
Information to such of its personnel, agents, and/or consultants, if any, who have a need to have access and who have been advised of and have agreed in writing to treat such
information in accordance with the terms of this Agreement; and (e) to return or destroy the Disclosing Party’s Confidential Information in its possession upon termination or
expiration of this Agreement.
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11.3 Confidentiality Exceptions. Notwithstanding the foregoing, the provisions of Section 11.1 and Section 11.2 will not apply to information that: (a) is publicly

available or in the public domain at the time disclosed; (b) is or becomes publicly available or enters the public domain through no fault of the Receiving Party; (c) is rightfully
communicated to the Receiving Party by persons not bound by confidentiality obligations with respect thereto; (d) is already in the Receiving Party’s possession free of any
confidentiality obligations with respect thereto at the time of disclosure; (v) is independently developed by the Receiving Party; or (e) is approved for release or disclosure by
the Disclosing Party without restriction. Notwithstanding the foregoing, Receiving Party may disclose Confidential Information to the limited extent required: (x) in order to
comply with the order of a court or other governmental body, or as otherwise necessary to comply with applicable law, provided that the Receiving Party will first have given
written notice to the Disclosing Party and made a reasonable effort to obtain a protective order; or (y) to establish Receiving Party’s rights under this Agreement, including to
make such court filings as it may be required to do.

 
11.4 Feedback.
 

(a) If a Customer authorized user submits technical support questions or comments to Berkshire Grey, Berkshire Grey may post those questions or comments
with the response on Berkshire Grey’s support website; provided, however, that Berkshire Grey will remove all information that is personal to the user or confidential to
Customer, and/or may directly or indirectly identify that the question/comment has originated from Customer.

 
(b) Customer may elect from time to time to provide suggestions or comments regarding enhancements or functionality or other feedback (“Feedback”) to

Berkshire Grey with respect to any Product. Berkshire Grey will have full discretion to determine whether or not to proceed with the development of the requested
enhancements, new features or functionality. Customer hereby grants Berkshire Grey a royalty-free, fully paid-up, worldwide, transferable, sublicensable (directly and
indirectly through multiple tiers of distribution), perpetual, irrevocable license to (a) copy, distribute, transmit, display, perform, and modify and create derivative works
of the Feedback, in whole or in part; and (b) use the Feedback and/or any subject matter thereof, in whole or in part, including without limitation, the right to develop,
manufacture, have manufactured, market, promote, sell, have sold, offer for sale, have offered for sale, import, have imported, rent, provide and/or lease products or
services which incorporate, practice or embody, or are configured for use in practicing, the Feedback, in whole or in part.

 
11.5 Equitable Relief. Each Party acknowledges that its failure to comply with the provisions of this Section 10 may result in irreparable harm to the other party for

which a remedy at law would be inadequate, and therefore, in the event of the breach or threatened breach by one Party of its obligations under this Section 10, the other Party
may be entitled to seek equitable relief in the form of specific performance and/or an injunction for any such actual or threatened breach, in addition to the exercise of any other
remedies at law and in equity.
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12. INDEMNIFICATION.
 

12.1 Indemnification by Berkshire Grey. Berkshire Grey will (a) defend or settle at its expense any claim, suit or other proceeding brought by a third party (a “Claim”)
against Customer or any officer, director, agent, or employee of Customer (“ Customer Parties”) (i) alleging that the use of the Products as permitted under this Agreement
infringes or conflicts with any patent, copyright, trade secret, or any other Intellectual Property Rights (except for claims for which Berkshire Grey is entitled to indemnification
under Section 12.2, in which case Berkshire Grey will have no obligations with respect to such claim); or (ii) for any product liability arising under applicable law and/or
regulation that is attributable to any Product, including death or bodily injury to any person, or damage or loss to property or the environment; and (b) pay all damages and costs
awarded by a court of competent jurisdiction against Customer Parties with respect to such Claim or amounts payable pursuant to a settlement agreed to by Berkshire Grey.
Except as expressly set forth in the Licensed Documentation or an SOW, Berkshire Grey will have no liability or obligation under this Section 12.1 if the applicable Claim
arises in whole or in part from: (i) any use of the Equipment and the Licensed Products other than in accordance with the Licensed Documentation; (ii) modification of the
Equipment and the Licensed Products by Customer or any third party; or (iii) any combination, operation, or use of the Equipment and/or the Licensed Products with software,
hardware or other technology not provided by Berkshire Grey under this Agreement. If the use of any Licensed Products by Customer has become, or in Berkshire Grey’s
opinion is likely to become, the subject of any claim of infringement, Berkshire Grey may at its option and expense (a) procure for Customer the right to continue using the
applicable Licensed Products as set forth hereunder; (b) replace or modify the applicable Licensed Products to make them non-infringing so long as the Berkshire Grey
Technology has at least equivalent functionality; (c) substitute an equivalent for the applicable Licensed Products or (d) if options (a)-(c) are not reasonably practicable,
terminate this Agreement and refund any prepaid amounts for unused periods. This Section 12.1 states Berkshire Grey’s entire obligation and Customer’s sole remedies in
connection with any claim regarding the intellectual property rights of any third party.
 

12.2 Indemnification by Customer. Customer will (a) defend or settle at its expense any Claim against Berkshire Grey or any officer, director, agent, or employee of
Berkshire Grey (“Berkshire Grey Parties”) arising from use of the Licensed Products other than as permitted under this Agreement and (b) pay all damages and costs awarded
by a court of competent jurisdiction against Berkshire Grey Parties with respect to such Claim or amounts payable pursuant to a settlement agreed to by Customer.
 

12.3 Procedure. If a Customer Party or a Berkshire Grey Party becomes aware of any Claim for which it believes it should be defended under Section 12.1 or Section
12.2, as applicable, such Customer Party or Berkshire Grey Party will (a) promptly notifies the other party in writing of such Claim; (b) promptly give the other party the sole
and exclusive right to control and direct the investigation, preparation, defense and settlement of such Claim with counsel of defending party’s own choosing; provided that the
party entitle to the defense under this Section 12 will have the right to reasonably participate, at its own expense, in the defense or settlement of any such Claim; and (c) gives
assistance and full cooperation for the defense of same. Any compromise or settlement of a Claim will require the prior written consent of both parties hereunder, such consent
not to be unreasonably withheld or delayed.
 
13. TERM AND TERMINATION.
 

13.1 Term of Agreement . This Agreement will become effective upon the Effective Date and will continue in full force and effect for one (1) year after the Effective
Date unless terminated earlier pursuant to this Section 13. After the initial one (1) year period, this Agreement will automatically renew for additional one (1) year period each
(including the above initial term, the “Term”), unless either Party provides written notice to the other Party of non-renewal at least ninety (90) days prior written notice;
provided, however, that this Agreement will remain in full force and effect until the expiration or termination of any Maintenance Term. Contemporaneously with the execution
of this Master Purchase and License Agreement, the Parties are entering into the initial SOW.
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13.2 Termination for Breach. Either Party may terminate this Agreement (including all SOWs) immediately upon written notice in the event that the other Party

materially breaches this Agreement and thereafter (a) in the case of material breach resulting from non-payment of amounts due hereunder, has failed to pay such amounts
within ten (10) days after receiving written notice thereof; or (b) has failed to cure any other material breach (or to commence diligent efforts to cure such breach that are
reasonably acceptable to the terminating Party) within thirty (30) days after receiving written notice thereof.

 
13.3 Termination Upon Bankruptcy, Insolvency, Etc . Either Party may terminate this Agreement (including all SOWs) immediately upon written notice after the other

Party has executed an assignment for the benefit of creditors or filed for relief under any applicable bankruptcy, reorganization, moratorium, or similar debtor relief laws, or in
the event that a receiver has been appointed for the other Party or any of its assets or properties, or an involuntary petition in bankruptcy has been filed against such other Party,
which proceeding or petition has not been dismissed, vacated, or stayed within thirty (30) days.

 
13.4 Termination of Individual SOWs. In addition to each Party’s rights under Sections 13.2 and 13.3, each Party may terminate any particular SOW according to any

provision therein permitting such termination, provided that this Agreement and any other outstanding SOWs will remain in full force and effect in accordance with their
respective terms. Unless expressly stated otherwise in an SOW, Customer may, at its option, terminate an SOW at any time by written notice to Berkshire Grey. Such notice
shall specify the effective date of such termination (“SOW Termination Date”). Upon receipt of such notice, Berkshire Grey shall (a) immediately discontinue work under the
SOW on the date specified in the notice and place no further orders or subcontracts for materials, services or facilities; (b) promptly obtain cancellation of all purchase orders,
subcontracts, rentals, or any other agreements existing for the performance of the terminated SOW, or assign those agreements to Customer as directed; (c) assist Customer in
the maintenance, protection, and disposition of work in progress, plant, tools, equipment, property, and materials acquired by Berkshire Grey or furnished by Berkshire Grey
under this Agreement; and (d) complete performance of all work under the SOW up until the SOW Termination Date.

 
13.5 Cumulative Remedies. Termination of this Agreement and/or any applicable SOW, regardless of cause or nature, will be without prejudice to any other rights or

remedies of the Parties and will be without liability for any loss or damage occasioned thereby. Except as otherwise expressly stated in this Agreement, all remedies specified in
this Agreement are cumulative with any other remedies that may be available at law or in equity.
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13.6 Effect of Termination.
 

(a) Termination of this Agreement and/or any particular SOW will not release the Parties from any liability which, at the time of termination, has already
accrued or which thereafter may accrue with respect to any act or omission before termination, or from any obligation which is expressly stated in this Agreement and/or
any applicable SOW to survive termination. Notwithstanding the foregoing, the Party terminating this Agreement, or any SOW as permitted by any provision in this
Section 13 will incur no additional liability merely by virtue of such termination. Upon any termination of this Agreement, each Party will: (i) immediately discontinue
all use of the other Party’s Confidential Information; and (ii) return to the other Party or, at the other Party’s option, destroy (including by deletion from its computer
storage or other media) all copies of such other Party’s Confidential Information then in its possession. .

 
(b) All payments made to Berkshire Grey pursuant to this Agreement (including each SOW) are nonrefundable. Upon any termination of this Agreement by



Berkshire Grey pursuant to Section 13.2 or any termination of an SOW by Customer pursuant to Section 13.4, Customer shall have no liability for any damages,
including loss of anticipated profits (except for work completed or to be completed under the SOW), and as its sole right and remedy Berkshire Grey shall be paid the
following: (i) all amounts due and not previously paid to Berkshire Grey for work completed in accordance with the SOW prior to such notice or termination, and for
work thereafter up until the SOW Termination Date; (ii) reasonable administrative costs of settling and paying claims arising out of the termination of the SOW under
subcontracts or purchase orders; and (iii) reasonable costs incurred in demobilization and disposition of residual material, plants, and equipment; provided that Berkshire
Grey shall be entitled to receive the payment for the (i), (ii) and (iii) above (A) limited to the portion of the cost incurred by Berkshire Grey not expressly identified as
covered by any and all the payment made by Customer under applicable SOW; and (B) subject to summaries that reasonably identify the amount of the cost incurred.

 
(c) Upon any termination of this Agreement by Customer pursuant to Section 13.2, Berkshire Grey shall not be entitled to receive further payment except the

payment under this subsection 13.6 (c). If the costs actually incurred by Customer to complete the work (“Completion Costs”) exceed the unpaid balance of the
outstanding SOWs (“Outstanding Balance”), Berkshire Grey shall reimburse Customer the excess within thirty (30) days after receipt of an undisputed invoice therefor.
If Customer’s Completion Costs combined with the unpaid amount due to Berkshire Grey for the work completed prior to termination exceeds the Outstanding Balance,
Customer reserves the right to set off such excess against any amounts owing to Berkshire Grey for work completed prior to termination. If any unpaid amount remains
after Customer performs such setoff, Customer shall pay the remaining balance, to Berkshire Grey [***] determination of the final amount owed to Berkshire Grey. The
rights and remedies in this clause are in addition to the rights and remedies provided at law, in equity, or under any other section in this Agreement, except that under no
circumstances shall Berkshire Grey’s liability exceed the overall limitation on liability under Section 10.1.

 
13.7 Survival of Obligations. The provisions of Sections 1 (Definitions), 6 (License and Restrictions), 7 (General Usage Restrictions and Ownership), 9 (Warrantees

and Limitations), 10 (Limitation of Liability), 11 (Confidentiality), 12 (indemnification), 13 (Term and Termination) and 14 (Miscellaneous), as well as Customer’s obligations
to pay any amounts due and outstanding hereunder, will survive termination or expiration of this Agreement. Notwithstanding anything to the contrary in this Agreement, in the
event of a termination of this Agreement or an SOW by Berkshire Grey for breach, Section 6 will not survive.
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14. MISCELLANEOUS.
 

14.1 Applicable Law. This Agreement and the rights and obligations of the Parties hereunder will be construed in accordance with, and will be governed by, the laws
of the State of California, without giving effect to its rules regarding conflict of laws. Customer expressly agrees with Berkshire Grey that this Agreement will not be governed
by the U.N. Convention on Contracts for the International Sale of Goods. Any controversy or claim arising out of or relating to this contract, or the breach thereof, shall be
determined by arbitration administered by the International Centre for Dispute Resolution in accordance with its International Arbitration Rules. The seat of the arbitration shall
be the State of California. The tribunal shall consist of three (3) arbitrators. The language of the arbitration shall be English.

 
14.2 Non-Solicitation of Employees. Neither Party will and neither Party will cause its agents, contractors or representatives to, during the term of this Agreement and

for one (1) year after its termination, solicit for hire as an employee, consultant or otherwise any of the other Party’s personnel who have had direct involvement with any
Products, without such other Party’s prior express written consent.

 
14.3 Force majeure. Either Party will be excused from performance of its obligations under this Agreement if such a failure to perform results from compliance with

any requirement of applicable law, acts of god, fire, strike, embargo, terrorist attack, war, insurrection or riot or other causes beyond the reasonable control. Any delay resulting
from any of such causes will extend performance accordingly or excuse performance, in whole or in part, as may be reasonable under the circumstances.

 
14.4 Publicity: The Parties will mutually agree in writing before issuing or generating any publicity, news release or public announcement, written or oral, relating to

this Agreement or the existence of an arrangement between the Parties, without the prior written approval of the other party, which approval will not be unreasonably withheld
or delayed, except as otherwise required by law.

 
14.5 Notices. All notices required by or relating to this Agreement will be in writing and will be sent by means of certified mail, postage prepaid, to the Parties to the

Agreement and addressed as set forth in the SOW or addressed to such other address as that Party may have given by written notice in accordance with this provision. All
notices required by or relating to this Agreement may also be communicated by facsimile, provided that the sender receives and retains confirmation of successful transmittal to
the recipient. Such notices will be effective on the date indicated in such confirmation. In the event that either Party delivers any notice hereunder by means of facsimile
transmission in accordance with the preceding sentence, such Party will promptly thereafter send a duplicate of such notice in writing by means of certified mail, postage
prepaid, to the receiving Party, addressed as set forth above or to such other address as the receiving Party may have previously substituted by written notice to the sender.

 
14.6 Assignment. Neither Party will assign its rights or delegate its obligations under this Agreement (including any SOW) without the other Party’s prior written

consent, except that either Party (the “Assigning Party”) may assign this Agreement, by operation of law or otherwise, without the written consent of other Party (the “Non-
Assigning Party”) to a corporation or other business entity succeeding to all or substantially all the assets and business of the Assigning Party to which this Agreement relates by
merger, purchase or otherwise, provided that (a) such corporation or other business entity expressly assumes all of the terms and conditions of this Agreement, and (b) the
Technology Acceleration Agreement, effective on or about the Effective Date, is assigned to the same such corporation or other business entity (unless otherwise authorized in
writing by the Non-Assigning Party). Any purported assignment or delegation by a Party in violation of this Section 14.6 will be null, void and of no effect. This Agreement will
be binding upon and inure to the benefit of Berkshire Grey and Customer and their successors and permitted assigns.

 ’
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14.7 Independent Contractors. Customer and Berkshire Grey acknowledge and agree that the relationship arising from this Agreement does not constitute or create any

joint venture, partnership, employment relationship or franchise between them, and the Parties are acting as independent contractors in making and performing this Agreement.
 
14.8 Amendment. No amendment to this Agreement or any SOW will be valid unless such amendment is made in writing and is signed by the authorized

representatives of the Parties.
 
14.9 Waiver. No waiver under this Agreement will be valid or binding unless set forth in writing and duly executed by the Party against whom enforcement of such

waiver is sought. Any such waiver will constitute a waiver only with respect to the specific matter described therein and will in no way impair the rights of the Party granting
such waiver in any other respect or at any other time. Any delay or forbearance by either Party in exercising any right hereunder will not be deemed a waiver of that right.

 
14.10 Severability. If any provision of this Agreement is invalid or unenforceable for any reason in any jurisdiction, such provision will be construed to have been

adjusted to the minimum extent necessary to cure such invalidity or unenforceability. The invalidity or unenforceability of one or more of the provisions contained in this
Agreement will not have the effect of rendering any such provision invalid or unenforceable in any other case, circumstance or jurisdiction, or of rendering any other provisions
of this Agreement invalid or unenforceable whatsoever.

 
14.11 Export Controls. The parties acknowledge that the Products are subject to export restrictions by the U.S. Government and may also be subject to import



restrictions by certain foreign governments.
 

(a) Responsibility for Costs. Unless otherwise described herein or SOW, Customer or Berkshire Grey will, at its own expense, pay for all export and/or import
licenses, exceptions, exemptions, customs charges, duties and related fees, and take all other actions required to distribute, export and/or import (directly or indirectly)
any Products permitted by this Agreement.

 
(b) Regulations. Customer will not, directly or indirectly, export or re-export, or knowingly permit the export or re-export of any Product to any country for

which approval is required under the laws of the United States or any other country unless the appropriate export license or approval has first been obtained. Without
limiting the generality of the foregoing, each Party agrees that it does not intend to nor will it, directly or indirectly, engage in any export or re-export (i) to any
prohibited destination under U.S. export or sanctions restrictions, or to any national of any such country, wherever located, (ii) to any entity or individual who such party
knows or has reason to know is engaging in the design, development or production of nuclear, chemical or biological weapons, or missile technology, or (iii) to any
entity or individual who has been prohibited from participating in U.S. export transactions by any federal agency of the U.S. Government, including the U.S. Department
of Treasury’s Office of Foreign Assets Control and the U.S. Bureau of Industry and Security. Customer will provide Berkshire Grey with copies of all export
registrations and filings with the United States government.

 
14.12 No Third Party Beneficiaries. The Parties acknowledge that the covenants set forth in this Agreement are intended solely for the benefit of the Parties, their

successors and permitted assigns. Nothing herein, whether express or implied, will confer upon any person or entity, other than the Parties, their successors and permitted
assigns, any legal or equitable right whatsoever to enforce any provision of this Agreement.

 
14.13 Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed will be deemed to be an original and all of

which when taken together will constitute one Agreement.
 
14.14 Headings. The headings in this Agreement are inserted merely for the purpose of convenience and will not affect the meaning or interpretation of this Agreement.
 
14.15 Entire Agreement . This Agreement (together with any SOW) sets forth the entire agreement and understanding between the Parties hereto with respect to the

subject matter hereof and, except as specifically provided herein, supersedes and merges all prior oral and written agreements, discussions and understandings between the
Parties with respect to the subject matter hereof, and neither of the Parties will be bound by any conditions, inducements or representations other than as expressly provided for
herein. Furthermore, this Agreement supersedes and replaces any other license agreed to by Customer for the Licensed Materials.

 
[Remainder of page intentionally left blank]
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In Witness Whereof, the Parties have caused this Agreement to be executed and delivered as of the Effective Date.
 
BERKSHIRE GREY, INC.  SoftBank Robotics Corp.
     
By:  /s/ Tom Wagner  By: /s/ Kenichi Yoshida
Print Name:  Tom Wagner  Print Name: Kenichi Yoshida
Title:  CEO  Title: Chief Business Officer
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Exhibit 10.19
 
Certain portions of the exhibit have been omitted pursuant to Regulation S-K Item 601 because they are both (i) not material to investors and (ii) likely to cause
competitive harm to the Company if publicly disclosed, and had been marked with “[***]” to indicate where omissions have been made.
 

TECHNOLOGY ACCELERATION AGREEMENT
 

This Technology Acceleration Agreement (including the Statement of Work attached hereto as Exhibit A, and any other exhibits and appendices attached hereto,
collectively, the “Agreement”), effective as of 6th June, 2019 (“Effective Date”), is by and between Berkshire Grey, Inc., a Delaware corporation, with its principal place of
business located at 10 Maguire Road, Building 4, Suite 190, Lexington, MA 02421 (“Berkshire Grey”) and SoftBank Robotics Corp., with a principal place of business located
at 1-9-2 Higashi-shimbashi,Minato-ku,Tokyo JAPAN (“SoftBank”).
 

BACKGROUND
 

WHEREAS, Berkshire Grey has developed technology related to automated package sorting and moving equipment, and warehouse automation, and manufactures and sells
Systems incorporating such technology to customers worldwide;
 
WHEREAS, Berkshire Grey has a product and technology development and improvement roadmap for such Systems;
 
WHEREAS, the Parties (or Affiliates thereof), on or about the Effective Date, are entering into a Master Purchase and License Agreement under which SoftBank is purchasing
Systems from Berkshire Grey (the “Customer Agreement”);
 
WHEREAS, SoftBank desires for Berkshire Grey to accelerate the development of certain improvements to the Systems that are on the roadmap, more specifically set forth in
the Statement of Work, related to the manner in which Berkshire Grey’s Systems operate;
 
WHEREAS, Berkshire Grey is willing to accelerate the development of such improvements in accordance with the Statement of Work, pursuant to the terms and conditions of
this Agreement; and
 
WHEREAS, upon completion of development of such improvements, Berkshire Grey will sell Systems to SoftBank under the Customer Agreement that include such
improvements.
 
NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements of the Parties set forth below, Berkshire Grey and SoftBank hereby
agree as follows:
 

AGREEMENT
 

1. DEFINITIONS. Unless otherwise defined herein, all capitalized terms used in the Agreement will have the meanings set forth in this Section 1:
 

1.1 “Affiliate” means any corporation, company, partnership or other legal entity, which at any time directly or indirectly Controls, is Controlled by or is under the
common Control with a Party, but only for so long as such Control exists. “Control”, and its correlative forms, means the ownership of more than fifty percent (50%) of the
issued share capital of the entity in question.

 
1.2 “Change in Control” means the (a) consolidation or merger of a Party with or into any Person, (b) sale, transfer or other disposition of all or substantially all of the

assets of a Party related to the subject matter of this Agreement or (c) acquisition by any Person, or group of Persons acting in concert, of beneficial ownership of fifty percent
(50%) or more of the outstanding voting securities or partnership interests of a Party.

 

 
1.3 “Intellectual Property Rights” means all present and future (a) patents, patent applications, and other industrial property rights, (b) copyrights, mask work rights,

and other rights associated with works of authorship, (c) trade secret rights, (d) rights in trademarks and trade names and similar rights, (e) sui generis database rights, and (f)
other forms of intellectual or industrial property rights and proprietary rights of any kind or nature, in each case under the laws of any jurisdiction in the universe, including
rights under and with respect to all applications, registrations, extensions, renewals, continuations, continuations-in-part, combinations, divisions, and reissues of the foregoing.

 
1.4 “Party” means either Berkshire Grey or SoftBank (and “Parties” means Berkshire Grey and SoftBank).
 
1.5 “Packing” means preparing or making a Ship Box (hereinafter defined), and closing or sealing a Ship Box and any other subsequent processes for shipping after the

items are placed by the System.
 
1.6 “Person” means any individual, partnership, corporation, limited liability company, joint venture, association, trust, unincorporated organization or entity, and any

government or department, agency or political subdivision thereof.
 
1.7 “SoftBank Group Companies” means (a) Affiliates of SoftBank; (b) entities for which more than ten percent (10%) of such entity’s issued share capital is owned

by an Affiliate of SoftBank; and (c) entities for which more than ten percent (10%) of such entity’s issued share capital is owned by a limited partnership (including, but not
limited to, SoftBank Vision Fund L.P. and SB Delta Fund (Jersey) L.P.), the general partner of which is an Affiliate of SoftBank.

 
1.8 “Specifications” means the specifications of the System Improvements set forth in the SOW.
 
1.9 “Statement of Work” or “SOW” means the statement of work that is attached as Exhibit A hereto.
 
1.10 “System” means a robotic system and ancillary equipment achieved through the combination of machine vision, real-time motion planning closed-loop control,

error detection and recovery, and artificial intelligence grounded in a sensor-fed, novel hardware platform, built for picking items out of cluttered containers and placing them to
specific destination containers. “System” includes the picking and placing of such items, but it does not include (a) containers specially designed for the System and such items
(“Containers”); or (b) the Packing of such items into a cardboard box for shipping (“Ship Box”).

 
1.11 “System Improvements” means the modifications and improvements to the System that are described in the SOW or are created by Berkshire Grey in an effort to

create improvements thereto that meet the specifications set forth in the SOW. For the avoidance of doubt, System Improvements will include any modification or
improvements to the System, whether those modifications or improvements are made under this Agreement or not.
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2. DEVELOPMENT.



 
2.1 Scope of Development. Berkshire Grey shall accelerate and shall use reasonable commercial efforts to complete the development of the System Improvements in

accordance with and on the schedule specified in the SOW.
 
2.2 Subcontractors. Berkshire Grey will have the right to subcontract certain development tasks for which it is responsible to third parties, including its Affiliates,

subject to the terms and conditions of this Agreement. Despite any permitted subcontracting, Berkshire Grey will remain liable at all times for all obligations set forth in this
Agreement as being obligations of Berkshire Grey. Berkshire Grey will be solely responsible for all payments due to its subcontractors.

 
2.3 Changes. Each Party recognizes and acknowledges that changes to the Statement of Work during the development phase (a “Change”) may be necessary from time

to time. In the event that either Party determines that a Change is desirable or necessary, such Party will notify the other Party of such Change in writing. Within ten (10) days
after notice by either Party of request for Change, Berkshire Grey and SoftBank will negotiate promptly and in good faith with respect to such Change, including any necessary
changes to the project timelines, and, upon mutual agreement of the Parties, each Project Coordinator will execute a change order to this Agreement reflecting such Change
(“Change Order”). Upon the execution of a Change Order, the Parties will perform their obligations under this Agreement in accordance with such Change Order. If the Parties
are unable to agree on such Change within such ten (10) day period, (a) the Parties will continue to perform their respective obligations hereunder, unless the Party requesting
the Change has a good faith reason for suspending its performance hereunder if such Change is not agreed to; or (b) either Party may terminate this Agreement and applicable
SOW immediately upon written notice to the other Party (the “SOW Termination Date”), subject to Section 2.4 below.

 
2.4 Upon any termination of this Agreement by SoftBank or Berkshire Grey pursuant to Section 2.3, SoftBank shall have no liability for any damages, including loss of

anticipated profits (except for work completed or to be completed under the SOW), and as its sole right and remedy Berkshire Grey shall be paid the following: [***] (i) limited
to the portion of the cost incurred by Berkshire Grey not expressly identified as covered by any and all the payment made by SoftBank under applicable SOW; and (ii) subject to
summaries that reasonably identify the amount of the cost incurred.

 
3. PROJECT MANAGEMENT. Jay Link from Berkshire Grey, who is currently VP of Global Sales, and [Kentaro Oka] from SoftBank, who is currently [Senior Director,
Development Division], will be the initial “Project Coordinators” under this Agreement. The Project Coordinators will coordinate with each other and provide updates as to
progress or other developments regarding the subject matter of this Agreement. Either Party may change its Project Coordinator at any time and from time to time by giving the
other Party written notice.
 
4. ACCEPTANCE. When Berkshire Grey believes it has appropriately completed its development of the System Improvements as described in the SOW, Berkshire Grey will
provide SoftBank with written notice and the Parties will mutually agree on the test methods and a time and place to review the System Improvements. Berkshire Grey will
provide procedures, materials, and technical assistance reasonably necessary and take actions reasonably required to enable SoftBank confirm that the System Improvements
substantially comply with the Specifications set forth in the SOW. Upon mutual agreement that the System Improvements substantially comply with the Specifications set forth
in the SOW (“Acceptance”), Berkshire Grey will make available under the Customer Agreement Systems that incorporate the System Improvements on financial terms to be
negotiated by the Parties.
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5. FINANCIAL PROVISIONS.
 

5.1 Development Fee. In consideration for the development and presentation to SoftBank of the System Improvements and any other work performed by Berkshire
Grey in accordance with this Agreement, SoftBank will pay to Berkshire Grey the fees, pursuant to the payment schedule, set forth in the Statement of Work. All payments
made by SoftBank to Berkshire Grey under this Agreement will be by wire transfer of immediately available funds to an account designated in writing by Berkshire Grey and
are nonrefundable.

 
5.2 Currency; Taxes. Each payment made by SoftBank under this Agreement will be made in U.S. Dollars in and from the United States. No payment to Berkshire

Grey will be made with government funds. All amounts payable under this Agreement shall be paid by SoftBank inclusive of all applicable sales and use taxes, value-added
taxes, import duties, custom fees, and any other taxes applicable to such, and Berkshire Grey shall be responsible for the payment of all such taxes, duties, and fees if applicable.
Berkshire Grey will indemnify SoftBank for the payment of any such taxes, duties, and fees, together with all liabilities, fines, costs, and expenses incurred by SoftBank, as a
result of Berkshire Grey’s breach of its obligations under this Section 5.2. In the event that any applicable tax authority requires SoftBank to withhold taxes on payment to
Berkshire Grey of any payments hereunder, SoftBank may make such withholding, submit such taxes to the applicable tax authority, pay Berkshire Grey the remainder less such
withholding and provide Berkshire Grey with reasonable evidence of the submission of such taxes to the applicable tax authority. The Parties further agree to reasonably
cooperate (including, without limitation, prior to the making of the first payment of any payments hereunder) to provide any relevant documentation or certification that might
be necessary to claim a reduced rate or withholding or exemption from withholding under the provisions of any applicable tax treaty.

 
6. OWNERSHIP OF INTELLECTUAL PROPERTY RIGHTS.
 

6.1 System and System Improvements. As between the Parties, (a) Berkshire Grey will retain exclusive right, title, and interest in the System, System Improvements
and all Intellectual Property Rights therein; (b) SoftBank will retain the exclusive right, title, and interest in any technology related to Containers and Packing provided to
Berkshire Grey, and all Intellectual Property Rights therein.

 
6.2 SoftBank Feedback. SoftBank may from time to time provide suggestions, comments for enhancements or functionality or other feedback (“Feedback”) to

Berkshire Grey with respect to the Systems and Systems Improvements. SoftBank hereby grants Berkshire Grey a royalty-free, fully paid-up, worldwide, transferable,
sublicenseable, irrevocable, perpetual license to (a) copy, distribute, transmit, display, perform, and create derivative works of the Feedback in whole or in part; and (b) use the
Feedback in whole or in part, including without limitation, the right to develop, manufacture, have manufactured, market, promote, sell, have sold, offer for sale, have offered
for sale, import, have imported, rent, provide and/or lease products or services which practice or embody, or are configured for use in practicing, the Feedback in whole or in
part.
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6.3 Reservation of Rights. Nothing contained in this Agreement confers or will be construed to confer any rights by implication, estoppel or otherwise, under any

Intellectual Property Rights, other than the rights expressly granted in this Agreement. All rights not expressly granted by a Party under this Agreement are hereby reserved.
 

7. DISTRIBUTION. [***] the Parties will negotiate in good faith a distribution agreement, under which agreement SoftBank will have the exclusive right to sell, resell, lease
and/or deal with the Systems incorporating such System Improvements (i) in Japan, and (ii) to any SoftBank Group Companies (as defined and/or listed in the distribution
agreement) regardless of their locations. During the Negotiation Period the Parties shall negotiate exclusively with one another the terms of such distribution agreement in good
faith, including the duration and minimum order volumes. The distribution agreement shall contain indemnity obligations by each Party that are consistent with the indemnity
obligations in Section 12 of the Customer Agreement. If a definitive distribution agreement is not executed by the Parties, Berkshire Grey may commercialize Systems
incorporating such System Improvements in Japan and with any SoftBank Group Companies.
 
8. CONFIDENTIALITY.
 



8.1 Non-Disclosure Agreement. The Parties acknowledge and agree that any disclosures of confidential or proprietary information under this agreement by either Party
will be governed by and subject to the terms and conditions of the Non-Disclosure Agreement dated October 15, 2018 (attached hereto as Exhibit B) between the Parties
(“NDA”), which is hereby incorporated into this Agreement by reference, with the following amendments thereto being applied to the NDA as incorporated herein: (a)
references in the NDA to “SoftBank Robotics Corp.” are hereby changed to “SoftBank”, (b) the “Purpose” will be the exercise of rights and performance of obligations under
this Agreement, (c) the non-solicit restrictions in Section 5 of the NDA is deleted (as non-solicit restrictions are governed by Section 13.2 of this Agreement), (d) the term set
forth in Section 6 of the NDA is deleted and the confidentiality and non-use obligations of Section 2 of the NDA will last in perpetuity (subject to the exceptions set forth in the
definition of “Confidential Information” in Section 1 of the NDA), and (e) the dispute resolution in Section 11(d) of the NDA is deleted (as disputes will be governed by Section
13.5 of this Agreement).

 
8.2 The terms and conditions of the NDA as amended by this Section 8 will govern any and all disclosures made by either Party to the other with respect to the subject

matter of this Agreement, including disclosures made under the original version of the NDA, whether made prior to or after the Effective Date of this Agreement. Except as
expressly amended above, all other terms and conditions of the NDA remain in full force and effect. In the event of a conflict between the terms and conditions of the NDA and
this Agreement, the terms and conditions of this Agreement will control. All references to “Confidential Information” in this Agreement will include any information that
qualifies as “Confidential Information” under the NDA.
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8.3 As used herein, “Confidential Information” means, subject to the exceptions set forth in the following sentence, any information or data, regardless of whether it is

in tangible form, disclosed by either Party (the “Disclosing Party”) that the Disclosing Party has either marked as confidential or proprietary, or has identified in writing as
confidential or proprietary within thirty (30) days of disclosure to the other Party (the “Receiving Party”); provided, however, that a Disclosing Party’s business plans, strategies,
technology, research and development, current and prospective customers, billing records, and products or services will be deemed Confidential Information of the Disclosing
Party even if not so marked or identified.

 
8.4 Information will not be deemed “Confidential Information” if the Receiving Party can show such information: (a) is known to the Receiving Party prior to receipt

from the Disclosing Party directly or indirectly from a source other than one having an obligation of confidentiality to the Disclosing Party; (b) becomes known (independently
of disclosure by the Disclosing Party) to the Receiving Party directly or indirectly from a source other than one having an obligation of confidentiality to the Disclosing Party;
or (c) becomes publicly known or otherwise ceases to be secret or confidential, except through a breach of this Agreement by the Receiving Party.

 
8.5 Each Party acknowledges that the Confidential Information constitutes valuable trade secrets and proprietary information of a Party, and each Party agrees that it

will use the Confidential Information of the other Party solely in accordance with the provisions of this Agreement and it will not disclose, or permit to be disclosed, the same
directly or indirectly, to any third party without the other Party’s prior written consent, except as otherwise permitted hereunder. Each Party will use at least reasonable
measures to protect the confidentiality, misuse, and value of the other Party’s Confidential Information.

 
8.6 Notwithstanding any provision of this Agreement, either Party may disclose the terms of this Agreement, in whole or in part (a) to its employees, officers, directors,

professional advisers (e.g., attorneys, auditors, financial advisors, accountants and other professional representatives), existing and prospective investors or acquirers
contemplating a potential investment in or acquisition of a Party, sources of debt financing, acquirers and/or subcontractors who have a need to know and are legally bound to
keep such Confidential Information confidential by confidentiality obligations or, in the case of professional advisors, are bound by ethical duties to keep such Confidential
Information confidential consistent with the terms of this Agreement; and (b) as reasonably deemed by a Party to be required by law (in which case the Receiving Party must
provide the Disclosing Party with prior written notification thereof, sufficient for the Disclosing Party to contest such disclosure, and the Receiving Party must use reasonable
efforts to minimize such disclosure to the extent permitted by applicable law).

 
8.7 In the event of actual or threatened breach of the provisions of this Section, the non-breaching Party will be entitled to seek immediate injunctive and other

equitable relief, without waiving any other rights or remedies available to it. Each Party will promptly notify the other in writing if it becomes aware of any violations of the
confidentiality obligations set forth in this Agreement.

 
8.8 Notwithstanding anything to the contrary herein, the Receiving Party may disclose the Disclosing Party’s Confidential Information as required by judicial process

or otherwise by law; provided that, prior to such disclosure, the Receiving Party will: (a) promptly notify the Disclosing Party of any actual or threatened legal compulsion of
disclosure, and any actual legal obligation of disclosure immediately upon becoming so obligated, and (b) cooperate with the Disclosing Party’s reasonable, lawful efforts to
resist, limit or delay disclosure.
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8.9 Upon the termination of this Agreement, each Receiving Party agrees to promptly return to the Disclosing Party or destroy all Confidential Information of the

Disclosing Party that is in the possession of the Receiving Party and to certify the return or destruction of all such Confidential Information and embodiments thereof.
 
8.10 Publicity; Press Releases. Each Party will submit to the other Party all press releases and other publicity materials or public disclosures relating to this Agreement,

including with respect to the acceleration of the development of Systems Improvements developed by Berkshire Grey hereunder, and not publish or use such press releases,
disclosures or publicity materials without the other Party’s consent. Except with respect to any mutually agreeable press releases, disclosures or publicity materials, the existence
of this Agreement and the terms and conditions of this Agreement are Confidential Information and the Parties will keep such confidential pursuant to this Section 8.

 
9. INDEMNIFICATION. Each Party’s indemnification obligations with respect to Systems incorporating System Improvements is set forth in Section 12 of the Customer
Agreement. For the avoidance of doubt (a) hardware improvements included in System Improvements will be deemed “Equipment” under the Customer Agreement and (b)
software improvements included in System Improvements will be deemed “Licensed Software” under the Customer Agreement.
 
10. LIMITATION OF LIABILITY.
 

10.1 EXCEPT FOR ANY LIABILITY UNDER SECTION 8 HEREOF, IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY
INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING, WITHOUT
LIMITATION, LOST PROFITS, BUSINESS INTERRUPTION, COSTS OF LOST OR DAMAGED DATA OR DOCUMENTATION, EVEN IF BERKSHIRE GREY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED TO APPLY WITHOUT
REGARD TO WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE. EXCEPT FOR ANY
LIABILITY UNDER SECTIONS 8 AND 9 HEREOF, THE LIABILITY OF EITHER PARTY FOR ALL CLAIMS ARISING FROM OR RELATING TO AN SOW UNDER
THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY CAUSE OF ACTION SOUNDING IN CONTRACT, TORT OR STRICT LIABILITY, WILL NOT
EXCEED THE TOTAL AMOUNT OF ALL FEES THEN-PAID OR PAYABLE TO BERKSHIRE GREY BY SOFTBANK UNDER THE SOW TO WHICH THE CLAIM
RELATES. THIS LIMITATION OF LIABILITY IS INTENDED TO APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE
BEEN BREACHED OR HAVE PROVEN INEFFECTIVE.

 
10.2 Essential Basis. The disclaimers, exclusions and limitations of liability set forth in this Agreement form an essential basis of the bargain between the Parties, and,

absent any of such disclaimers, exclusions or limitations of liability, the provisions of this Agreement, including, without limitation, the economic terms, would be substantially
different.
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11. WARRANTIES AND DISCLAIMER.
 

11.1 Mutual Representations and Warranties. Each Party represents and warrants to the other Party that, as of the Effective Date:
 

(a) it is an entity organized and existing under the laws of its jurisdiction of organization with full power and authority to enter into and perform this Agreement;
 
(b) this Agreement has been duly authorized by all necessary corporate action and constitutes the binding obligation of such Party enforceable in accordance

with its terms, except as such enforceability may be limited by bankruptcy laws or other laws affecting the rights of creditors generally;
 
(c) the person(s) executing this Agreement on its behalf has actual authority to bind it to this Agreement; and
 
(d) its execution and performance of this Agreement does not and will not violate or conflict with any provision of its governing corporate instruments or of any

commitment, agreement or understanding that it has or will have to or with any person or entity.
 
11.2 By Berkshire Grey. Berkshire Grey represents and warrants to SoftBank that the development work performed by Berkshire Grey under this Agreement (a) will

be performed in a professional and workmanlike manner and (b) will not violate any Intellectual Property Rights including, but not limited to any patents issued. SoftBank’s
sole remedy and Berkshire Grey’s sole liability for breach of the representation and warranty in Section 11.2(b) is the indemnification in Section 9.1.

 
11.3 DISCLAIMER. THE SYSTEM IMPROVEMENTS ARE EXPERIMENTAL IN NATURE AND ARE PROVIDED “AS IS”.  EXCEPT AS EXPRESSLY SET

FORTH IN THIS AGREEMENT, NEITHER PARTY (OR ITS LICENSORS) MAKES ANY WARRANTIES TO THE OTHER PARTY, OR TO ANY OTHER PERSON OR
ENTITY, WITH RESPECT TO ANY PRODUCTS OR ANY SERVICES PROVIDED HEREUNDER AND EACH PARTY HEREBY DISCLAIMS ALL OTHER
WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY, QUIET ENJOYMENT, OR
FITNESS FOR A PARTICULAR PURPOSE.

 
12. TERM AND TERMINATION.
 

12.1 Term. The term of this Agreement will begin on the Effective Date and, unless earlier terminated pursuant to Section 12.2, will continue in full force and effect for
two (2) years after the Effective Date. After the initial two (2) year period, this Agreement will automatically renew for successive one (1) year periods, unless either Party
provides written notice to the other Party of non-renewal at least ninety (90) days prior to the end of the initial period or any renewal period. If Berkshire Grey is unable to
complete any material part of the development work for which it is responsible under the applicable SOW by the deadline set forth therein solely as a result of either a “force
majeure” (as described in Section 13.6) or SoftBank’s failure to fulfill its responsibilities under the SOW (or both), Berkshire Grey will not be deemed to be in breach of the
Agreement for failure to meet such deadline and the timeline for completion, as well as the expiration date of this Agreement, if necessary, will be extended by a period of time
equal to the period of time Berkshire Grey was delayed in completing such work.
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12.2 Termination. Without prejudicing any remedies available under this Agreement or at law or in equity, a Party may terminate this Agreement:

(a) upon sixty (60) days’ notice if the other Party should materially breach a material provision of this Agreement, unless the breach is cured within the notice
period or, if the breach does not relate to payment and cannot reasonably be so cured, diligent efforts to effect such cure are commenced during that period and are
continued until the cure is completed, which will be within a reasonable time; or

 
(b) if the other Party will file any petition under Chapters 7, 10, or 11 of Title 11 of the United States Bankruptcy Code, or the equivalent thereof in any country,

or will file a voluntary petition in bankruptcy court, or is adjudicated bankrupt or insolvent, or if any receiver will be appointed for its business or property, or if any
trustee in bankruptcy or insolvency will be appointed under the laws of the United States government or of any of the several states or of the government of any country;
or

 
(c) as permitted under Section 2.3(b).

 
12.3 Survival. Sections 1 (Definitions), 5.1 (Fees), 6 (Ownership of IP), 8 (Confidentiality), 9 (Indemnity) 10 (Limitation of Liability), 11.3 (Disclaimer), 12.3

(Survival), and 13 (Miscellaneous) will survive the expiration or termination of this Agreement.
 
13. MISCELLANEOUS.

 
13.1 Relationship of the Parties. SoftBank and Berkshire Grey acknowledge and agree that the relationship arising from this Agreement does not constitute or create

any joint venture, partnership, employment relationship or franchise between them, and the Parties are acting as independent contractors in making and performing this
Agreement.

 
13.2 Non-Solicitation of Employees. Neither Party will and neither Party will cause its agents, contractors or representatives to, during the term of this Agreement and

for [***], solicit for hire as an employee, consultant or otherwise any of the other Party’s personnel who have had direct involvement with any Products, without such other
Party’s prior express written consent.

 
13.3 Assignment. Neither Party will have any right or ability to assign or transfer to a third party any obligations or benefit under this Agreement, either in whole or in

part, whether voluntarily or by operation of law, without the written consent of the other Party, which will not be unreasonably withheld, conditioned or delayed (and any
unauthorized purported assignment will be void); provided, however, that either Party (a) may assign and transfer this Agreement and its rights and obligations hereunder to
any third party who succeeds to substantially all its business or assets, including by means of a Change in Control transaction, and (b) may assign or transfer any rights to
receive payments hereunder, without the consent of the other Party. Any permitted assignment or transfer is conditioned on (x) the assignee, transferee or successor-in-interest,
as applicable, agreeing in writing to be bound by all of the assigning or transferring Party’s obligations and restrictions of this Agreement, and (y) the Customer Agreement
being validly assigned to the same such assignee, transferee or successor-in-interest as this Agreement (unless otherwise authorized in writing by the other Party).
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13.4 Notices. All notices required by or relating to this Agreement will be in writing and will be sent by means of certified mail, postage prepaid. All notices required

by or relating to this Agreement may also be communicated by facsimile, provided that the sender receives and retains confirmation of successful transmittal to the recipient.
Such notices will be effective on the date indicated in such confirmation. In the event that either Party delivers any notice hereunder by means of facsimile transmission in
accordance with the preceding sentence, such Party will promptly thereafter send a duplicate of such notice in writing by means of certified mail, postage prepaid, to the



receiving Party, addressed as set forth above or to such other address as the receiving Party may have previously substituted by written notice to the sender. Notice hereunder
will be directed to the following addresses or addressed to such other address as that Party may have given by written notice in accordance with this provision:
 

If to Berkshire Grey, to: If to SoftBank, to:
10 Maguire Road Shiodome-sumitomo Building
Building 4, Suite 190 1-9-2 Higashi-shimbashi
Lexington, MA 02421 Minato-ku,Tokyo JAPAN
Attn: Jay Link, Attn: Kenichi Yoshida
 VP of Global Sales  Chief Business Officer

 
13.5 Applicable Law. This Agreement and the rights and obligations of the Parties hereunder will be construed in accordance with, and will be governed by, the laws

of the State of California, without giving effect to its rules regarding conflict of laws. SoftBank expressly agrees with Berkshire Grey that this Agreement will not be governed
by the U.N. Convention on Contracts for the International Sale of Goods. Any controversy or claim arising out of or relating to this contract, or the breach thereof, shall be
determined by arbitration administered by the International Centre for Dispute Resolution in accordance with its International Arbitration Rules. The seat of the arbitration shall
be the State of California. The tribunal shall consist of three (3) arbitrators. The language of the arbitration shall be English.

 
13.6 Force majeure. Berkshire Grey will be excused from performance of its obligations under this Agreement if such a failure to perform results from compliance

with any requirement of applicable law, acts of god, fire, strike, embargo, terrorist attack, war, insurrection or riot or other causes beyond the reasonable control of Berkshire
Grey. Any delay resulting from any of such causes will extend performance accordingly or excuse performance, in whole or in part, as may be reasonable under the
circumstances.

 
13.7 No Third Party Beneficiaries. The Parties acknowledge that the covenants set forth in this Agreement are intended solely for the benefit of the Parties, their

successors and permitted assigns. Nothing herein, whether express or implied, will confer upon any person or entity, other than the Parties, their successors and permitted
assigns, any legal or equitable right whatsoever to enforce any provision of this Agreement.
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13.8 Waiver. No waiver under this Agreement will be valid or binding unless set forth in writing and duly executed by the Party against whom enforcement of such

waiver is sought. Any such waiver will constitute a waiver only with respect to the specific matter described therein and will in no way impair the rights of the Party granting
such waiver in any other respect or at any other time. Any delay or forbearance by either Party in exercising any right hereunder will not be deemed a waiver of that right.

 
13.9 Amendment. No amendment to this Agreement or the SOW will be valid unless such amendment is made in writing and is signed by the authorized

representatives of the Parties.
 
13.10 Severability. If any provision of this Agreement is invalid or unenforceable for any reason in any jurisdiction, such provision will be construed to have been

adjusted to the minimum extent necessary to cure such invalidity or unenforceability. The invalidity or unenforceability of one or more of the provisions contained in this
Agreement will not have the effect of rendering any such provision invalid or unenforceable in any other case, circumstance or jurisdiction, or of rendering any other provisions
of this Agreement invalid or unenforceable whatsoever.

 
13.11 Construction. As used in this Agreement, all terms used in the singular will be deemed to include the plural, and vice versa, as the context may require. The

words “hereof”, “herein”, and “hereunder” refer to this Agreement as a whole, including the attached exhibits, as the same may from time to time be amended or supplemented,
and not to any subdivision in this Agreement. When used in this Agreement, “including” means “including, without limitation” and “discretion” means sole discretion. Unless
otherwise expressly stated, when a Party’s approval or consent is required under this Agreement, such Party may grant or withhold its approval or consent in its discretion.
References to “Section” or “Exhibit” will be to the applicable section or exhibit of this Agreement. Descriptive headings are inserted for convenience only and will not be
utilized in interpreting the Agreement. This Agreement has been negotiated by the Parties and reviewed by their respective counsel and will be fairly interpreted in accordance
with its terms and without any strict construction in favor of or against either Party.

 
13.12 Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed will be deemed to be an original and all of

which when taken together will constitute one Agreement.
 
13.13 Entire Agreement . This Agreement (together with the SOW) sets forth the entire agreement and understanding between the Parties hereto with respect to the

subject matter hereof and, except as specifically provided herein, supersedes and merges all prior oral and written agreements, discussions and understandings between the
Parties with respect to the subject matter hereof, and neither of the Parties will be bound by any conditions, inducements or representations other than as expressly provided for
herein.
 

[Remainder of Page Blank; Signature Page Follows]
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In Witness Whereof, the Parties have caused this Agreement to be executed and delivered as of the Effective Date.
 
SOFTBANK ROBOTICS CORP.  BERKSHIRE GREY, INC.
     
By: Kenichi Yoshida  By: Tom Wagner
Name: Kenichi Yoshida  Name: Tom Wagner
Title: Chief Business Officer  Title: CEO
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Non-Disclosure Agreement Dated _________
 
 
 
 



Exhibit 10.20
 

 
 

 
Certain portions of the exhibit have been omitted pursuant to Regulation S-K Item 601 because they are both (i) not material to investors and (ii) likely to cause
competitive harm to the Company if publicly disclosed, and had been marked with “[***]” to indicate where omissions have been made.
 

 
 

Statement of Work:
 

LaaS Tech Center Design & Implementation
 

[***]
 

Berkshire Grey, Inc.
 

Proposal # 1907101330, Rev. 2
 

August 8, 2019
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THIS STATEMENT OF WORK (“SOW”) is made a part of and wholly incorporated into the Technology Acceleration Agreement dated June 6, 2019 by and between
Berkshire Grey, Inc., a Delaware corporation (“Berkshire Grey”) whose principal place of business is located at 10 Maguire Road, Building 4, Suite 190, Lexington, MA 02421
and SoftBank Robotics Corp., a Japanese Corporation whose principal address is located at 1-9-2 Higashi-shimbashi,Minato- ku,Tokyo JAPAN (“SoftBank”). ”) and is
effective as of the date last signed by both parties hereto (“SOW Effective Date”). In the event of a conflict of terms and conditions the following order of precedence will apply:
(i) the Technology Acceleration Agreement, and (ii) the SOW. Any capitalized terms not defined in this SOW will have the same meaning as in the Agreement.
 
1. OVERVIEW
 
This SOW defines the project scope, clarifies the roles and responsibilities associated with the project, and serves as the Parties’ agreement to begin work hereunder. The work
provided for will be governed by the terms of the Agreement and this SOW. This SOW is used to communicate the project commitments and objectives to Berkshire Grey and to
set out each Party’s roles and responsibilities. Signature of this SOW constitutes acceptance of the terms defined herein.
 
2. SCOPE OF WORK
 
The work covered hereunder includes, but is not necessarily limited to, a) the Equipment, Software, and the System as a whole, and b) related professional services outlined
herein. The work will be performed within the provided timeframe and under the terms contained both herein and in the Agreement. The work provided by Berkshire Grey will
include:
 

2.1. [***]
 

2.2 Additional Technology Acceleration
 

2.2.1Tote Consolidation
 

2.2.2Picking from Tote Subdivisions
 

2.2.3Alternate Robot Integration



 
2.2.4SKU Enrollment Process

 
2.2.5Cost Out Activities

 
3. CHANGE ORDER PROCEDURE
 
It is mutually understood that business requirements, resources and dates may change upon mutual consent of the Parties. Customer is responsible for revising the estimated
Project plans and requesting changes to the requirements for Equipment or the Services. Changes to the Equipment or the Services described in this SOW will be subject to
mutual written agreement of the parties. Berkshire Grey will not commence work on any such change unless and until the change has been agreed to in writing by both Parties.
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IN WITNESS WHEREOF, each party warrants that its respective signatory whose signature appears below is duly authorized by all necessary and appropriate corporate action
to execute this SOW on behalf of such party.
 
BERKSHIRE GREY, INC  SoftBank Robotics Corp.
   
By: /s/ Tom Wagner  By: /s/ Kenichi Yoshida
Print Name: Tom Wagner  Print Name: Kenichi Yoshida
Title: CEO  Title: Chief Business Officer
     
Date:  Date:
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Legal Information and Confidentiality
 
All information contained herein (the “Proposal”) and disclosed to SoftBank by Berkshire Grey (the “Parties”) is subject to the confidentiality provision in the Technology
Acceleration Agreement (TAA) between SoftBank and Berkshire Grey dated June 7, 2019.
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1 Executive Summary
 
[***]

 
With our unique automation technology, we aim to give SoftBank an essential lever in the virtuous cycle: improving operational efficiency. Labor is the biggest cost factor in
order fulfillment today and changing demographics across the globe will increase the cost of labor. Automated unit handling will free SB’s LaaS business from the need for a
vast workforce, which has cascading effects. Labor independence enables operations closer to population centers where labor markets are tighter. Inventory closer to customers
cuts transportation costs and gives a competitive advantage in shipping times. Efficiency lowers costs, improves the customer experience, and attracts more LaaS clients,
continuing the cycle.

 
We propose a partnership – a Technology Acceleration Agreement (TAA) – through which BG will fast-track the development of further capabilities that will ensure customer
satisfaction in automated e-commerce and unlock even greater operational efficiency.

 
[***]
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2 Introduction
 
2.1 Background and Rationale
 
The purpose of this work is to accelerate the development of new capabilities that can be integrated into the various pick cells needed [***]. In our proposal Robotic Picking
Cells Design & Implementation [***] we have proposed to integrate multiple instances of these three cell types into [***] operations, with the goal of automating order
fulfillment at reduced labor and operational costs. The three cell types support the flow of goods through the distribution center: Induction Cells transfer items from AS/RS-
delivered inventory totes to trays destined for a [***] pack items directly from inventory totes into a single shipping container; and [***] pack items delivered on trays [***]
into a shipping container.

 
[***]

 
In addition to these [***] these other capabilities are of importance to SB:

 
● Picking from tote subdivisions

 
● Tote consolidation at, e.g., Induction Cells

 
● Robot cells based on other robot arm vendors [***].

 
● Development of SKU enrollment procedures.

 
● Define cost out activities based on SBR volume commits and future engineering design changes.

 
Tote subdivisions and tote consolidation are tools to increase the cube utilization of the AS/RS – they increase the utilization of space within totes. Robotic picking from
subdivided totes and consolidation will support cube utilization.
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2.2 Objectives
 
Our primary goal is to accelerate the development of the capabilities described above so that they can support SB’s efforts to create a successful LaaS business – achieving high
customer satisfaction, and lower operational costs compared with manual operations. This primary goal translates to several objectives:
 

(1) Enable pick cells to handle a high proportion of units [***].
 

(2) Integrate the above capabilities into the three pick cell types destined for [***].
 

(3) Improve field maintainability in future cells in Japan.



 
2.3 Benefits and Impacts
 
The proposed capabilities in Berkshire Grey’s approach have several key benefits:
 

● Robotic unit picking with a white-glove level of care for goods provides SB’s LaaS business with a unique capability that both saves on labor costs and keeps customers
coming back.

 
● Automated operations are less subject to fluctuations in personnel over the course of a day (no lunch, no bathroom breaks, no shift changes) and year (no need to ramp up

labor for peak).
 
2.4 Overall Approach
 
Our program is intentionally structured to focus on delivering these technologies as quickly as possible:

 
● Accelerated development is necessarily closed-loop in nature. We build out minimum viable solutions, continually measure progress towards our goals, and re-vector

when needed. [***] for Packing, tied to objectives (1) and (2), respectively.
 

[***]
 

● The heart of the Tech Center is an integrated test facility. We are not developing isolated components, but complete solutions. We test them as such in an integrated
facility that simulates the flow of goods through the DC. This helps catch and mitigate integration problems earlier rather than later. Around the tech center, we include
lab space and rapid prototyping equipment to give engineers the space and tools they need to do things faster.

 
¥ [***]
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● Progress towards goals and any issues, will be updated on a 6-week cadence. BG will also provide intermittent, informal updates as development progresses.
 
3 Technology Acceleration Program
 
Over the past several months, we have been thinking carefully about the how to solve the challenges faced by operationalizing a white-glove level of service and the ability to
place items for packing. The sections ahead describe a prudent and pragmatic approach to building this capability.
 
3.1 [***]
 
Operational efficiency cannot compromise quality. Product and packaging integrity are essential aspects of quality for the Japanese consumer who will reject dented, bent,
punctured or crushed goods. Rejections are expensive to handle and create a poor customer experience that can send customers to competitors. Our aim in this thrust is to reduce
rates of damage that may occur to products or their packaging when they are being picked and placed by robot, with the greater goal of ensuring customer satisfaction.
 
We start from a position of strength in both coverage of SKUs and in limited rates of damage to SKUs. BG automation was tested against human performance in a blind test of
product damage. In that test, more items were found to be damaged after human handling than after automated handling. Damage, though, can occur and the most common
causes of damage on products are two-fold: blisters forming on packaging due to vacuum; and products becoming dented because the gripper is too forceful picking them up,
placing them or dropping them.
 
3.1.1Methodology
 
We adopt an engineering methodology that uses data to inform development, investigates root causes and maps out interdependencies, and employs objective surrogates to
improve efficiency of testing:
 
[***]
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These points highlight an approach to [***] that concentrates efforts on the simplest possible solutions to the biggest problems. The examples that follow illustrate root cause
analysis, quick experimentation to verify hypotheses, and some outcomes of aligned testing.

 
[***]

 
3.1.4Larger Solution Space
 
Our approach to the problem is set out in section 3.1.1 – this governs a process by which we evaluate gaps and assess potential solutions to address those gaps. We expect to
draw from a set of solutions that include software, hardware and mechatronics. They may include but are not limited to:
 
[***]

 
We view each of these solutions as having potential impact in different phases of the pick, transfer and place operation. The following table illustrates some of the potential
solutions above and their potential impacts relative to three major categories where damage can occur, namely large heavy objects, items with sensitive package wrapping, and



items with fragile packing containers or contents.
 
[***]
 
3.1.5Key Performance Indicators
 
In order to measure progress towards a [***] capability, we employ the following key performance indicators (KPIs):
 
[***]

 
Each of these measures are based on an agreed upon SKU test set, which we have a recommended a process for deriving in the separately delivered Recommended
Methodology for SKU Set Selection.
 
3.2 Additional Technology Acceleration
 
3.2.1Tote Consolidation
 
[***]
 
3.2.2Picking from Tote Subdivisions
 
[***]

 
3.2.3Alternate Robot Integration
 
[***]
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3.2.4SKU Enrollment Process
 
Berkshire Grey will work with SoftBank to develop a SKU enrollment process. This includes defining what characteristics should be manually entered (e.g. with a user
interface) and automatically acquired (e.g. with Cubiscan-type devices) when SKUs are enrolled. It also includes the definition of database schemas for recording acquired data.
 
3.2.5Cost Reduction Activities
 
Berkshire Grey will work with SoftBank to target reduce costs for future RPC units based on SBR volume commits and engineering “cost out” activities.
 
The overall cost reduction schedule for the [***] after execution of the distribution agreement for the System between the parties is outlined in the table below:
 
The parties hereby agree that further details of the terms and conditions of the cost reduction activities shall be set forth in the distribution agreement of the System (defined in
the TAA) to be executed between the parties.:
 

# RPC Units
1-14   15-49    50-99    100-249    250-749    750-1999    2000+  

 
[***]

 
3.2.6Proposed Schedule of Activities
 
The table below provides an outline of activities for phasing in the tech acceleration needed for [***] and additional technology acceleration as described in Section 3. It may be
necessary to move dates from time to time. Date changes will be discussed with SBR.
 
Berkshire Grey will coordinate validation and review events with SBR such that SBR can join the validation event.
 

Title
 Estimated

Start
 Estimated

End
[***]  [***]  [***]

[***] and Experiments  [***]  [***]
Pre-Grasp  [***]  [***]

[***]  [***]  [***]
[***]  [***]  [***]
[***]  [***]  [***]

Grasp  [***]  [***]
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Title
 Estimated

Start
 Estimated

End



[***]  [***]  [***]

[***]  [***]  [***]
[***]  [***]  [***]
[***]  [***]  [***]
[***]  [***]  [***]

Transfer  [***]  [***]
[***]  [***]  [***]
[***]  [***]  [***]
[***]  [***]  [***]

Place  [***]  [***]
[***]  [***]  [***]
[***]  [***]  [***]
[***]  [***]  [***]
[***]  [***]  [***]
[***]  [***]  [***]

  [***]  [***]
Additional Tech  [***]  [***]

Picking from Subdivisions  [***]  [***]
Picking from Subdivisions MVP  [***]  [***]

SKU Classification  [***]  [***]
Initial Definition  [***]  [***]
Implementation  [***]  [***]
SKU Classification Tool MVP Released  [***]  [***]

Tote Consolidation  [***]  [***]
Tote Consolidation MVP Released  [***]  [***]

 
4 Facilities and Equipment
 
A dedicated space with the purpose of collocating the development team with hardware and equipment to speed development will be built out. The space will contain three
principal areas:
 
[***]

 
Depending on timing of signed SOW and signed lease for lab space, Berkshire Grey may start some development work in our existing workspace. In that case we cannot
guarantee the lab
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space is only for SBR. However, we can guarantee that the SBR work will be in a private area where BG visitors will not have access to that equipment or see the work.
 

Access to most Berkshire Grey space is controlled via access card and only approved BG personnel will have access to the area.
 

The figure below shows the relative space utilization of the facility and highlights some of the major capabilities.
 

[***]
 

4.1 Integrated System Test
 
The Integrated System Testing area is critical to the development and verification of our performance metrics and goals. This system allows us to test, measure, and inspect our
picking performance and quality throughout the process flow including inspecting items after they are fully packed. A conceptual system flow is shown in the diagram below.
 
[***]

 
The flow of material mimics on a much smaller scale the flow of goods within the [***] DC. The facility simulates the entire process of retrieval from mock inventory to
outbound box shipping with quality checks in between and after each cell to verify system performance:
 
[***]
 
This end-to-end test facility allows full system functionality to be observed and tested as well as the system KPIs to be benchmarked against software and hardware
improvements.
 
4.2 Lab Space
 
The lab space will be the first part of the tech center stood up for testing. The Development RPCs will be used to understand and rapidly iterate software and hardware toward
our developments in [***]. The pick cells will have the ability to have new features added and removed quickly to facilitate active development.
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There will be a section of the floor devoted to Quality Assurance to document and quantify product integrity and packing efficiency as development progresses. Lastly, there



will be a storage space for curating various test SKUs.
 
SBR visits to the Lab Space must be coordinated with BG in advance. Due to the proprietary nature of this work and other work in our lab, BG may decline a visit request and
ask SBR to adjust visit date, duration or members..
 
4.3 Prototyping Space
 
The prototyping space will house equipment to enable rapid development of new hardware solutions to support our research thrusts. A 3D printer will allow unique gripper
designs to be designed printed and tested in the same day allowing rapid hardware maturity to be developed. A material property testing station will allow live testing of
important subsystems and enable more detailed measurements to be taken for product integrity on the [***]. General assembly stations will support prototypes sub-system and
system assembly. Lastly, other rapid prototyping equipment may be procured as necessary to support the project and deliveries. These include but are not limited to a laser
cutter and milling machine.
 
5 Commercial
 
5.1 Pricing & Pricing Validity
 
5.1.1Pricing for Technology Acceleration Program
 
This agreement covers the work set out in the above SOW, in improved handling to reduce damage, packing boxes for e-commerce order fulfillment, enabling picking from
subdivisions, integration of other robot vendors, work towards consolidation at cells, and SKU compatibility determination. The total price for the Technology Acceleration
Program is outlined as below:
 
[***]

 
5.1.2Pricing Exclusions
 
Scope items specifically excluded are totes, LaaS boxes and LaaS test product. It is assumed that SoftBank would provide these items in necessary quantities.
 
5.2 Payment Invoices & Payment Schedule
 
Berkshire Grey will invoice SoftBank per the schedule below. Invoices will be payable by SoftBank to Berkshire Grey [***] (as agreed in Section 8.2 of the signed MPLA). The
payment milestone structure for the Technology Acceleration Center is as follows:
 

Invoice Amount  Invoice Items  Invoice Date
[***]  [***]  [***]
[***]  [***]  [***]
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Certain portions of the exhibit have been omitted pursuant to Regulation S-K Item 601 because they are both (i) not material to investors and (ii) likely to cause
competitive harm to the Company if publicly disclosed, and had been marked with “[***]” to indicate where omissions have been made.

 
AMENDMENT NO. 1 TO [***] STATEMENT OF WORK

 
This Amendment No. 1 to [***] Statement of Work (this “Amendment”), dated as of October 10, 2019 (the “Amendment No. 1 Effective Date”), is made by and

between Berkshire Grey, Inc., a Delaware corporation having offices at 10 Maguire Road, Building 4, Suite 190, Lexington, MA 02421 (“ Berkshire Grey”), and SoftBank
Robotics Corp., a Japanese corporation whose principal address is 1-9-2 Higashi-shimbashi, Minato-ku, Tokyo, Japan (“SoftBank”).

 
WHEREAS Berkshire Grey and SoftBank entered into that certain Technology Acceleration Agreement (the “Agreement”), as of June 6, 2019 (the “Agreement

Effective Date”) under which Berkshire Grey agreed to accelerate the development of certain improvements to Berkshire Grey’s robotic systems in exchange for fees, including
under the [***] Statement of Work dated August 30, 2019 (“SOW”); and

 
WHEREAS, the parties wish to amend the SOW to revise the conditions precedent to the second payment due under the SOW.

 
NOW, THEREFORE in consideration of the premises and mutual covenants contained herein, the parties hereto agree as follows:

 
1. Defined Terms. All capitalized terms used but not defined herein shall have the meanings ascribed thereto in the Agreement or in the SOW.

 
2. Amendments.
 

a. Section 5.2 of the SOW shall be deleted in its entirety and replaced with the following:
 

5.2 Payment Invoices & Payment Schedule
 

Berkshire Grey will invoice SoftBank per the schedule below. Invoices will be payable by SoftBank to Berkshire Grey [***] of invoice date. The payment milestone
structure for the Technology Acceleration Center is as follows:

 
Invoice Amount  Invoice Items  Invoice Date
[***]  Capital Equipment (fast prototyping set-up (grippers), machine shop, robotic

arms, weldments, perception, server room, shrink tunnel, cartonization system,
conveyor, test fixtures, etc.) + 1 year building lease + 1 year people & consulting
expense.

 [***]

[***]  RPC Labor & Overhead charges.  [***]
[***]  2nd year building lease + 2nd year people & consulting expense.  [***]
 

 

 

 
[***] the SOW Effective Date, Berkshire Grey will develop and deliver draft Specifications for the System Improvements developed under this SOW, after which and
[***] the draft specification delivery, the Parties will mutually agree on the Specifications to be the subject of Acceptance under Section 4 of the Agreement.
 
If, [***] the SOW Effective Date, SoftBank does not accept the System Improvements developed under this SOW or if either Party reasonably believes that Berkshire
Grey will not be able to satisfy the Specifications, then the Parties will negotiate in good faith to revise the Specifications, restructure the payments due under this
Section 5.2 (including partial payments or further installments), in the case of non-Acceptance of the System Improvements, re-perform any development services that
do not meet the Specifications, and/or any other resolution mutually agreed to by the Parties.

 
3. Counterparts. This Amendment may be executed in any number of counterparts, each of which shall be deemed an original, but all of which shall constitute one and the

same instrument.
 

4. Remainder of Agreement and SOW: Except as expressly amended hereby, the Agreement and the SOW shall remain in full force and effect in accordance with their
terms.

 
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have duly executed this Amendment the day and year set forth below.
 
BERKSHIRE GREY, INC.  SOFTBANK ROBOTICS CORP.
   
By /s/ Tom Wagner  By /s/ Kenichi Yoshida
Name Tom Wagner  Name Kenichi Yoshida
Title CEO  Title Chief Business Officer
Date   Date  
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Certain portions of the exhibit have been omitted pursuant to Regulation S-K Item 601 because they are both (i) not material to investors and (ii) likely to cause
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Statement of Work:

 
LaaS Tech Center Design & Implementation

[***]
 

Berkshire Grey, Inc.
Proposal # 1907101331, Rev. 2

August 8, 2019
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THIS STATEMENT OF WORK (“SOW”) is made a part of and wholly incorporated into the Technology Acceleration Agreement dated June 6, 2019 by and between
Berkshire Grey, Inc., a Delaware corporation (“Berkshire Grey”) whose principal place of business is located at 10 Maguire Road, Building 4, Suite 190, Lexington, [***] MA
02421 and SoftBank Robotics Corp., a Japanese Corporation whose principal address is located at 1-9-2 Higashi-shimbashi,Minato- ku,Tokyo JAPAN (“SoftBank”). ”) and is
effective as of the date last signed by both parties hereto (“SOW Effective Date”). In the event of a conflict of terms and conditions the following order of precedence will apply:
(i) the Technology Acceleration Agreement, and (ii) the SOW. Any capitalized terms not defined in this SOW will have the same meaning as in the Agreement.
 
1. OVERVIEW

 
This SOW defines the project scope, clarifies the roles and responsibilities associated with the project, and serves as the Parties’ agreement to begin work hereunder. The work
provided for will be governed by the terms of the Agreement and this SOW. This SOW is used to communicate the project commitments and objectives to Berkshire Grey and to
set out each Party’s roles and responsibilities. Signature of this SOW constitutes acceptance of the terms defined herein.

 
2. SCOPE OF WORK

 
The work covered hereunder includes, but is not necessarily limited to, a) the Equipment, Software, and the System as a whole, and b) related professional services outlined
herein. The work will be performed within the provided timeframe and under the terms contained both herein and in the Agreement. The work provided by Berkshire Grey will
include:
 
2.1 Thrust II – [***] for Packing
 
3. CHANGE ORDER PROCEDURE

 
It is mutually understood that business requirements, resources and dates may change upon mutual consent of the Parties. Customer is responsible for revising the estimated
Project plans and requesting changes to the requirements for Equipment or the Services. Changes to the Equipment or the Services described in this SOW will be subject to
mutual written agreement of the parties. Berkshire Grey will not commence work on any such change unless and until the change has been agreed to in writing by both Parties.
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IN WITNESS WHEREOF, each party warrants that its respective signatory whose signature appears below is duly authorized by all necessary and appropriate corporate action
to execute this SOW on behalf of such party.
 
BERKSHIRE GREY, INC  SoftBank Robotics Corp.
     
By: /s/ Tom Wagner  By: /s/ Kenichi Yoshida
Print Name: Tom Wagner  Print Name: Kenichi Yoshida
Title: CEO  Title: Chief Business Officer
Date:   Date:  
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Legal Information and Confidentiality
 
All information contained herein (the “Proposal”) and disclosed to SoftBank by Berkshire Grey (the “Parties”) is subject to the confidentiality provision in the Technology
Acceleration Agreement (TAA) between SoftBank and Berkshire Grey dated June7, 2019.
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1 Executive Summary
 

[***]
 

With our unique automation technology, we aim to give SoftBank an essential lever in the virtuous cycle: improving operational efficiency. Labor is the biggest cost factor in
order fulfillment today and changing demographics across the globe will increase the cost of labor. Automated unit handling will free SB’s LaaS business from the need for a
vast workforce, which has cascading effects. Labor independence enables operations closer to population centers where labor markets are tighter. Inventory closer to customers
cuts transportation costs and gives a competitive advantage in shipping times. Efficiency lowers costs, improves the customer experience, and attracts more LaaS clients,
continuing the cycle.

 
We propose a partnership – a Technology Acceleration Agreement (TAA) – through which BG will fast-track the development of further capabilities that will ensure customer
satisfaction in automated e-commerce and unlock even greater operational efficiency.

 
[***]
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2 Introduction
 
2.1 Background and Rationale

 
The purpose of this work is to accelerate the development of new capabilities that can be integrated into the various pick cells needed [***]. In our proposal Robotic Picking
Cells Design & Implementation [***] we have proposed to integrate multiple instances of these three cell types into [***] operations, with the goal of automating order
fulfillment at reduced labor and operational costs. The three cell types support the flow of goods through the distribution center: Induction Cells transfer items from AS/RS-
delivered inventory totes to trays destined for [***] pack items directly from inventory totes into a [***] shipping container; and [***] pack items delivered [***] into a
shipping container.

 
[***]
 
2.2 Objectives

 
Our primary goal is to accelerate the development of the capabilities described above so that they can support SB’s efforts to create a successful LaaS business – achieving high
customer satisfaction, and lower operational costs compared with manual operations. This primary goal translates to several objectives:
 
[***]

 
2.3 Benefits and Impacts

 
The proposed capabilities in Berkshire Grey’s approach have several key benefits:
 
[***]
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2.4   Overall Approach [***]
 
Our program is intentionally structured to focus on delivering these technologies as quickly as possible:
 
[***]

 
3   Technology Acceleration Program

 
Over the past several months, we have been thinking carefully about the how to solve the challenges faced by operationalizing a white-glove level of service and the ability to
place items for packing. The sections ahead describe a prudent and pragmatic approach to building this capability.

 
3.1   [***]

 



What makes our [***] technology great for picking also makes it great for placing products. [***] has a stable hold over products, which allows the robot to [***].
 

In this thrust we will leverage this technology base to accelerate the development of the ability to pack items into shipping materials – trays or boxes. We will integrate this new
capability into [***] and [***] cells.

 
3.1.1  Technical Approach

 
Our approach to [***] for Packing logically breaks down into five distinct pieces:

 
[***]

 
Each of these pieces are described in greater detail in the following sections.

 

Confidential Information 8 © Berkshire Grey, Inc. 2019

 

 

 
 

3.1.2  [***]
 
3.1.3  [***]
 
3.1.4  [***]

 
A third piece of our item placement solution is the ability to generate a pack plan for a multi- item order. [***]
 
[***]
 
The figures above illustrate some potential rules for ordering that will be incorporated into the Pack Planner. The chosen rule set will depend on characteristics of the shipping
container. The rule set may include, but is not limited to:
 
[***]

 
3.1.5  [***]

 
As the robot is placing an item into a box, the item may graze a box wall, for example.

 
[***]
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3.1.6  [***]

 
[***]

 
We will analyze the effectiveness of this detection mechanism, and if necessary, accelerate development of additional detection mechanisms [***].
 
[***]. We will assess the frequency of this exception, and if necessary, develop sensing mechanisms to detect this condition and mitigations that may include [***].

 
3.1.7  [***]

 
[***]. We analyzed the customer order data and came up with a roll-out strategy for the capabilities that strives to improve on existing capabilities.

 
[***]
 

Confidential Information 10 © Berkshire Grey, Inc. 2019

 

 

 
 
that specifies a pack ordering that does not employ stacking.
 
[***]
 
Furthermore, the Pack Planner will need to appropriately sequence the stacking of non-rigid items.

 
[***] Planner will specify a partition of the order into multiple, appropriately sized shipping containers.

 



[***]
 

3.1.8  Key Performance Indicators
 

In order to measure progress towards an [***] we employ the following key performance indicators (KPIs):
 

● Order coverage percentage. We evaluate the ability and reliability of packing orders in a benchmark order set. Together we propose to construct a mutually agreeable
benchmark order set. The fraction of packable orders (i.e., orders correctly packed) is the order coverage percentage.

 
● Average pack cost. The average pack cost is the average expected shipping cost of the packed benchmark orders into shipping containers. For boxes, [***]. We

compare the measured average pack cost to a mutually agreeable “gold standard” average pack cost on the subset of covered orders, derived from humans packing the
items into boxes at a mutually agreeable minimum packing throughput.

 
● QA/QC rate. The QA/QC rate is the rate of interventions required when packing orders.
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3.1.9  Proposed Schedule of Activities

 
The table below provides an outline of activities for phasing in the tech acceleration needed for [***] as described in Section 3. It may be necessary to move dates from time to
time. Date changes will be discussed with SBR.

 
Berkshire Grey will coordinate validation and review events with SBR such that SBR can join the validation event.
 
Title  Estimated Start  Estimated End

[***]  [***] [***]
Pack Planning  [***] [***]

1 Unit Open Loop Pack Prototyping  [***] [***]
1 Unit Closed Loop Prototyping  [***] [***]
2 Unit Prototyping  [***] [***]
3-5 Unit Prototyping  [***] [***]
6-12 Unit Prototyping  [***] [***]
24+ Unit Prototyping  [***] [***]
[***]  [***] [***]
[***]  [***] [***]
Single-Box Order Prototyping  [***] [***]
Multi-Box Order Prototyping  [***] [***]
[***] Planner  [***] [***]
[***]  [***] [***]

[***]  [***] [***]
[***]  [***] [***]
[***]  [***] [***]
[***]  [***] [***]

Box State Estimation  [***] [***]
[***]  [***] [***]
[***]  [***] [***]

Milestones  [***] [***]
1-2U, Rigid, Auto/Tanax  [***] [***]
3-5U, Rigid, Auto/Tanax/e3neo  [***] [***]
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3-5U, Deformable, Auto/Tanax/e3neo/ECO  [***] [***]
6-12U, All, All  [***] [***]
24+U, All, All  [***] [***]

Testing  [***] [***]
Internal SKU Investigation  [***] [***]
Initial Pack Concepts  [***] [***]
Gripper Testing  [***] [***]
Test SKUs  [***] [***]
Box/Package Testing  [***] [***]

 
4 Facilities and Equipment

 
A dedicated space with the purpose of collocating the development team with hardware and equipment to speed development will be built out. The space will contain three
principal areas:

 
[***]

 
Depending on timing of signed SOW and signed lease for lab space, Berkshire Grey may start some development work in our existing workspace. In that case we cannot



guarantee the lab space is only for SBR. However, we can guarantee that the SBR work will be in a private area where BG visitors will not have access to that equipment or see
the work.

 
Access to most Berkshire Grey space is controlled via access card and only approved BG personnel will have access to the area.

 
The figure below shows the relative space utilization of the facility and highlights some of the major capabilities.

 
[***]
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4.1 Integrated System Test

 
The Integrated System Testing area is critical to the development and verification of our performance metrics and goals. This system allows us to test, measure, and inspect our
picking performance and quality throughout the process flow including inspecting items after they are fully packed. A conceptual system flow is shown in the diagram below.

 
[***]

 
The flow of material mimics on a much smaller scale the flow of goods within the [***] DC. The facility simulates the entire process of retrieval from mock inventory to
outbound box shipping with quality checks in between and after each cell to verify system performance:

 
[***]
 
This end-to-end test facility allows full system functionality to be observed and tested as well as the system KPIs to be benchmarked against software and hardware
improvements.

 
4.2 Lab Space
 
The lab space will be the first part of the tech center stood up for testing. The Development RPCs will be used to understand and rapidly iterate software and hardware toward
our developments in [***]. The pick cells will have the ability to have new features added and removed quickly to facilitate active development.

 
There will be a section of the floor devoted to Quality Assurance to document and quantify product integrity and packing efficiency as development progresses. Lastly, there
will be a storage space for curating various test SKUs.

 
SBR visits to the Lab Space must be coordinated with BG in advance. Due to the proprietary nature of this work and other work in our lab, BG may decline a visit request and
ask SBR to adjust visit date, duration or members.

 
4.3 Prototyping Space

 
The prototyping space will house equipment to enable rapid development of new hardware solutions to support our research thrusts. A 3D printer will allow unique gripper
designs to be designed printed and tested in the same day allowing rapid hardware maturity to be developed. A material property testing station will allow live testing of
important subsystems and enable more detailed measurements to be taken for product integrity on the [***]. General assembly stations will support prototypes sub-system and
system assembly. Lastly, other rapid prototyping equipment may be procured as necessary to support the project and deliveries. These include but are not limited to a laser
cutter and milling machine.
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5 Commercial
 
5.1 Pricing & Pricing Validity
 
5.1.1  Pricing for Technology Acceleration Program

 
This agreement covers the work set out in the above SOW, in improved handling to reduce damage, packing boxes for e-commerce order fulfillment, enabling picking from
subdivisions, integration of other robot vendors, work towards consolidation at cells, and SKU compatibility determination. The total price for the Technology Acceleration
Program is outlined as below:
 
[***]
 
5.1.2  Pricing Exclusions

 
Scope items specifically excluded are totes, LaaS boxes and LaaS test product. It is assumed that SoftBank would provide these items in necessary quantities.

 
5.2 Payment Invoices & Payment Schedule

 
Berkshire Grey will invoice SoftBank per the schedule below. Invoices will be payable by SoftBank to Berkshire Grey [***] (as agreed in Section 8.2 of the signed MPLA). The
payment milestone structure for the Technology Acceleration Center is as follows:
 
[***]
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Certain portions of the exhibit have been omitted pursuant to Regulation S-K Item 601 because they are both (i) not material to investors and (ii) likely to cause
competitive harm to the Company if publicly disclosed, and had been marked with “[***]” to indicate where omissions have been made.
 

AMENDMENT NO. 1 TO [***] STATEMENT OF WORK
 

This Amendment No. 1 to [***] Statement of Work (this “Amendment”), dated as of October 10, 2019 (the “Amendment No. 1 Effective Date”), is made by and
between Berkshire Grey, Inc., a Delaware corporation having offices at 10 Maguire Road, Building 4, Suite 190, Lexington, MA 02421 (“ Berkshire Grey”), and SoftBank
Robotics Corp., a Japanese corporation whose principal address is 1-9-2 Higashi-shimbashi, Minato-ku, Tokyo, Japan (“SoftBank”).

 
WHEREAS Berkshire Grey and SoftBank entered into that certain Technology Acceleration Agreement (the “Agreement”), as of June 6, 2019 (the “Agreement

Effective Date”) under which Berkshire Grey agreed to accelerate the development of certain improvements to Berkshire Grey’s robotic systems in exchange for fees, including
under the [***] Statement of Work dated August 30, 2019 (“SOW”); and

 
WHEREAS, the parties wish to amend the SOW to revise the conditions precedent to the second payment due under the SOW.

 
NOW, THEREFORE in consideration of the premises and mutual covenants contained herein, the parties hereto agree as follows:

 
1. Defined Terms. All capitalized terms used but not defined herein shall have the meanings ascribed thereto in the Agreement or in the SOW.

 
2. Amendments.
 

a. Section 5.2 of the SOW shall be deleted in its entirety and replaced with the following:
 

5.2 Payment Invoices & Payment Schedule
 

Berkshire Grey will invoice SoftBank per the schedule below. Invoices will be payable by SoftBank to Berkshire Grey [***] of invoice date. The payment milestone
structure for the Technology Acceleration Center is as follows:

 
Invoice Amount  Invoice Items  Invoice Date
[***]  Capital Equipment (fast prototyping set-up (grippers), machine shop,

robotic arms, weldments, perception, server room, shrink tunnel,
cartonization system, conveyor, test fixtures, etc.) + 1 year building
lease + 1 year people & consulting expense.

 [***]

[***]  RPC Labor & Overhead charges.  [***]
[***]  2nd year building lease + 2nd year people & consulting expense.  [***]

 

 

 

 
[***] the SOW Effective Date, Berkshire Grey will develop and deliver draft Specifications for the System Improvements developed under this SOW, after which and
[***] from the draft specification delivery, the Parties will mutually agree on the Specifications to be the subject of Acceptance under Section 4 of the Agreement.
 
If, [***] the SOW Effective Date, Softbank does not Accept the System Improvements developed under this SOW, or if either Party reasonably believes that Berkshire
Grey will not be able to satisfy the Specifications, then the Parties will negotiate in good faith to revise the Specifications, restructure the payments due under this
Section 5.2 (including partial payments or further installments), in the case of non-Acceptance of the System Improvements, re-perform any development services that
do not meet the Specifications, and/or any other resolution mutually agreed to by the Parties.

 
3. Counterparts. This Amendment may be executed in any number of counterparts, each of which shall be deemed an original, but all of which shall constitute one and the

same instrument.
 

4. Remainder of Agreement and SOW: Except as expressly amended hereby, the Agreement and the SOW shall remain in full force and effect in accordance with their
terms.
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have duly executed this Amendment the day and year set forth below.
 

BERKSHIRE GREY, INC.  SOFTBANK ROBOTICS CORP.
     
By /s/ Tom Wagner  By /s/ Kenichi Yoshida
     
Name Tom Wagner  Name Kenichi Yoshida
     
Title CEO  Title Chief Business Officer
     
Date  Date
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Robotic Picking Cells
Design & Implementation
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Berkshire Grey, Inc.
Proposal # 1905301745, Rev. 4

August 7, 2019
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THIS STATEMENT OF WORK (“SOW”) is made a part of and wholly incorporated into the Master Purchase and License Agreement dated June 6, 2019 by and between
Berkshire Grey, Inc., a [Delaware] corporation (“Berkshire Grey”) whose principal place of business is located at 10 Maguire Road, Building 4, Suite 190, Lexington, MA
02421 and SoftBank Robotics Corp., a Japanese Corporation whose principal address is located at 1-9-2 Higashi-shimbashi,Minato- ku,Tokyo JAPAN (“SoftBank”). “) and is
effective as of the date last signed by both parties hereto (“SOW Effective Date”). In the event of a conflict of terms and conditions the following order of precedence will apply:
(i) the Master Purchase and License Agreement, and (ii) the SOW. Any capitalized terms not defined in this SOW will have the same meaning as in the Agreement.
 
1. OVERVIEW
 
This SOW defines the project scope, clarifies the roles and responsibilities associated with the project, and serves as the Parties’ agreement to begin work hereunder. The work
provided for will be governed by the terms of the Agreement and this SOW. This SOW is used to communicate the project commitments and objectives to Berkshire Grey and to
set out each Party’s roles and responsibilities. Signature of this SOW constitutes acceptance of the terms defined herein.
 
2. SCOPE OF WORK
 
The work covered hereunder includes, but is not necessarily limited to, a) the Equipment, Software, and the System as a whole, b) Maintenance and Support Services, and c)
related professional services outlined herein. The work will be performed within the provided timeframe and under the terms contained both herein and in the Agreement. The
work provided by Berkshire Grey will include:
 

2.1. Equipment as described in this SOW.
 

2.2. Licensed Software as described in this SOW.
 

2.3. Installation and Implementation Services as described in this SOW.
 
3. CHANGE ORDER PROCEDURE
 
It is mutually understood that business requirements, resources and dates may change upon mutual consent of the Parties. Customer is responsible for revising the estimated
Project plans and requesting changes to the requirements for Equipment or the Services. Changes to the Equipment or the Services described in this SOW will be subject to
mutual written agreement of the parties as described in Attachment A. Berkshire Grey will not commence work on any such change unless and until the change has been agreed
to in writing by both Parties.
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each party warrants that its respective signatory whose signature appears below is duly authorized by all necessary and appropriate corporate action
to execute this SOW on behalf of such party.
 
BERKSHIRE GREY, INC  SoftBank Robotics Corp.
     
By: /s/ Tom Wagner  By: /s/ Kenichi Yoshida
Print Name: Tom Wagner  Print Name: Kenichi Yoshida
Title: CEO  Title: Chief Business Officer
Date:   Date:  
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Legal Information and Confidentiality
 
All information contained herein (the “Proposal”) and disclosed to SoftBank by Berkshire Grey (the “Parties”) is subject to the confidentiality provision in the Master Purchase
and Licensing Agreement (MPLA)between SoftBank and Berkshire Grey dated as of June 7, 2019.
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Executive Summary
 
[***]
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1 Introduction
 
Berkshire Grey (BG) provides customers with intelligent robotic systems that automate tasks that have never before been performed by machines in commercial settings. We
combine machine learning, computer vision and robotics to transform supply chains. Our core technology is modular, scalable, and built by world-class experts to deliver truly
innovative logistics solutions.
 
Through leading-edge technologies in artificial intelligence, computer vision, machine learning, novel gripping and sensing, motion planning, and robotic manipulation,
Berkshire Grey systems are revolutionizing automation in ecommerce, retail resupply, and logistics. Berkshire Grey delivers unequalled innovation that just plain works.
Berkshire Grey solutions have several key benefits:
 
[***] approach provides a learning framework that enables improvement against system performance data as it runs.
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[***]
 
Berkshire Grey brings unique abilities in artificial intelligence and robotics to allow SoftBank to improve efficiency, raise quality, lower prices, and get goods to destinations



more rapidly. The Berkshire Grey solution generates value from reduced labor costs, higher productivity, enhanced operational agility and higher customer satisfaction. These
values also increase over the lifetime of the equipment with continuous performance improvements driven by our artificial intelligence software.
 
2 Project Background
 
Berkshire Grey understands that SoftBank has strategies and designs to revolutionize the logistics market with a technology forward, global LaaS solution to [***] of DCs.
 
[***]
 
Berkshire Grey’s automation technology gives SoftBank an essential spoke in the virtuous cycle. Labor is the biggest cost factor in order fulfillment today, and changing
demographics across the globe will increase the cost of labor. Automated unit handling frees SoftBank from the need for a vast workforce with cascading effects:
 

● Automation enables operations closer to population centers with tighter labor markets.
 

● Inventory closer to LaaS customers reduces transportation costs and gives a competitive advantage in shipping times.
 

● Efficiency lowers costs and improves the customer experience, attracting more clients, continuing the cycle.
 
3 Berkshire Grey Robotic Pick Cell (RPC) Technology
 
3.1 System Components
 
Berkshire Grey will deliver:
 
[***]
 
All three cell types build on patented Berkshire Grey RPC technology.
 
3.1.1 Robotic Pick Cell (RPC) Station
 
The RPC is a fully automated system that picks eaches or units from inventory totes and loads them into outbound containers. An RPC is a tightly integrated machine for
singulating items out of cluttered containers. [***] Together they yield a fast and robust unit picking solution. The RPC units will be primarily designed for order processing;
[***].
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A picking cell built around RPC technology is designed to work in lock-step coordination with the warehouse. [***]
 
By integrating a full package of safety systems, related sensor packages, caging, and e-stops, these picking cells are designed to meet industry standard safety requirements.
 
3.1.2 Efficient Unit Placement Technology
 
The [***] Cells will enable a completely automated packing process. Our goal is to remove manual handling from the pack process, by leveraging our existing unit handling
technology in RPC, and intentionally place units into boxes [***].
 
3.1.3 Conveyance Components
 
[***]
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[***] This allows for a straightforward way to route connections between RPCs in the facility and supports minimally disruptive cut-ins with the potential for future expansion.

3.1.4 HMI, Status, and Reporting Tools
 
Berkshire Grey’s RPC brings access to data to SoftBank’s daily order filling operations through interactive monitoring and reporting tools. Mobile device and cabinet-mounted
touchscreen human machine interfaces (HMI) give operators and supervisors access to on-demand performance metrics and system status. Berkshire Grey will provide the
following HMIs: 
[***]
 
A great deal of flexibility is possible for configuring features including system monitoring, reporting, notification, documentation, preventative maintenance, and
troubleshooting.
 
4 Detailed System Proposal
 
4.1 Project Approach
 
Berkshire Grey has determined a development plan that will drive value for SoftBank as soon as possible, while minimizing risk associated with new technology start-up in a
new facility ramping to fully automated operation.
 
In this plan, Berkshire Grey will focus early on establishing functional requirements, interfaces between BG and SB hardware and software [***] This will allow development



of software [***] as well as new capabilities [***] to begin immediately.
 
In parallel, the hardware team will focus on two things:
 
[***]
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Our strategy is to phase in RPCs over the course of several months in order to ramp to full volume operations. RPCs will be phased in monthly as is depicted below:
 
[***] [***]
[***] [***]
[***] [***]
[***] [***]
[***] [***]
[***] [***]

[***]
[***] [***]

[***]
[***]

[***] [***]
[***] [***]
[***]
 
The Operational framework would follow the general approach depicted below
 
 

[***]
Demonstration & Test:
[***]

 
[***]
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[***]

Demonstration & Test:
[***]

 
 
[***]
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[***]
 

Demonstration & Test:
[***]

[***]
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[***]

 

Demonstration & Test:
[***]

 

 
[***] 
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[***]

 

Ramp to Live Operations:
[***]

 
[***]
 
Berkshire Grey will provide enough staff onsite [***] to safely install, commission, evaluate, and transition operation of the systems over to SoftBank.
 
SoftBank will provide support from as many SoftBank employees as needed to: resolve any facility issues in a timely fashion, observe and participate in the evaluation,
participate in iterative configuration of usability features, and to take ownership of system operation during the transitional ramp. SoftBank will also be responsible for ensuring
the security and stealth of the project and managing the schedule of visitors as appropriate to ensure disruptions are not so frequent as to jeopardize the ability to complete the
project on time.
 
4.2 Site Preparation Requirements
 
SoftBank will provide the following accommodations for swift and accurate installation and maintenance of the RPCs.
 
4.2.1 Delivery Requirements
 
SoftBank will provide access to efficient number of dock bays at the [***] facility reserved for Berkshire Grey use when receiving Berkshire Grey equipment. These docks
must accommodate standard height 53’ semi-trailers and be equipped with dock plates. During equipment delivery, SoftBank facility personnel will allow and direct deliveries
to the appropriate dock. SoftBank will provide Berkshire Grey with access to bring in equipment and personnel to unload and stage palletized shipments to the system
installation area. Berkshire Grey will collaborate with, SoftBank to schedule the [***] equipment in order to provide an un-occluded pathway s ufficient in dimension to
accommodate equipment connecting one or more dock doors to the location of the system installation. SoftBank will limit traffic along this pathway during the delivery window
to facilitate the movement of Berkshire Grey equipment.
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4.2.2 Power and Network Drop Requirements and Layout
 
[***]
 
Item  Facility Terminating Connector  Details
UPS Power Requirement*    [***]
Supply Circuits  [***]   
Convenience Circuit     
Data Requirement     
 
[***]
 
The UPS protected circuit is specifically reserved for mission-critical controllers powered by the drop and is used to retain state and perform clean shutdown in the event of a
facility power failure.
 
[***]
 
Berkshire Grey will be responsible for patching from the terminal connector to the equipment. Berkshire Grey will be responsible for the deployment of all networking and
compute equipment Berkshire Grey provides.
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Berkshire Grey will be responsible for management of all routing and switching between the site server room and Berkshire Grey picking stations. Inability to manage these
switches can result in decreased system performance and may require change order to adjust project timeline.
 
Compute systems deployed in the site server room require uninterrupted power. Server equipment is expected to require [***]. This estimate will be refined as the design
progresses.
 
4.3 [***]
 
[***]



 
Unit dimensions must be within the dimensions of the shipping container to be packed. Depending on the shipping container properties, units may be stacked, and units that roll
may be packed. Box sizes will be chosen, and items will be placed in a way that leaves space in between the units and shipping container walls. Berkshire Grey will endeavor to
place items with a [***] from the item to the box wall. However, Berkshire Grey cannot guarantee the [***] stays as the item may shift once the box begins to convey.
 
4.4 Computing Architecture
 
The software architecture is supported by a set of dedicated controllers throughout the system working in coordination with centralized, on-premise servers. A high-level
summary of this computing topology is provided below.
 
4.4.1 Network Architecture
 
[***] contiguous rack space within the server room to accommodate.
 
Berkshire Grey has developed a general, initial network architecture proposal as shown below. This network architecture will continue to evolve over time through continued
interaction between the relevant Berkshire Grey and SoftBank teams. Moving forward, Berkshire Grey will maintain the most up-to-date version of this diagram.
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[***]
 
All computing components within the Berkshire Grey system are connected to a SoftBank designated vendor [***] SoftBank is responsible for providing the cable necessary to
connect the Berkshire Grey provided servers in the server room to the SoftBank switch/router for this purpose.
 
[***]
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4.4.2 Compute Hardware
 
Berkshire Grey will provide all compute hardware. [***] Berkshire Grey Support will be the point of contact for support or maintenance required on Berkshire Grey equipment.
 
4.4.3 Access Control
 
Berkshire Grey software and hardware components will incorporate SoftBank approved access control (i.e. authentication and authorization) for all types of web/network
communications following SoftBank’s set guidelines for maintenance of credentials. However, this only applies to access to the Berkshire Grey system from SoftBank devices
on the SoftBank network and excludes devices within controller subnets (e.g. embedded devices).
 
4.4.4 Data Management
 
[***]
 
Berkshire Grey also maintains a Diagnostics Database for tracking and reporting. This database includes statistics such as operating status, performance measurements/metrics
and diagnostic logs. The precise data to be logged and the interface for accessing this data will be developed in collaboration with SoftBank.
 
4.4.5 Security Review
 
Berkshire Grey will collaborate with SoftBank to find a solution that is compliant with SoftBank security policies. Berkshire Grey will work with SoftBank to ensure a security
review is completed for all required software, hardware and networking components prior to installation of these components. SoftBank is responsible for providing the security
review documents to be completed and associated instructions.
 
4.4.6 Power Disruption Mitigation
 
All critical compute hardware should be backed by SoftBank critical power. This includes the server and network components located within the [***] server room and the UPS
power drops for system controllers indicated in [***]. It is understood that other components in the Berkshire Grey system will not have backup power, nor any warning signal
in the event of a loss of power.
 

Confidential Information 20 © Berkshire Grey, Inc. 2019

 

 

 
 
4.4.7 Disaster Recovery
 
SoftBank and Berkshire Grey WMS solution has been designed so that the [***]. In the event of a disaster, natural or otherwise, that compromises the physical state of the



servers, the system will be taken offline and manually restored to a known state by Berkshire Grey support staff before resuming work. Berkshire Grey will collaborate with
SoftBank to develop a mutually agreeable Disaster Recovery process.
 
4.4.8 Bandwidth and Storage Requirements
 
[***] Berkshire Grey will provide sufficient storage and backup of data stored by the centralized Berkshire Grey servers.
 
4.4.9 Video Cameras
 
As a mechanism to monitor the operation of the RPC system, Berkshire Grey will utilize panoramic cameras in key locations, mounted on the RPCs. [***]
 
4.5 WMS Integration
 
The Berkshire Grey system exchanges data with SoftBank facilities [***]
 
The specification represents a high-level definition of interactions between the Berkshire Grey and SoftBank systems to perform the operations described. We expect this
specification to evolve over time through continued interaction between the Berkshire Grey and SoftBank teams.
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4.5.1 Communication Protocols
 
Information exchange between the [***] as previously discussed with the SoftBank WMS team.
 
Details of this communication protocol will be finalized between SoftBank and Berkshire Grey during the WMS design phase.
 
SoftBank is responsible for providing and ensuring network connectivity [***]
 
4.5.2 Data Exchange
 
4.5.2.1 Heartbeats
 
Each Berkshire Grey pick cell will regularly emit messages [***]
 
4.5.2.2 Inventory Totes
 
[***]
 
4.5.2.3 Singleton Trays
 
[***]
 
4.5.2.4 Inventory Singulation / Single-Pick Orders
 
[***]
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4.5.2.5 Multi-Pick Orders
 
[***]
 
4.5.2.6 Automation Compatibility
 
[***]
 
4.5.3 Additional Requirements
 
4.5.3.1 Response Latency.
 
Interaction between the Berkshire Grey solution and SoftBank’s WMS is largely [***] via the Event based API and is designed to cope with network latency. [***]
 

Confidential Information 23 © Berkshire Grey, Inc. 2019

 

 



 
 
4.5.3.2 SKU Attributes.
 
[***]
 
4.6 System Performance Specifications
 
Berkshire Grey’s cell designs outlined in this proposal are designed to meet the performance needs of SoftBank’s LaaS operations. In the following subsections we provide
performance metrics for the three cell types in terms of overall performance and SKU compatibility.
 
4.6.1 Overall Performance
 
The following table lists overall performance specifications for the Induction, Single-Pick and Multi-Pick Cells.
 
  Induction Cell  Single-Pick Cell  Multi-Pick Cell
[***]  [***]  [***]  [***]
[***]  [***]
[***]  [***]

 
[***]

 
These metrics are defined as follows.
 
[***]
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4.6.2 SKU Dimension and Weight Limits
 
RPCs are capable of handling SKUs that meet the following dimension and weight:
 

RPC SKU Compatibility Criteria
Minimum Weight [***]
Maximum Weight [***]
Minimum Dimensions [***]
Maximum Dimensions [***]
 
SKU dimensioning and weight specifications are general guidelines. There may be situations where it does not make sense to run a specific item through the RPC, e.g., small
glass items may be within the general guidelines but still be items that SoftBank should handle manually.
 
Weight and dimension specifications are recommended bounds for deployment in 2020. There is an interdependence between the size of the SKUs and the dimensions of the
container. Also, these compatibility criteria may loosen (e.g. increased maximum weight) as the system learns about SoftBank’s client SKUs.
 
4.6.3 SKU Compatibility
 
Berkshire Grey’s core picking technology can be employed across a wide variety of SKUs. The following is a list of retail goods that typically represent approximately [***]
shipped volume. Subject to being within the dimension and weight specifications, the following items are typically pickable:
 

[***]
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Berkshire Grey will provide training and standard operating procedures for any of the above items that benefit from specific approaches to storing units in inventory totes to
maintain performance.
 
The following items may be pickable but are not currently recommended for automation, and typically represent [***] less of a general merchandiser’s shipped volume:
 

[***]
 
As part of our effort to help SBR improve prediction of handled SKU volume and performance, and to improve handling within the Technology Acceleration Program, we have
separately provided the document titled Recommended Methodology for SKU Set Selection.
 
The RPC system has also been designed to anticipate frequent turnover in the specific items that are shipped through LaaS. Berkshire Grey robots utilize [***] to inform future
decisions and produce intelligent behaviors. As the robots handle similar items, they learn to optimize faster and more accurate motions across all robots in the full solution, and
to generalize among sets of items that yield similar performance.
 
4.6.4 Container Compatibility



 
The RPC system is compatible with SoftBank’s proposed containers. For the Induction Cells and Single-Pick Cells described in Sections 4.3.1 and 4.3.2, the cell will be able to
pick from the following container(s):
 
[***]
 
The containers above may be divided into two equal sub-divisions along the longest dimension of the container equally or they may be divided into four equal sub divisions by
dividing along the longest dimension and shortest dimensions of the container.
 
The Induction Cell will be able to efficiently place items in the following containers:
 
[***]
 
For the Multi-Pick Cells described in Section 4.3.3, the cell will be able to pick from the following containers:
 
[***]
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The Single-Pick Cell and Multi-Pick Cell will be able to efficiently place items in packaging appropriate for shipping. The system will be able to handle containers with
dimension ranges as follows:
 

Box Compatibility Criteria
Minimum Width/Length [***]
Maximum Width/Length [***]
Minimum Height [***]
Maximum Height [***]
 
[***]
 
Compatibility with alternate containers or labeling schemes is possible, but not guaranteed without prior assessment and approval by Berkshire Grey.
 
4.7 Evaluation Test Procedures
 
Evaluation will be comprised of three sets of activities: installation evaluation, operational evaluations, and performance tests.
 
4.7.1 Installation Evaluation
 
This is intended to confirm that equipment has been installed correctly [***]. A formal procedure for checking each cell both prior to shipment and upon installation shall be
developed as part of the overall quality plan for this project.
 
4.7.2 Operational Evaluations
 
The operational evaluations are intended as basic go/no-go functionality confirmations for a set of critical system processes. As we get closer to the evaluation dates, Berkshire
Grey will draft a formal procedure for each of the operational evaluations listed below. The Berkshire Grey and SoftBank teams will work together to approve the formal
procedure. Operational evaluations will include the following activities:
 
 Safety systems evaluation

1.Guarding and signage inspection
2.Cabinet and electrical inspection
3.Pullcord e-stops triggered/reset functionality
4.Pushbutton e-stops triggered/rest functionality
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 Maintenance procedures evaluation
1. LOTO procedures review
2. Maintenance access review

 3. Preventative maintenance task review
 
 System states evaluation

1. Startup procedure review
2. Shutdown procedure review
3. Idle state functionality review

 4. Manual bypass functionality review
 
 Operation exceptions evaluation

1. RPC e-stop recovery
2. Power failure recovery
3. Network connectivity loss recovery



4. Tote barcode unreadable
5. Tote unexpectedly empty when picks should remain
6. Picks unexpectedly remaining when tote should be empty
7. Trash in the gripper obstructing airflow

 8. Other exception cases TBD
 
 Operator notifications evaluation

1. Unable to clear trash detected in cup
2. Robot unable to clear torque fault
3. Other exception notifications TBD

 
4.7.3 Performance Tests
 
Performance against target metrics will occur according to a ramped testing plan. The purpose of these tests is to evaluate the cells and the overall system against the
performance specifications detailed in Berkshire Grey’s proposal.
 
As we get closer to the evaluation dates, Berkshire Grey will work with SoftBank to develop:
 

- A formal procedure for the performance tests.
- An agreed upon volume ramp plan.

 
4.7.4 Final Acceptance
 
Substantial completion of the project will occur upon successful completion of Final Acceptance testing. Following this test, this SoW will be considered to have been
executed, and we will move to a maintenance/support phase.
 
4.8 Reporting Metrics
 
Daily metrics will be made available to SoftBank and Berkshire Grey team members for performance monitoring of the live system. Authorized team members can access
system metrics via a web URL on the SoftBank corporate network. Visitors to the URL may retrieve metrics up to the maximum available date range. Retrieved metrics will be
displayed in the user’s browser and also made available for download in comma separated values (csv) format. Up to the minute live reporting using a web UI is also available.
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4.8.1 Individual Pick Cell Metrics
 
The following metrics will be computed daily for each individual picking cell:
 
[***]
 
4.9 Human-Machine Interfaces
 
Berkshire Grey will provide the Human-Machine Interface (HMI) and/or scanning devices necessary to interact with the Manual Bypass stations at each picking cell.
 
As a reference, here are example part numbers that Berkshire Grey would consider for these tasks:
 
[***]
 
This information is only intended to provide SoftBank with context for the classes of HMI devices that will be incorporated into the system. Exact component selection will be
determined based on future discussions between Berkshire Grey and SoftBank.
 
4.10 Startup, Shutdown, and Operation Procedures
 
The RPC system is designed to quickly startup and become operational with minimal operator intervention. This section describes the high-level procedures required to operate
the system. Berkshire Grey will continue to work with SoftBank to refine these procedures and ensure that they meet the system’s operational needs and comply with both
organizations’ safety standards.
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4.10.1 System States
 
The Berkshire Grey system will ultimately contain [***] robotic picking cells. These cells are independently powered and controlled. Each cell has the following [***] states:
 

[***]
 
The operating states of cells are independent. [***]
 
4.10.2 Maintenance [***]
 
The picking cells will not have an explicit maintenance state. Maintenance personnel will perform maintenance with the cell under repair in either safety stopped mode (for



routine maintenance), or under full lock-out/tag-out protocol for larger maintenance operations.
 
4.10.3 Startup Procedure
 
The following describes the process of moving a single cell from [***]
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4.10.4 Shutdown Procedure
 
[***]
 
4.10.5 Emergency Stop
 
[***]
 
Berkshire Grey will work with SoftBank to determine system level requirements for emergency stops. The determined behavior (for instance, e-stopping any cell might need to
emergency stop the entire system) will then be implemented in a building-wide safety controller, if necessary.
 
4.11 Safety
 
At Berkshire Grey, we take the safety of our personnel and our customer’s personnel seriously. We draw upon decades of experience in the industrial, aerospace, defense, and
automotive industries to bring a tried and true safety methodology and mindset to everything we make and do here at Berkshire Grey. This begins with the way we approach
design and continues through formal assessment and verification activities. We also believe that the safest systems are the result of open and cooperative discussion among all
stakeholders on a project.
 
This LaaS solution shall be designed and verified to comply with applicable [***] safety standards that have been released and published, including:
 

[***]
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[***]
 
Berkshire Grey will ensure that all personnel are trained in and compliant with SoftBank & Berkshire Grey approved policies regarding PPE, lockout/tagout, and general site
safety.
 
4.11.1 Emergency Stops
 
The Induction, Single-Pick, and Multi-Pick cells in this system will be deployed as independent cells that can be individually stopped and accessed for maintenance or issue
resolution while other cells continue to run.
 
Berkshire Grey will design, implement, and install all safety components to the system, including all e-stops as necessary for safe operation. The physical e-stops will be [***]
located along the edges of conveyors. Correct operation of these components and circuits will be verified as part of the system testing.
 
4.12 Maintenance & Support Services
 
Separate from this scope of work, SoftBank and Berkshire Grey will execute a Support Services Agreement, which will contain further details on topics of ongoing maintenance
and support for the RPC systems. Berkshire Grey will collaborate with SoftBank to organize and create the appropriate maintenance material. Berkshire Grey will provide
SoftBank with the following (in English language only):
 

1. “As-built” installation drawings
2. Service and preventive maintenance manuals
3. User manuals
4. System troubleshooting guides
5. System operator training
6. Maintenance technician training
7. Safety manual

 
4.12.1 Warranty
 
Berkshire Grey warrants that system Hardware will be free of material defects in workmanship and materials, in each case under normal use, for a period of twelve (12) months
from the date of Acceptance (as defined in Section 9.2 of the MPLA). The Licensed Software will be free of any and all material defects and conform in all material respects to
the specifications for the Licensed Software within the Licensed Documentation for a period of ninety (90) days after the Acceptance (as defined in Section 9.2 of the MPLA).
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4.12.2 Warranty Services
 
If any supported Hardware becomes inoperable under normal use and in compliance with the preventative maintenance, Berkshire Grey will either repair the supported
Hardware or replace it during the warranty period.
 
4.12.3 Non-Warranty Services
 
If any supported Hardware becomes inoperable as a result of non-compliant use or mistreatment by SoftBank personnel, Berkshire Grey will either repair the supported
Hardware or replace it at SoftBank’s expense. SoftBank will pay for parts at catalog price and will pay for labor per the current Berkshire Grey rate sheet.
 
4.12.4 Service Priority Table
 
Berkshire Grey will respond to identified issues within the response time frame indicated below (in accordance with Exhibit B, Section 3(c) of the MPLA) and work diligently
to provide a remedy to requests for assistance. SoftBank will grant Berkshire Grey and Berkshire Grey contractors necessary access to the Supported Software and/or Supported
Hardware in order to resolve any problems. Access to the Software will include both physical and remote network access to all systems running the supported software.
Berkshire Grey will maintain partnership agreements with their suppliers as necessary in order to meet these response times.
 
Category  Description  Response Time  Update Timeline
Critical  A condition exists that causes a Product to fail to function, in one or

more material and critical aspect(s), which prevents the Product from
functioning according to the Licensed Documentation and Customer
from conducting critical and primary business functions in a
production environment.

 [***]
 

 [***]
 

Non-Critical  A Product is functioning but is subject to a reproduceable condition
that causes a non-critical failure of the Product to function according
to the Licensed Documentation in a production environment.

 [***]
 

 [***]
 

 
Berkshire Grey and SoftBank will work together to schedule planned downtime, maintenance periods and other system outages consistent with SoftBank’s business needs and
the scope of such required maintenance or other planned activities that require downtime, with schedule to be approved by SoftBank at its discretion.
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4.12.5 Recommended Spares
 
SoftBank may choose to purchase spare parts that will be held in inventory at the [***] DC. Berkshire Grey will work with SoftBank to outline a specific spares program. The
list below should serve as a good example. The final spares list will be developed as part of our standard engineering process.
 
Example recommended spares for [***] units would include:
 
[***]
 
4.13 Training
 
Berkshire Grey will collaborate with SoftBank to create and organize all required training material. This material will be provided in English. At a minimum, Berkshire Grey
will conduct training sessions for the following initial Operator and Maintenance training programs to SoftBank without additional charge. Training will occur at mutually
agreed upon times and locations.
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Class  Topics Covered
Operator Training  ● System Overview & Concept of Operations

● General Oversight and System Tending
● Manual Bypass Operation
● Exception Handling
● Fault Response
● Personnel and System Safety

 
Class  Topics Covered



System Management & Maintenance
Training

 ● System Startup/Shutdown
● Fault Handling
● Maintenance Routines

o   Daily
o   Weekly
o   Monthly
o   Quarterly

● Getting Berkshire Grey Involved
 
The price for additional training programs (conducted in English) will be $3,500 per day for up to 10 trainees plus reasonable Berkshire Grey travel expenses.
 
4.14 Responsibility Matrix
 
4.14.1 System Assembly (Pre-Installation)
 
Berkshire Grey  SoftBank
● RPC system equipment sourcing.  ● Participation in regular project status calls.
● System assembly & functional validation at Berkshire Grey designated site.  ● Managing SB designated 3rd parties [***]
● Review of SB automation equipment that must interface with RPC cells.  ● WMS integration support and documentation.
● Review of site preparation with SB personnel.  ● Site preparation including installation of all power and network drops as specified in

this proposal.
● System risk assessment sourcing and execution.  ● Construction permitting and accountability.
● Development of training materials in English.  ● Participation in development of training materials.
  ● Translation of training materials.
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4.14.2 System Assembly / Go-Live
 
Berkshire Grey  SoftBank
● Transport of system to site.  ● Providing facility access to BG employees & contractors.
● Permitting and installation of power connections from SB-provided drops to BG

equipment.
 ● Pathway sufficient in size to deliver RPCs

● Coordination with SB site, corporate, & safety personnel for pre-go-live review.  ● Managing SB designated 3rd parties [***]
● System operational validation with BG operators.  ● Participation in pre-go-live system review.
● Training for SB personnel.  ● Participation in training.
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5 Commercial
 
5.1 Pricing & Pricing Validity
 
5.1.1 Pricing for [***]
 
The total purchase price for the Berkshire Grey RPC stations, is outlined as below:
 
RPC Cells including GreyMatter AI Supervisory Software [***]
● Includes [***] RPC-based Picking Cells:

o [***] Induction Cells
o [***] Single-Pick Cells
o [***] Multi-Pick Cells

● Includes [***]
● Includes [***] Software.
● Includes [***] Package.
● Includes [***] Package.
● Includes [***].
● Includes [***] Package.
● Includes [***] Effector.
● Includes [***] Package.
● Includes [***] System.
● Includes [***] Package.
● Includes [***]
● Includes All Rack Systems & Control Cabinets for RPC cells and Related AI.
● Includes All cabling from SoftBank supplied network and power drops to BG systems.
● Includes Cameras for pick cell monitoring.
● Status & Reporting APIs.
● Includes Safety Systems, Related Sensor Packages, Guards, and e-Stops.

 



Spare Parts [***]
● Estimated spare parts for [***] RPC Systems per table in Section 4.12.5
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5.1.2 Pricing for Software Support & Maintenance Subscription
 
Annual Software Support and Maintenance Subscription* [***]
 
After the first year of operation (defined as 12 months after Acceptance) an annual subscription fee applies for general software support, bug fixes/patches, additional features or
improve performance with quarterly automatic System Software, Firmware upgrades and performance improvements for:

 
o Master System AI, Orchestration & Control Software.

§  [***] RPC Software.
§  [***] Package.
§  [***] Package.
§  [***] Package.
§  [***] Enabled.

 
o Perception Package.

§  [***] Package.
§  [***] Package.
§  [***] Package.

 
o [***] Control Software.

§  [***] Control Package.
§  [***] Package.
§  [***] Package.
§  [***]
§  [***] Package.
§  [***] Package.

 
o RPC [***] Package.

§  [***] Package.
§  [***] Package.
§  [***] Package.
§  [***] Package.
§  [***] Package.
§  [***] Package.
§  [***] Package.
§  [***] Enabled.

 
*Support is provided in English with local language accommodated when possible.
 
5.1.3 Pricing for Services and Support
 
On-Site Services [***]

● Berkshire Grey Equipment Installation, Assembly on Site, Commissioning.
● On-Site System Training.
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Additional Service & Support

● SoftBank may request services which will be invoiced and Berkshire Grey’s current hourly service rates (Appendix A). SoftBank and Berkshire Grey may also enter
into a statement of work which will specify the deliverables and pricing of any additional services to be provided by Berkshire Grey.

 
5.1.4 Pricing Exclusions
 
Scope items specifically excluded are totes and LaaS boxes. It is assumed that SoftBank would provide these items in necessary quantities.
 
All prices are inclusive of sales, use, value-added or other taxes.
 
5.2 Payment Invoices & Payment Schedule
 
5.2.1 Initial Order
 
Berkshire Grey will invoice SoftBank per the schedule below. Invoices will be payable by SoftBank to Berkshire Grey within 30 days of invoice date. The payment milestone
structure for the proposed RPC system is as follows:



 
Invoice Amount  Milestone
[***]  Execution of SOW
[***]  Start of Installation
[***]  Start of Commissioning
[***]  Final Acceptance
 
5.2.2 Additional Orders
 
If additional components are ordered (such as individual trays or lids), the additional order payment milestones will be structured as [***] on the effective date of each
Additional Order; and the final [***] upon the successful installation of the additional order.
 
5.3 Shipping
 
Goods bound for DCs located outside the United States are shipped Delivery terms are Delivery Duty Paid (DDP) (at the Warehouse in Japan) (INCOTERMS 2010).
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Exhibit 10.25
 
Certain portions of the exhibit have been omitted pursuant to Regulation S-K Item 601 because they are both (i) not material to investors and (ii) likely to cause
competitive harm to the Company if publicly disclosed, and had been marked with “[***]” to indicate where omissions have been made.
 

MASTER AGREEMENT
FOR

AUTOMATED MATERIAL HANDLING SOLUTION
ACQUISITION, INSTALLATION AND IMPLEMENTATION

 
This Master Agreement for Automated Material Handling Solution Acquisition, Installation and Implementation (“Master Agreement”), effective as of January 31,

2018 (“Effective Date”), is made and entered into by and between Berkshire Grey, Inc., a Delaware Corporation, with offices at 10 Maguire Road, Suite 190, Lexington,
Massachusetts 02142 (“Contractor”), and Target Corporation, a Minnesota corporation, with its principal office at 1000 Nicollet Mall, Minneapolis, Minnesota 55403,
including its subsidiaries and affiliated entities (“Target”). Contractor and Target, each a “Party” and, collectively, the “Parties”.

 
WHEREAS, Contractor is the developer of automated inventory management and replenishment material handling systems (“Systems”); and
 
WHEREAS, Target desires to acquire from Contractor a prescribed System (the “Solution”) for installation at a Target facility (“Site”) and integration with Target’s

systems and other material handling processes and equipment, in accordance with such terms and conditions as are set forth in a Project Agreement (as defined in Section 1.2
below), and Contractor desires to sell and furnish a Solution to, and perform such services for, Target in accordance with the terms and conditions of the Project Documents (as
defined in Section 1 below).

 
NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other good and valuable consideration, the Parties agree as

follows:
 

1. Project Documents. “Project Documents” means the contract documents which define the Parties’ relationship with regard to a specific Project (as defined in Section
1.2 below), and include the Master Agreement, the Project Agreement and any appendices or attachments thereto, any executed Change Orders or Directives (as defined
in Section 1.2.1 below), and any executed Orders (as defined in Section 2.3.2 below).
 
1.1. Master Agreement. This Master Agreement sets forth certain of the terms and conditions under which Contractor will perform Work for the benefit of Target.

“Work” means the sale of the Solution, and the design, installation, integration, implementation and other associated services and obligations associated with
making the Solution operational, as set forth in the Project Documents.

 
1.2. Project Agreement. Contractor and Target will define the Work for each Project by executing a project agreement (“Project Agreement”). “Project” means the

definable collection of Work set forth in a Project Agreement.
 

1.2.1. Change Order; Directive. To modify the Work, including the order in which the Work is done, or to adjust Compensation (as defined in Section 4.1
below), the Parties shall execute a mutually agreed-upon, written change order (“Change Order”). A Change Order that includes Goods must present
the same on a line-item basis, by unit cost. To facilitate an acceleration of Contractor’s performance of Work under a Change Order, Target may issue
to Contractor a written order to proceed with the Work prior to final approval of a Change Order relating thereto (“Directive”). Any Directive that
increases the cost incurred by Contractor in a Project or puts at risk any agreed to Project deadline or timetable shall entitle Contractor to an equitable
adjustment to the Compensation or Project Schedule, as applicable. In the event Contractor has a material concern with a Directive (“Directive
Concern”), Contractor will notify Target of the Directive Concern in writing (“DC Notice”) [***] of the Directive (“DC Deadline”), and the Parties
will discuss in good faith and work on a best efforts basis to resolve the Directive Concern as soon as possible thereafter. In the event a Directive is
cancelled by Target or a Change Order is not completed for any reason, Target agrees to pay Contractor for the reasonable additional fees, costs and
expenses that Contractor incurs or commits to pay associated with the Directive or Change Order prior to its termination.
 
1.2.1.1. Excusable Delay. Notwithstanding anything contained in the Project Documents to the contrary, any delay or failure of performance caused

the Parties failing to, or otherwise working to: (i) mutually agree on a Change Order that was requested by Target; or (ii) provided Target
receives a DC Notice within the DC Deadline, resolve Contractor’s concerns set forth in the Directive Concern, shall be deemed an
Excusable Delay (as defined in Section 2.1.3 below).
 

 

 
2. Contractor’s Obligations.
 

2.1. Performance of Work.
 

2.1.1. Project Documents. Contractor shall perform, and coordinate the performance of, Work for a Project specifically in accordance with the Project
Documents.

 
2.1.2. Project Schedule. For each Project, the Work will be commenced and completed by Contractor in accordance with a project schedule developed for

that Project, which shall be subject to the Parties’ mutual agreement and set forth in the applicable Project Agreement (“ Project Schedule”). The
Project Schedule shall identify the key Project milestones, including by date (“Key Milestones”). Contractor shall be responsible for creating the
Project Schedule by the time of execution of the applicable Project Agreement. Contractor is responsible for updating and maintaining the Project
Schedule throughout the Project. Changes to the Project Schedule are subject to the Parties’ mutual agreement. Notwithstanding anything contained in
the Project Documents to the contrary, any delay or failure of performance caused the Parties failing to, or otherwise working to, mutually agree on a
change to the Project Schedule that: (i) is requested by Target; and (ii) seeks to accelerate the Project Schedule, shall be deemed an Excusable Delay.

 
2.1.3. No Delay. Time is of the essence with respect to each Project. Contractor shall not stop or delay the performance of the Work on the basis of any

dispute, including payment, except upon the occurrence of an Excusable Delay as provided below. Except to the extent of an Excusable Delay,
Contractor will not be relieved from its obligations to perform the Work by the omissions of a Target Project Manager (as defined in Section 3.9
below) or other representatives of Target, or by inspections, tests or approvals or other work required or performed by Non-Contractor Resources (as
defined in Section 2.1.5 below). An “Excusable Delay” includes a delay in Contractor’s performance: (i)(1) with respect to which Target or a Non-
Contractor Resource was the indisputable cause (“Target-Caused Delay”), including, without limitation, delays caused by Target or Non-Contractor
Resources unreasonably withholding necessary consents or failing to provide work in accordance with the Project Documents; or (2) occasioned by
unforeseeable causes beyond its reasonable control (including any Force Majeure Event, as defined in Section 16.10 below); and (ii) not proximately
caused by the intentional acts, fault, negligence or other actions or inactions of Contractor or a Subcontractor. Except as otherwise provided in Section
4.3.1 below, Contractor’s and Target’s sole remedy for delay caused by an Excusable Delay shall be an equitable adjustment to the Project Schedule,
but only to the extent such Excusable Delay materially impacts Contractor’s critical path to completion of the Work. For clarity, an Excusable Delay
shall not constitute a breach or default, or give rise to any claim for damages.

 



2.1.3.1. Directives. Subject to Section 1.2.1 above, Contractor will proceed with the changes in the Work set forth in a Directive within 48 hours after
receipt of the Directive, except in the event of a Directive Concern.
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2.1.4. I&I Materials. Contractor shall not perform any portion of the Work at any time without the required Project Documents or, where required, approved

I&I Materials (as defined in Section 2.8.1.1 below) for such portion of the Work.
 

2.1.5. Coordination with Other Parties. In the event of Target-Performed Work (as defined in Section 3.9.1) or Contractor is otherwise required to work with
Non-Contractor Resources at the Site due to services being performed by Non-Contractor Resources, Contractor shall work with Target or the Non-
Contractor Resources, as applicable, to reasonably ensure the safe, efficient and timely performance of the Work and other work in accordance with
Project and other Site-related timelines. “Non- Contractor Resource” means a non-Subcontractor third-party that is engaged in work at the Site or
work related to a Project.

 
2.1.6. Project Manager. Contractor shall employ a competent manager to support each Project (“Project Manager”), reasonably acceptable to Target, who

shall be in attendance at the Site or other Target location, if requested by Target, during the progress of the Work. The Project Manager shall represent
Contractor, and all communications given to the Project Manager shall be binding upon Contractor. The Project Manager shall be identified in the
Project Agreement.

 
2.1.7. Compliance with Laws. Contractor shall comply with all Laws in performing the Work. “Laws” means applicable international, federal, state and

local laws, including common laws, statutes, ordinances, codes, rules and regulations, orders, requirements and guidelines.
 

2.1.8. Required Approvals and Permits. Prior to commencement of any Work at the Site, Contractor shall secure and pay for all Required Approvals and
Permits. Contractor shall provide Target a copy or other proof of all Required Approvals and Permits. “ Required Approvals and Permits” means
any and all permits, registrations, licenses, bonds, certificates and other regulatory approvals necessary or appropriate with respect to the Site to
commence, perform and complete the Work.

 
2.1.9. OSHA Standards. The Solution shall comply with all applicable Laws, and comply with all applicable OSHA standards, in effect at the time of

installation.
 

2.2. Review.
 

2.2.1. Project Documents. Contractor will: (i) study and compare the Project Documents with each other and with any Target-Provided Documents (as
defined in Section 3.2 below); and (ii) notify Target: (A) of any error, inconsistency or omission it may discover in such Documents (“ Document
Error”) within two business days of discovering the Document Error (“Error Notice”); and (B) if Contractor discovers that any Project Document, or
portion thereof, is not in compliance with applicable Laws (“PD Law Variance Notice”).
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2.2.2. Target-Performed Work . If any part of Work depends on Target- Performed Work, Contractor will review and confirm that the Target- Performed

Work has been performed in such a manner as to allow Contractor to proceed with the Work. Contractor shall promptly notify Target if Contractor or a
Subcontractor discovers that any Target- Performed Work is defective or deficient. “ Target-Performed Work” means work relating to a Project that
is performed by Target or Non- Contractor Resources.
 

2.2.3. Target Work Information . Contractor will: (i) carefully review and verify Target Work Information (as defined in Section 3.2.2 below) upon receipt;
and (ii) promptly notify Target of any questions or concerns that Contractor has regarding the Target Work Information, including with respect to
accuracy.

 
2.2.4. Target Design Recommendation. Contractor shall immediately notify Target in writing in the event Contractor knows or discovers that a Target

design, process or equipment recommendation infringes the intellectual property rights of a third-party.
 

2.2.5. Target Responsibility. Except to the extent Contractor fails to provide Target notice of any defect or deficiency as required in the Project Documents,
Contractor shall not be responsible for any defect or deficiencies in Target-Preformed work, Target-Provided Documents, Target Furnished Materials,
or defect or deficiencies in work performed by an Non-Contractor Resource.

 
2.3. Goods. Contractor shall sell to Target the goods comprising the Solution (“Goods”) as the same are identified in a Project Agreement.

 
2.3.1. Guidelines/Specifications. The Goods and related specifications are set forth in a Project Agreement (“Specs”). Contractor shall not make any

substitutions except by the written consent of Target and in accordance with an executed Change Order or Directive.
 

2.3.2. Order. Target shall order Goods by issuance of a purchase order (“Order”) to Contractor, which Order shall be deemed to incorporate by reference the
terms and conditions of the Project Documents as if set forth therein in their entirety. Each party hereby objects to and rejects any proposal for
additional or different terms or any attempt by the other to vary any of the terms of the Project Documents by the other’s acceptance, invoice, other
document or activity, as applicable. If Target’s placing an Order shall for any reason be deemed an acceptance of a prior offer by Contractor, such
acceptance is limited to the terms contained in the Project Documents.

 
2.3.3. Delivery, Inspection by Contractor and Storage. Goods shall be delivered to the Site in accordance with the prescribed date(s) set forth in the Project

Agreement. At the time of delivery, Contractor shall unload, uncrate and inspect the Goods for kind, quantity and damage. In the event the inspection
discloses overage, shortage, damage or other discrepancy (collectively, a “Goods Discrepancy”), Contractor shall notify Target and promptly remedy
the Goods Discrepancy. Except as otherwise provided in a Project Agreement, Contractor shall store all Goods delivered to the Site in an
commercially reasonable manner to ensure that such Goods are secure, not damaged and remain in good working order and condition.

 
2.3.4. Inspection by Target. All Goods are subject to inspection by Target as prescribed in a Project Agreement. Target’s inspection, payment for or retention

of Goods shall not constitute an acceptance of Goods not in compliance with the Specs or with any terms of the Project Documents, shall not affect
Target’s right to reject or return the same or require repairs thereto, and shall not constitute a waiver by Target of any Contractor warranties.

 
2.3.5. Risk of Loss. For purposes of insurance, Target shall have the risk of loss upon delivery of the Goods to the Site.
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2.4. Labor, Equipment and Materials.

 
2.4.1. Provision. Unless otherwise provided in the Project Documents, Contractor shall provide, and require its Subcontractors, if any, to provide, all labor,

materials, equipment (including lockout-tag-out), personal protective equipment (including for arc flash as indicated by OSHA, NEC and NFPA)
tools, supplies, consumables, equipment and machinery, lifts, rigging, waste removal and disposal, transportation, and other facilities and services
(including temporary light, heat, electric, water, gas or other utility services) necessary for the proper execution and completion of the Work, whether
temporary or permanent and whether or not incorporated or to be incorporated in the Work.

 
2.4.2. Qualification of Workers. Contractor shall ensure that all Workers (as defined in Section 8.3 below) are qualified by commercially reasonable training

and experience, and, as required, licensure to perform the task(s) assigned to them. The Contractor shall require its Workers to conduct themselves in a
respectful manner while working at the Site. The Contractor shall promptly remove any Workers upon Target’s notice of reasonable objection as to
the suitability of the same. The Contractor shall proactively take measures compliant with Laws to ensure that its Workers are not under the influence
of drugs or alcohol at the Site. Contractor shall advise each Worker that Target does not tolerate theft or misuse of its moneys, merchandise, property
or equipment, violation of Target’s security regulations, or abuse of Target’s workers.

 
2.4.3. Target Furnished Materials. With respect to Target Furnished Materials (as defined in Section 3.7.1 below), if any, Contractor shall:

 
2.4.3.1. Confirm the TFM Delivery Date (as defined in 3.7.1.1 below) by facsimile or email to the manufacturer or distributor (“Equipment

Provider”). Contractor must take delivery of all Target Furnished Materials on the agreed upon TFM Delivery Date.
 

2.4.3.2. Take delivery of all Target Furnished Materials and arrange for the unloading of Target Furnished Materials at the Site. At the time of
delivery, Contractor shall unload, uncrate and inspect Target Furnished Materials for kind, quantity and damage. In the event the inspection
discloses overage, shortage, damage or other discrepancy on the shipment (“Shipment Discrepancy”), Contractor shall: (i) make a written
notation of the Shipment Discrepancy on the bill of lading; and (ii) provide a copy of the notated bill of lading to Target and the delivering
motor carrier.

 
2.4.3.3. Store all Target Furnished Materials in a commercially reasonable manner to ensure that such materials are secure, not damaged and remain

in good working order and condition.
 

2.4.3.4. Maintain a current list of all Target Furnished Materials at the Site.
 

2.4.3.5. Upon completion of the Project, notify Target of any remaining Target Furnished Materials and dispose of such materials in accordance with
Target’s directions. Any amounts received from sales of surplus material and equipment shall accrue to Target.
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2.5. Subcontractors.

 
2.5.1. Selection. The Contractor shall only retain and employ qualified and competent Subcontractors who shall be properly licensed in the jurisdiction where

the Site is located. The Contractor shall require Subcontractors to conduct themselves in a respectful manner while working at the Site. The Contractor
shall promptly remove any Subcontractor or its employees upon Target’s notice of reasonable objection as to the suitability of the same. The
Contractor shall proactively take measures compliant with Laws to ensure that the employees of each of its Subcontractors are not under the influence
of drugs or alcohol at the Site. Contractor shall advise each Subcontractor that Target does not tolerate theft or misuse of its moneys, merchandise,
property or equipment, violation of Target’s security regulations, or abuse of Target’s workers. All Subcontractors are subject to Target’s prior
approval. Contractor will submit to Target copies of all bids and other proposals from potential Subcontractors, and advise Target which
subcontractors it proposes to use. Contractor will provide information as Target may require or request regarding each potential Subcontractor,
including whether the potential Subcontractor is minority-owned or women-owned. “Subcontractor” means a person or entity that has a direct
contract with Contractor to perform any of the Work or to provide any equipment or materials in connection with the Project.
 
2.5.1.1. Contractor will make no substitution for any Subcontractor without the prior approval of Target. Target may require Contractor, at any time,

to change any Subcontractor previously approved, in which case the Compensation will be increased or decreased by the difference in cost
occasioned by such change, and an appropriate Change Order will be issued.

 
2.5.2. Solicitation. When requesting Subcontractor bids for the Project, Contractor will contact at least the local unions specified in the Project Agreement

(each, a “Union”), and ask such Unions to recommend qualified subcontractors to bid on the Project, subject to Contractor’s Subcontractor
qualification process (“Subcontractor Qualification Process”). Contractor shall request a bid from qualified subcontractors identified by each Union.
If the bid is open to union and non-union groups, Contractor shall to inform Union that Contractor is soliciting bids from both qualified Union and
non-union subcontractors.

 
2.5.2.1. Target’s Stipulation of Union Subcontractor. Provided a Union subcontractor is qualified under the Subcontractor Qualification Process and

Target is willing to pay the cost premium, Contractor agrees to select a Union Subcontractor requested by Target. Contractor shall be
responsible for coordinating, managing and inspecting the Work of said Union. A labor strike or other labor harmony matter affecting a
Union that is outside Contractor’s control shall constitute an Excusable Delay; provided, Contractor shall make commercially reasonable
efforts to anticipate strikes and use best efforts to resolve the issues and find workaround solutions to minimize impact on the completion of
the Work.
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2.5.3. Subcontractor Agreement. Contractor’s written agreement with each Subcontractor (“Subcontractor Agreement”) is subject to Target’s prior written
approval (“Approved Subcontracts”). Each Subcontractor Agreement shall: (i) require the Subcontractor to be bound to Contractor and Target by
substantially the same terms of the Project Documents, and to assume toward Contractor and Target substantially the same obligations and
responsibilities which Contractor assumes toward Target under the Project Documents; (ii) preserve and protect the rights of Target under the Project
Documents with respect to the Work to be performed by the Subcontractor so that the subcontracting thereof will not prejudice such rights; (iii)
provide for its assignment by Contractor to Target in the event the Project Agreement is terminated by Target for cause; such assignment is effective
only if Target specifically requires assignment by notifying the Subcontractor in writing (“Subcontract Assignment”); (iv) provide that Target is an
intended third-party beneficiary of such Subcontract; and (v) require the Subcontractor to acknowledge that the Subcontractor shall have no direct
claim, right or cause of action against Target by virtue of its third-party beneficiary status.

 
2.5.3.1. Contractor shall: (A) provide Target with a copy of each fully executed Subcontractor Agreement; and (B) execute such additional

documents as Target may request to confirm a Subcontract Assignment.
 

2.5.4. Payment to Subcontractors. Contractor is solely responsible to pay Subcontractors for Work performed or for equipment or materials purchased.
Contractor shall timely pay Subcontractors to avoid the imposition of liens on Target property. To the extent necessary to protect Target from claims,
Target may make joint payment to the Contractor and any Subcontractor for Work performed or provided by such Subcontractor.

 
2.6. Minimizing Taxes. Contractor shall work with Target in good faith to minimize taxes on the Project.

 
2.7. Design Phase.

 
2.7.1. Deliverables. As set forth in a Project Agreement, Contractor shall develop and design Solution drawings, descriptions of operations, throughput and

inventory capacity, and an estimate of operating expenses for the Solution, as designed (“Design Deliverables”). Any architectural or engineering
design documents furnished by Contractor and required to be signed, sealed or stamped by a design professional under the Laws of the jurisdiction in
which the Project is to be installed shall be signed, sealed or stamped, as applicable, by a design professional qualified and licensed to perform such
profession services within the applicable jurisdiction.

 
2.8. Installation and Implementation.

 
2.8.1. I&I Materials.

 
2.8.1.1. For purposes of this Master Agreement: (i) “I&I Materials” means Product Data, Samples and Shop Drawings; (ii) “Product Data” means

illustrations, standard schedules, performance charts, instructions, cut sheets, brochures, diagrams and other information furnished to
illustrate a material, product or system for some portion of the Work; (iii) “Samples” mean physical examples that illustrate materials,
equipment or workmanship and establish standards by which the Work will be judged; and (iv) “Shop Drawings” mean drawings, diagrams,
schedules and other data specially prepared for the Work by Contractor or a Subcontractor to illustrate some portion of the Work.

 
2.8.1.2. Contractor shall review, approve and submit I&I Materials required by the Project Documents to Target with reasonable promptness and in

such sequence as to cause no delay in the Work or in the work of Target or any Non-Contractor Resources.
 

2.8.1.3. Contractor’s approval and submission of I&I Materials to Target shall be based on Contractor’s: (i) determination and verification of all
materials, field measurements, and field construction criteria related thereto at the time of submission; and (ii) checking and coordinating the
information contained in the submittal with the requirements of the Work and the Project Documents.

 
2.8.1.4. Contractor’s submission of I&I Materials shall specifically and clearly identify in writing: (i) any deviation from the requirements of the

Project Documents; and (ii) with respect to a resubmission of I&I Materials, revisions made by Contractor on the prior submittal, inclusive of
any revisions requested by Target. Contractor shall not submit a request for approval of any substitution within I&I Materials but must
separately submit such request in the form of a request for Change Order.
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2.8.1.5. Contractor will not be relieved of responsibility for any deviation from the requirements of the Project Documents on the basis of Target’s

approval of I&I Material unless Target has specifically approved such deviation by Change Order.
 

2.8.1.6. Upon Target’s request, Contractor will furnish copies of approved I&I Materials to Non-Contractor Resources as may be necessary to
coordinate their work or upon their request.

 
2.8.1.7. Contractor shall review and return a copy of Target Shop Drawings and Product Data for Target Furnished Materials to Target with

comments and approval. Approval by Contractor shall represent that field conditions have been or will be coordinated to receive Target
Furnished Materials.

 
2.8.2. Site. Contractor shall:

 
2.8.2.1. Confine Operations. Confine operations at the Site to performing the Work and to completing the Project. For purposes of this Master

Agreement, “Solution Installation Area” means the area within the Site in which Work will be performed to complete the Project as more
fully identified and described in a Project Agreement.

 
2.8.2.2. Access. Provide Non-Contractor Resources with access to the Solution Installation Area as required by Target.

 
2.8.2.3. Storage. Allow Target and Non-Contractor Resources to introduce and store Target Furnished Materials and other materials and equipment

that are required for Target-Performed Work or other work being performed in the Solution Installation Area, if reasonably requested by
Target.

 
2.8.2.4. Security. Except as otherwise provided in a Project Agreement, be responsible for security within (i) the Solution Installation Area; and (ii)

the ingress and egress path(s) to the Solution Installation Area for the duration of the Project.
 

2.8.2.5. Target Security and Safety Policies. Comply, and ensure its Workers and Subcontractors, comply with all applicable Target security and
safety policies in effect at the Site, including any applicable badging or key requirements. Contractor shall not permit a third-party to visit or
tour the Site without obtaining Target’s prior written approval, which approval may be withheld at Target’s sole discretion. Contractor shall
ensure that any such authorized third-party visitors comply with all applicable Target security and safety policies in effect at the Site.

 



2.8.2.6. Rubbish Removal. Ensure the timely removal of all of Contractor and Subcontractor generated waste materials and rubbish (“Contractor
Waste”) from the Solution Installation Area and the Site. Contractor shall not utilize Target waste, rubbish or recycling removal equipment,
containers or processes to store or remove Contractor Waste from the Site.

 
2.8.3. Cutting and Patching of Work.

 
2.8.3.1. Contractor will be responsible for all cutting, fitting or patching that may be required to complete the Work or to make its several parts fit

together properly.
 

2.8.3.2. Contractor must not damage or endanger any portion of the Work or the work of Target or a Non-Contractor Resource by excavation or by
cutting, patching or otherwise altering any work. Contractor will not cut or otherwise alter the work of Target or a Non-Contractor Resource
without the prior written consent of Target and the Non-Contractor Resource.
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2.8.3.3. Cutting must be accurately located and neatly done. Unnecessary cutting must be avoided. Patching Work shall be performed to return the

affected area to its original state.
 

2.8.3.4. Contractor will leave all holes, chases and other openings in its construction required by a Non-Contractor Resource for the installation of
their work, provided such openings are accurately located by the party requiring them before the execution of the construction. Contractor
will afford Non-Contractor Resources a reasonable opportunity to locate such openings.

 
2.8.3.5. Contractor will perform all Work, without exception, that includes “Hot Work” (cutting, welding and braising) under the direction of

designated Target representatives at the Site.
 

2.8.4. Materials and Equipment Information. Contractor shall:
 

2.8.4.1. Provide to Target the following information for the materials and each item of equipment that was procured by Contractor as part of the
Work:

 
2.8.4.1.1. Complete list of all materials and equipment utilized, together with the respective location in the Work.

 
2.8.4.1.2. Complete equipment diagrams, operating instructions, maintenance manuals, parts lists, wiring diagrams, pneumatic and/or

electrical control diagrams, test and balance reports, inspection reports, guarantees and warranties, Material Safety Data Sheets
(MSDS), as applicable, for each piece of fixed equipment furnished under the Project Agreement, together with specific
information regarding equipment provider’s name and address, nearest distributor, service representative’s name, address, office
phone number, make and model numbers, operating designs and characteristics, and the like.

 
2.8.4.1.3. Complete parts lists, together with recommended spare parts for each type and model of equipment installed.

 
2.8.4.2. With regard to Target Furnished Materials, upon request of Target, provide information of the type identified in Section 2.8.4.1 above to the

extent that Contractor has such information or is reasonably able to obtain such information.
 

2.8.5. Project Bond. If Contractor is required to furnish a performance bond and/or payment bond (individually and collectively, “Project Bond”) by a
Project Document, the Project Bond shall be executed by Contractor and a corporate bonding company (“Surety”), reasonably acceptable to Target,
that is licensed to transact such business in the state in which the Project is located. Each Project Bond shall have affixed to it a certified and current
copy of a power of attorney for the attorney in fact who executes the bond on behalf of the Surety. If a Surety is declared as bankrupt or loses its right
to do business in the state in which the Work is to be performed or is removed from the list of surety companies accepted on federal bonds, Contractor
shall procure the issuance, within 10 days after notice from Target, of a substitute Project Bond from another Surety that is reasonably acceptable to
Target.

 
2.8.6. Solution Installation Area Condition. Contractor shall:

 
2.8.6.1. Not unreasonably encumber the Solution Installation Area with any materials or equipment.

 
2.8.6.2. Keep the Solution Installation Area ‘broom clean’ and free of any significant debris, spills, dirt, mud, or other waste.
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2.8.6.3. Wipe down installed Goods in accordance with industry and Contractor standards to ensure it is free from all dirt, oil, grease, debris, and

footprints.
 

2.8.6.4. Conduct periodic joint walkthroughs of the Solution Installation Area with Target to ensure proper cleanliness throughout different
installation phases.

 
2.8.6.5. Remove, at the completion of the Work, all of its waste materials and rubbish from and about the Solution Installation Area and other areas

of the Site as well as all of its tools, equipment and surplus materials.
 

2.9. Final Acceptance . Acceptance by Target of Contractor’s completion of the Work shall be as prescribed in a Project Agreement (“ Final Acceptance”).
Contractor shall carry on the Work and adhere to the Project Schedule during all disputes and disagreements with Target regarding Final Acceptance, and no
Work shall be delayed or postponed pending resolution of any such disputes or disagreements, except in the event of an Excusable Delay.

 
2.10. Warranties. The specific warranties of Contractor with respect to the Goods and Work for a Project shall be solely as set forth in this Section 2.10 and the

applicable Project Agreement. Warranties shall apply with respect to Goods and Work for the Warranty Period and the FlexTile Warranty Period, as applicable,
and each as defined in a Project Agreement. Any warranty limitations or restrictions set forth in a Project Agreement shall also apply to this Section 2.10.

 
2.10.1. Warranty of Goods. Contractor warrants that the Goods are: (i) of good quality and workmanship; (ii) free from defects, latent or patent, in material,

design and workmanship; (iii) in compliance with the Specs; (iv) free of any claim of any third-party; and (v) new, genuine and in their original
manufactured condition containing all original manuals and information.



 
2.10.2. Warranty of Work. Contractor warrants that the Work will conform to the requirements of the Project Documents and will be free from defects, except

for those inherent in the quality of the Work the Project Documents expressly permit. Work not conforming to these requirements shall be considered
defective. Contractor’s warranty excludes remedy for damage or defect caused by abuse by Target (or other Non-Contactor Resource), alterations to
the Work not executed by the Contractor, improper or insufficient maintenance by Target (or other Non-Contactor Resource, improper operation by
Target (or other Non-Contactor Resource, or normal wear and tear, normal deterioration and aging, and normal usage.

 
2.10.3. WARRANTY DISCLAIMER. EXCEPT AS EXPRESSLY SET FORTH IN THIS MASTER AGREEMENT OR A PROJECT AGREEMENT, TO

THE MAXIMUM EXTENT PERMITTED BY LAW: (I) ALL WORK, SOLUTIONS AND GOODS ARE PROVIDED AS IS AND WITH ALL
FAULTS; AND (II) CONTRACTOR DISCLAIMS ANY AND ALL WARRANTIES WITH RESPECT TO THE WORK, SOLUTION, AND
GOODS, WRITTEN OR ORAL, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

 
3. Target’s Rights and Obligations.
 

3.1. Access to Site. Target or its designees shall have the right to:
 

3.1.1. Full and complete access to enter the Site at any time without prior notice to Contractor, including to inspect the Site, equipment and the Work.
 

3.1.2. From time-to-time, conduct activities at the Site. Target may conduct such activities to the exclusion of Contractor with regard to the space occupied
for those activities.
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3.2. Information Provided to Contractor. “Target-Provided Documents” means Site Information and Target Work Information.

 
3.2.1. If required to perform the Work, Target shall furnish a legal description of the Site, a soils report for the Site, and surveys describing physical

characteristics, legal limitations and utility locations for the Site (“Site Information”).
 

3.2.2. Target shall furnish copies of all information, drawings and specifications within the control or possession of Target that are reasonably necessary for
the execution of the Work (“Target Work Information ”). In the event Contractor requests specific Target Work Information, Target shall provide
the requested Target Work Information with reasonable promptness so as not to delay the Project, not to exceed 14 days. Target makes no
representations as to the accuracy, relevance or completeness of Target Work Information.

 
3.3. Review of I&I Materials. Target shall review and approve or take other appropriate action upon receipt of I&I Materials from Contractor. Target will act upon

submitted I&I Materials with reasonable promptness so as to cause no delay of the Work. Contractor acknowledges that any such review, approval or other
action by Target will be only for conformance with the design concept of the Work and the Project Documents. Neither Target’s right to act under this Section
3.3 nor any action taken by Target with respect to any I&I Material shall relieve Contractor of its obligation to perform the Work in accordance with the Project
Documents.

 
3.3.1. Target’s approval of a specific item shall not be deemed to constitute approval of an assembly of which the item is a component.

 
3.4. Special Review. If Target determines that any portion of the Work requires special inspection, testing, or approval (“Special Review”), Target will instruct

Contractor to order the Special Review, which, in Target’s sole discretion, may be performed by a third-party under direct contract with Target, provided that
such third-party shall not be a direct competitor of Contractor. Contractor will give Target timely notice of its readiness so that Target may observe the Special
Review. If the Special Review reveals a failure of the Work to comply with requirements of the Project Documents, Contractor will bear all costs of correcting
such deficient or defective Work and the costs of such Special Review; otherwise, Target will bear the cost of the Special Review, and an appropriate Change
Order will be issued if such Special Review was contracted through Contractor.

 
3.5. Site Payments. Target shall pay for any necessary approvals, easements, assessments and charges required for the construction, use or occupancy of permanent

structures or for permanent changes in existing facilities at the Site. If directed by Target or required by governmental authorities, Contractor shall secure the
same [***] mark-up on any costs paid by Contractor and submitted to Target for reimbursement.

 
3.6. Storage of Goods at the Site. Target shall furnish storage space at the Site for Goods and any Target Furnished Materials, if required.

 
3.7. Target Furnished Materials.

 
3.7.1. Target may undertake the procurement and supply of equipment or materials for use in a Project (“Target Furnished Materials”). Target shall have

the following obligations with regard to Target Furnished Materials:
 

3.7.1.1. Target will be responsible for scheduling the delivery of Target Furnished Materials to the Site at a time that is mutually agreeable to the
Equipment Provider and Contractor (“TFM Delivery Date”).

 
3.7.1.2. Target shall provide Contractor with associated Shop Drawings and Product Data.
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3.8. Deficiencies. In the event Contractor fails to perform the Work in accordance with the Project Documents or to promptly correct Work that has been improperly

performed (each, a “Deficiency”), Target shall have the following rights and remedies, which shall only apply prior to the commencement of the Warranty
Period:

 
3.8.1. Target may reject the Work, and Contractor shall be required to complete the Work in accordance with the Project Documents.

 
3.8.2. Target, by written notice to Contractor, may require Contractor to stop the Work, or any portion thereof, until the Deficiency has been corrected.

 



3.8.2.1. If Contractor fails to, within seven days after receipt of written notice from Target of a Deficiency, to commence and continue correction of a
Deficiency with diligence and promptness, Target shall have the right to correct the Deficiency. In such case, Target shall deduct from the
payments then or thereafter due to Contractor the actual cost of correcting the Deficiency. If the payments then or thereafter due Contractor
are not sufficient to cover such amount, Contractor will immediately pay the difference to Target.

 
3.8.3. Target may require a Special Review of the Work in accordance with the Project Documents, whether or not such Work is then fabricated, installed or

completed. The rights and remedies set forth in this Section 3.8 do not give rise to any duty on the part of Target to exercise the right or remedy for the
benefit of Contractor or any other person or entity.

 
3.9. Target Project Managers. Target shall designate one or more individuals to serve as Target’s representative with regard to each Project (each, a “Target Project

Manager”). Target shall advise Contractor of the name of the Target Project Manager(s), as the same may change from time to time. Except to the extent
expressly restricted by Target, a Target Project Manager has full authority to represent Target with regard to the aspects of the Project over which such person
has authority.

 
3.10. Target-Performed Work.

 
3.10.1. Target has the right to perform work related to the Project directly or indirectly with Non-Contractor Resources; provided, that, prior to Final

Acceptance, such Non-Contractor Resources shall not be a direct competitor of Contractor (“Target-Performed Work”).
 

3.10.2. In the event Target determines to modify Contractor’s Scope of Work as defined and set forth in a Project Agreement, the Parties shall seek to enter
into a Change Order pursuant to Section 1.2.1 to document changes to Contractor’s Scope of Work for the Project and the resulting adjustment to
Compensation, and Target shall reimburse Contractor for all reasonable claims, costs, fees, losses and damages incurred in settlement of terminated
Approved Subcontracts, if any; provided such settlements or termination penalties imposed by Subcontractors have been approved in advance by
Target, which approval shall not be unreasonably withheld. Pending final execution of a mutually-agreed Change Order, Target may modify
Contractor’s Scope of Work by executing a Directive in accordance with Section 1.2.1. The Parties agree and acknowledge that Target’s right to
complete Work in the event of a Deficiency as set forth in Section 3.7 above is not subject to this Section 3.10.

 
3.10.3. Target will provide for the coordination of Target-Performed Work with the Work.
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4. Compensation.
 

4.1. Amounts. As consideration for Contractor’s performance of the Work, Target shall pay to Contractor the fees, rates, charges, expenses and other amounts
specified in, or calculated in accordance with, the applicable Project Agreement (as may be modified by an executed Change Order or Directive)
(“Compensation”).

 
4.2. No Compensation Negotiated. In the event Target requests Contractor to perform additional services as part of the Work for which no Compensation has been

negotiated by the Parties, the Parties shall set forth the additional Compensation, if any, in the Change Order issued for the additional services, or if the
additional services have been directed by Target through the issuance of a Directive, then Contractor shall be entitled to an equitable adjustment, if any, to the
Compensation as set forth in Section 1.2.1.

 
4.3. Adequacy. The Parties agree and acknowledge that the Compensation has been negotiated to fully compensate Contractor for all costs and expenses incurred by

Contractor in performing the Work. Except as otherwise expressly provided in the Compensation, Target is not responsible for any fees, charges or expenses
incurred by Contractor in performing the Work.

 
4.3.1. Delays. Target and Contractor each understands and acknowledges that the Work may be subject to delays from different causes, and Contractor

waives any right to contest the adequacy of the Compensation or to otherwise assert damages in the event of a delay unless such delay qualifies as an
Excusable Delay, in which case Contractor’s sole remedy shall be an equitable adjustment of the Project Schedule in accordance with Section 2.1.3.
Notwithstanding the foregoing, in the event of a Target- Caused Delay, Contractor may charge Target an amount equal to the reasonable and
unavoidable additional costs incurred by Contractor arising from the Target-Caused Delay.

 
5. Invoices and Payment.
 

5.1. Invoices. Contractor shall submit invoices to Target for Work performed and Compensation (“Invoices”) as follows:
 

5.1.1. Form and Format. Contractor shall submit Invoices electronically, unless paper Invoices are requested by Target. The form and format of Invoices
shall comply with Target’s prescribed requirements.

 
5.1.2. Taxes. If any sales, goods or service tax is incurred by Contractor with respect to the Work (collectively, “Work Tax”), Contractor shall: (i) separately

itemize the Work Tax on Invoices and be reimbursed for the same; and (ii) remit the Work Tax to the appropriate taxing authority in a timely fashion.
 

5.1.3. Information and Documentation. Each Invoice must include such reference numbers and other information and documentation as prescribed by Target.
 

5.1.3.1. Lien Waivers. Contractor shall submit its lien waiver with an Invoice in accordance with any instructions provided by Target or described in
the Project Agreement. Originals of all lien waivers must be submitted and must state the dollar amount of all prior payments, be on a form
mutually agreed by the Parties, and full- and-final notarized lien waivers will be obtained on final Invoice. Contractor shall submit to Target
lien waivers from Subcontractors for payments to them.

 
5.1.4. Timing. Contractor shall submit Invoices to Target with the frequency or on the basis prescribed in the applicable Project Agreement, which shall be

tied to Contractor’s attainment of Key Milestones. Contractor must submit an Invoice that is compliant with the requirements of this Section 5.1 and
applicable Project Agreement (“Compliant Invoice”) to Target no later than [***] the First Invoice Date (“Invoice Submission Deadline”). For
purposes of this Master Agreement, “First Invoice Date” means the first date Contractor is eligible to submit an Invoice for Work or Compensation,
as prescribed in a Project Agreement.
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5.1.5. Subcontractors. Contractor shall submit Invoices for Work performed by Subcontractors. Target will not accept a Subcontractor invoice for Work

performed.



 
5.2. Payments. The Compensation will be paid according to the procedures set forth herein, in the applicable Project Agreement, and in the other Project

Documents.
 

5.2.1. Compensation. Target shall pay Contractor the correct Compensation due for Work performed in accordance with the Project Documents.
 

5.2.2. Timing. Target will pay the Compensation due pursuant to a Compliant Invoice [***] after receipt by Target.
 

5.2.3. Payment Amount. Target will not pay Invoice amounts that exceed the correct Compensation due under the terms of the Project Documents.
 

5.2.4. Set-Off. Target has the right to set-off any amounts due to Contractor, or accrued to be owing to Contractor by Target, under a Project Document
against any amounts that Contractor or its successor-in-interest owes or will owe to Target under that Project Document or any other Project Document
or other agreement. Target will itemize amounts set-off in payment documentation.

 
5.2.5. No Obligation to Pay. Target has no obligation to pay an Invoice:

 
5.2.5.1. That is received by Target after the Invoice Submission Deadline, and Contractor waives any and all rights it may have to demand payment

for Services in the event Contractor fails to submit an Invoice until after the Invoice Submission Deadline.
 

5.2.5.2. For such period that Contractor fails to have in place a Project Bond, if required.
 

5.2.6. Refund of Payment Errors. Contractor shall refund to Target any payments made in error, including overcharges, duplicate or unidentified payments,
within the earlier of (i) [***]; or (ii) [***].

 
6. Term and Termination.
 

6.1. Term. The term of this Master Agreement commences on the Effective Date and remains in effect until terminated in accordance with Section 6.2 below;
provided, this Master Agreement will terminate automatically without further action by either Party in the event there is not an active Project Agreement
between the Parties for a period of 24 months.

 
6.2. Termination. This Master Agreement and any Project Agreement may be terminated as follows:

 
6.2.1. For Cause.

 
6.2.1.1. By Target immediately upon written notice to Contractor if Target’s financial obligations to Contractor are the subject of a garnishment

proceeding.
 

6.2.1.2. By Target immediately upon written notice to Contractor if Contractor: (i) ceases to actively conduct its business; (ii) files a voluntary
petition for bankruptcy or has filed against it an involuntary petition for bankruptcy; (iii) makes a general assignment for the benefit of its
creditors; or (iv) applies for the appointment of a receiver or trustee for substantially all of its property or assets or permits the appointment of
any such receiver or trustee.

 
6.2.1.3. By Target upon 30 days’ written notice to Contractor if Contractor: (i)       refuses or fails to supply enough properly skilled Workers or

proper materials to maintain the Project Schedule; (ii) fails to make payment to Subcontractors for materials, labor or services; (iii) disregards
applicable Laws; (iv) materially breaches a provision of the NDA or IP Rights Agreement; or (v) is otherwise in material breach of a
provision of the Project Documents, and any such foregoing breach or default is not cured to Target’s reasonable satisfaction within the 30-
day period after written notice to the Contractor.
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6.2.1.4. By Contractor upon 30 days’ written notice to Target in the event: (i) of a payment default by Target; (ii) Target disregards a Law applicable

to the Project; or (iii) Target materially breaches a provision of the NDA or IP Rights Agreement, and any such foregoing default or breach is
not cured to Contractor’s reasonable satisfaction within the 30-day period after written notice to Target.
 

6.2.1.5. By Contractor immediately upon written notice to Target if Target: (i) ceases to actively conduct its business; (ii) files a voluntary petition for
bankruptcy or has filed against it an involuntary petition for bankruptcy; (iii) makes a general assignment for the benefit of its creditors; or
(iv) applies for the appointment of a receiver or trustee for substantially all of its property or assets or permits the appointment of any such
receiver or trustee.
 

6.2.1.6. In the event any termination for cause is ultimately adjudicated to have been unwarranted under the terms of the Project Documents, then
such termination shall be deemed a termination for convenience under Section 6.2.2 hereof.

 
6.2.2. For Convenience by Target. By Target for convenience at any time upon 10 days’ written notice to Contractor. Upon receipt of written notice from

Target of such termination for convenience, Contractor shall: (i) cease operations as directed by Target in the notice; (ii) take actions necessary, or that
Target may direct, for the protection and preservation of the Work; and (iii) except for Work directed to be performed prior to the effective date of
termination stated in the notice, terminate all existing Subcontracts and purchase orders and enter into no further Subcontracts and purchase orders; and
(iv) shall transfer and deliver to Target or its designee all of the information, data, and materials set for in the Sections 6.2.3.1.3 and 6.2.3.1.4 below.
 

6.2.3. Obligations.
 

6.2.3.1. Termination for Cause. If this Master Agreement or an individual Project Agreement is terminated for cause, (the effective date of
termination shall be referred as the “Termination Date”), Contractor shall:

 
6.2.3.1.1. Continue to perform the Work up to the Termination Date in accordance with the Project Documents;

 
6.2.3.1.2. Assign to Target, and Target shall assume, as of the Termination Date, any Approved Subcontracts requested by Target.

 



6.2.3.1.3. Effective as of the Termination Date, transfer and deliver to Target or its designee: (i) tangible Confidential Information (as such
term is defined in the NDA, as defined in Section 14.1 below) of Target that is in the possession of Contractor or a Subcontractor;
and (ii) any Work (whether completed or not) in the possession of Contractor or a Subcontractor relating to the terminated Project,
including I&I Materials and other Design Deliverables; and (iii) other Target information requested by Target

 
6.2.3.1.4. Deliver to Target all keys and access codes to the Site and equipment.
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6.2.3.2. Target Termination of Project Agreement for Cause. If Target terminates a Project Agreement for cause and the total of all claims, losses and

direct damages sustained by Target arising out of or resulting from completing the Work exceeds the Compensation for the Project (less any
amounts previously paid by Target to Contractor with respect to the Project), Contractor must pay Target such excess amount within 30 days
of notice of the amount owed.

 
6.2.3.3. Target Termination of Project Agreement for Convenience; Contractor Termination of Project Agreement for Cause . If Target terminates a

Project Agreement for convenience, or if Contractor terminates a Project Agreement for cause, Target shall promptly reimburse Contractor
for the following amounts: (i) reasonable claims, costs, fees, losses and damages incurred by Contractor in settlement of terminated
Approved Subcontracts; provided such settlements have been approved in advance by Target, which approval shall not be unreasonably
withheld; (ii) reasonable documented expenses directly attributable to termination, including, without limitation, the salary and benefits due
and payable to employee(s) who are hired by Contractor to work on the terminated Project on a dedicated basis (“Dedicated Project Hire”)
for a 30-day period after termination if the following two conditions are met with respect to the Dedicated Project Hire: (1) Contractor is
unable to utilize the Dedicated Project Hire for other Contractor business; and (2) Contractor made Target aware of the Dedicated Project
Hire by written notice prior to the termination date, including with regard to their job description; and (iii) Compensation due to Contractor
under the applicable Project Agreement(s) for Work rendered in conformance with the Project Documents prior to the Termination Date.
Except as otherwise in this Section 6.2.3.3, in no event shall Contractor be entitled to fees, losses or damages, specifically including lost
profits, for any Work not performed as of the effective date of termination for convenience.

 
6.2.4. Provisions Surviving Termination. All Project Document representations, warranties and indemnities survive the termination or expiration of the

Project Document. In addition, every other Project Document provision that by its terms is intended to survive termination or expiration of the Project
Document, including, without limitation, Sections 12 through 16 below, will do so.

 
7. Insurance.
 

7.1. Types. Contractor will purchase and maintain with respect to each Project, and cause Subcontractors to maintain, insurance of the following kinds and amounts,
and meeting such other requirements as set forth below:

 
7.1.1. Workers’ Compensation. Workers’ compensation insurance, or similar insurance, affording statutory coverage and containing statutory limits for the

state(s) in which Contractor is conducting business related to the Project Agreement, and employer’s liability insurance in the amount of [***].
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7.1.2. CGL. Commercial general liability (“CGL”) insurance with minimum limits of coverage of [***] for bodily injury and property damage which must

include the following coverages: products and completed operations, contractual liability for liabilities assumed by Contractor under the Project
Agreement, personal and advertising injury liability, and property in the care, custody or control of Contractor. The CGL insurance must: (i) designate
Target and the owner of the real property at the Site if not Target as an additional insured by separate written endorsement for continuing and
completed products and operations, including with respect to third-party claims or actions brought directly against Target or against Target and
Contractor as co-defendants and arising out of the Project Agreement, and (ii) provide for a severability of interests.

 
7.1.3. Auto. Automobile liability insurance (including coverage for owned, hired and non-owned vehicles) with minimum limits of [***] combined single

limit for personal injury, including bodily injury, death and property damage.
 

7.1.4. Technology Errors and Omissions. Technology errors and omissions insurance: (i) with minimum limits of coverage of [***] per claim; and (ii)
covering all acts, errors, and omissions.

 
7.1.5. Professional Services. If any Work to be performed under a Project Agreement is Professional Services, professional liability insurance that covers

claims arising from real or alleged errors, omissions or negligent acts committed in the performance of the services. The limits of liability [***].
Coverage shall be maintained in effect for three years after final completion of services. “Professional Services” means professional services
provided by Contractor for the Solution, including mechanical engineering services, electrical engineering services, process engineering services,
system design services, structural engineering services, consulting services related to implementation, project management services, installation
services (electrical, mechanical, etc.), Site management services, software design and implementation services, all software packages owned by
Contractor, and any other internal services necessary to complete the Solution provided under a Project Agreement.

 
7.2. General Insurance Requirements.

 
7.2.1. Insurer Stability and Size. Contractor shall procure all coverage required under this Section from a company or companies possessing an A.M. Best

rating of A-:VII or better.
 

7.2.2. Insurer Qualification. Contractor shall obtain all coverage required under this Section from a company or companies that are authorized to do business
under the laws of the state(s) in which Contractor is conducting business related to the applicable Project Agreement.

 
7.2.3. Occurrence Basis. All coverage required under this Section must be written on an occurrence basis, unless such coverage can only be procured on a

claims-made basis, in which event the coverage shall remain in effect for a period of not less than three years after the termination or expiration of the
applicable Project Agreement or provide a three year extended reporting period (tail coverage).

 
7.2.4. Contractor Insurance is Primary. Contractor’s insurance shall be primary and required to respond to and pay prior to any other available coverage of

Target. Contractor’s insurance shall include a waiver of subrogation in favor of Target and any Additional Insured.
 



7.2.5. Certificate of Insurance. Contractor shall provide Target with a certificate(s) of insurance evidencing the required coverage concurrently with the
execution of a Project Agreement Contractor shall give Target at least 30 days advance written notice of any material change or cancellation of such
policies.
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7.2.6. Self-Insurance. Contractor shall not self-insure its coverage required under this Section 7 without the prior written consent of Target.

 
7.2.7. Umbrella Insurance. The Parties agree Contractor may use a form- following Umbrella insurance coverage in combination with CGL or automobile

coverage to meet Contractor’s minimum coverage level requirements herein.
 
8. Relationship of the Parties.
 

8.1. Independent Contractors. Contractor and Target are independent contractors. No Project or Project Document creates a relationship of agent and principal,
partners, joint ventures or employer-employee between the Parties, and no act or obligation of either Party will in any way bind the other.

 
8.1.1. Nothing in any Product Document creates any contractual relationship between Target and any Subcontractor.

 
8.2. Control. Except in connection with work performed by Non-Contractor Resources, Target-Performed Work, Target-Provided Documents, and Target Furnished

Materials, Contractor (i) shall designate and control all equipment, labor, licensing and all other matters with respect to the Work, and (ii) is solely responsible
for all design and implementation means, methods, techniques, sequences and procedures.

 
8.3. Workers. Persons employed or utilized by Contractor (excluding any Non- Contractor Resources) in performing services (“Workers”) are not employees of

Target. Except with respect to Non-Contractor Resources, Contractor is solely responsible for compensating Workers and for complying with all Laws relating
to Workers. Contractor acknowledges that Workers are not eligible to participate in any Target benefit plans or receive any other benefits provided by Target to
its employees.

 
8.4. Screening. Contractor is solely responsible for the hiring, termination, direction, discipline, control and conduct of Workers. Contractor shall interview and

screen prospective Workers in a manner that is consistent with industry standards and applicable Laws, including immigration, and Target security requirements
when specifically required by Target.

 
8.5. Non-Solicitation. Unless the Parties mutually agree in writing otherwise, for the term of this Master Agreement and for one year thereafter, neither Party will

solicit for hire any employee of the other Party who provided services under a Project Agreement; provided, nothing in this Section 8.5 shall be construed to
prohibit either Party from using traditional means to advertise for employment opportunities, including newspaper or website advertisements, job fairs,
recruiters, job boards or third-party placement services.

 
9. Intellectual Property Rights. The Parties’ rights with respect to ownership and rights to use intellectual property are as set forth on the Intellectual Property Ownership

and Rights Agreement effective as of December 22, 2017 (the “IP Rights Agreement”). The Parties agree and acknowledge that the IP Rights Agreement is not a
Project Document.

 
10. Representations and Warranties.
 

10.1. Contractor. Contractor represents and warrants that:
 

10.1.1. it is a corporation or other lawfully created business organization validly organized and existing under the Laws of its jurisdiction of incorporation or
organization;

 
10.1.2. it has full power and authority to enter into and perform its obligations under each Project Document, and there is no contract, agreement, promise or

undertaking that prevents Contractor’s full performance under a Project Document;
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10.1.3. it has the necessary qualifications, experience and resources to perform the Work in accordance with the terms of each Project Document;

 
10.1.4. it possesses all Required Approvals and Permits;

 
10.1.5. it is in full compliance with all applicable Laws that govern or relate to the Work and the services;

 
10.1.6. each Subcontractor will possess all Required Approvals and Permits;

 
10.1.7. throughout each Project, Contractor will maintain a commercially reasonable business continuation plan and will use commercially reasonable efforts

to preserve its ability to perform the Work without interruption;
 

10.1.8. it possesses all rights, title and interests (including Intellectual Property Rights (as defined below) in, or a valid license to use, all computer hardware
and software to be used in performing the Work, and the use and exploitation thereof will not violate or infringe any rights (including Intellectual
Property Rights) of any third-party;

 
10.1.9. no third-party has, and Contractor will not permit any third-party to have, any right, title or interest in or to any of the Design Deliverables or the

Intellectual Property Rights in the Design Deliverables without Target’s prior written approval; and
 

10.1.10. it has in place a process for interviewing and screening prospective Workers that is consistent with industry standards and applicable Laws, including
immigration, and Target security requirements when specifically required by Target.

 
10.2. Target. Target represents and warrants that:

 
10.2.1. it is a corporation or other lawfully created business organization validly organized and existing under the Laws of its jurisdiction of incorporation or

organization;
 



10.2.2. it has full power and authority to enter into and perform its obligations under each Project Document, and there is no contract, agreement, promise or
undertaking that prevents Target’s full performance under a Project Document;

 
10.2.3. it possesses all rights, title and interests (including Intellectual Property Rights) in, or a valid license to use, Target-Performed Work, Target- Provided

Documents, and Target Furnished Materials, and the use and exploitation thereof will not violate or infringe any rights (including Intellectual Property
Rights) of any third-party; and

 
10.2.4. no third-party has, and Target will not permit any third-party to have, any right, title or interest in or to any of the Target-Performed Work, Target-

Provided Documents, or Target Furnished Materials.
 

10.3. Intellectual Property Rights. For purposes of this Master Agreement, “Intellectual Property Rights” means all rights relating to intellectual property,
including, without limitation, copyrights, trade secrets, trademarks, patents, design rights, and any other intangible right relating to intellectual property.

 
11. Maintenance and Access to Records. Target shall have access at all reasonable times to Contractor’s records and other documents of any kind which relate to the

Project Documents and the Project including, without limitation, all Subcontractor Agreements, purchase orders, receipts, accounting records, cancelled checks,
vouchers, correspondence and all documents prepared and/or maintained as required by applicable Laws. Such records shall be maintained pursuant to industry
standards. All such records and other documents will be preserved by Contractor, and Target shall have access to them, for not less than three years after final payment
of Compensation to Contractor or such longer period required by Law. Target may conduct periodic audits of Contractor’s records and other documents, and Contractor
shall cooperate with Target in conducting such audits, the cost of which shall be borne by Target.
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12. Contractor Liability.
 

12.1. Personal Injuries and Property Damage. Contractor shall be responsible and liable for all personal injuries, whether Workers or otherwise, and property damage,
arising out of, resulting from, or in any manner connected with its execution of the Work, except in each case to the extent that such injury or damage is
proximately caused by Target Performed Work, Target Furnished Materials, or the willful misconduct or negligent acts of Target or Non-Contractor Resources.

 
12.1.1. Notwithstanding the foregoing, Contractor shall be liable for damage to Target Furnished Materials stored at the Site that is caused by, or arises from,

Contractor’s negligence.
 

12.2. Contractor Negligence or Fault. Contractor shall be responsible for all costs and expenses incurred as a result of the fault or negligence of Contractor, including,
without limitation, with regard to or as a result of: (i) disposing of and replacing materials, supplies or equipment which are incorrectly ordered or supplied; and
(ii) Contractor’s failure to carry or to cause any Subcontractor to carry any insurance required by the Project Documents

 
12.3. Notice Failures. Contractor shall be liable for the all costs, expenses, delays and damages:

 
12.3.1. Arising from the performance of Work that arose from a Document Error if Contractor’s failed to timely provide an Error Notice to Target and knew

or should have known the performance thereof was in contravention of a Project Document; or
 

12.3.2. Arising from the performance of Work in contravention of an applicable Law if Contractor failed to timely provide a PD Law Variance Notice to
Target and knew or should have known the performance thereof was contrary to applicable Laws.

 
12.4. Special Review. Contractor shall be responsible for all costs and expenses incurred only if a Special Review reveals a failure of the Work to comply with

requirements of the Project Documents; otherwise, Target shall be responsible for all Special Review costs and expenses.
 

12.5. Subcontractors. In the event Contractor uses a Subcontractor, Contractor will remain fully responsible and liable to Target for the subcontracted Services as
though Contractor performed them directly itself. This includes, without limitation, indemnification in accordance with Section 13.1 below, for the Work
performed by, or acts or omissions of, a Subcontractor.

 
12.6. Site Cleanup. In the event Contractor fails to clean up the Site at the completion of the Work, Contractor shall be liable for the costs and expenses incurred by

Target in effecting the cleanup.
 
13. Indemnification.
 

13.1. Contractor General Indemnity. Contractor will defend, indemnify and hold harmless Target, the owner of the real property at the Site if not Target, and their
respective directors, officers, contractors, and employees (collectively, “Indemnitees”), from and against all third-party related: (A) claims; (B) losses; (C)
damages; (D) costs; (E) penalties; and (F) expenses (including court costs, attorneys’ fees and investigative and discovery costs) ((A) through (F), collectively,
“Damages”) which: (i)       arise out of, result from, or are in any manner connected with the execution of the Work or Contractor’s failure to perform its
obligations under the Project Documents, and which are attributable to personal or bodily injury, sickness, disease, or death, or to damage to or destruction of
property (other than the Work itself); (ii) arise out of, result from or are caused by (in whole or in part) the acts, errors, omissions, negligence or fault of
Contractor or any Subcontractor; or (iii) arise out of a defect in the design, material or workmanship of the Work or Goods, or any portion thereof, except in
each case above (items (i) to (iii)) to the extent that such Damages are proximately caused by: (a) a fraudulent representation or warranty made by the
Indemnitee; (b) the material breach by the Indemnitee of a material provision of this Agreement; (c) the willful misconduct or negligent act of the Indemnitee;
or (d) Target Furnished Materials, Target-Provided Documents, Target-Performed Work, or other work completed by Target or Non-Contractor Resources.
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13.2. Target General Indemnity. Target will defend, indemnify and hold harmless Contractor, its directors, officers, and employees (“Contractor Indemnities”),

from and against all third-party related Damages which: (i) arise out of, result from, or are in any manner connected with Target’s (including Non-Contractor
Resources) execution of work related to the Project or operations, or failure to perform its obligations under the Project Documents, and which are attributable
to personal or bodily injury, sickness, disease, or death, or to damage to or destruction of property (other than the Work itself); (ii) arise out of, result from or
are caused by (in whole or in part) the acts, errors, omissions, negligence or fault of Target or Non-Contractor Resources; or (iii) arise out of a defect in the
design, material or workmanship of Target Furnished Materials, Target-Provided Documents, Target-Performed Work, or work performed by Target or Non-
Contractor Resources, except in each case above (items (i) to (iii)) to the extent that such Damages are proximately caused by: (a) a fraudulent representation or
warranty made by the Contractor Indemnitee; (b) the material breach by the Contractor Indemnitee of a material provision of this Agreement; or (c) the willful
misconduct or negligent act of the Contractor Indemnitee.

 



13.3. Lien Indemnity. Contractor will defend, indemnify and hold harmless Target and the owner of the real property at the Site if not Target against any assertion of
claims for mechanics’ liens or other encumbrances by Subcontractors and against any assertion of security interests by such suppliers of goods or materials.
This indemnity obligation shall not apply to liens filed while a payment dispute between Target and Contractor is pending, if the lien so filed relates to the
amount in dispute.

 
13.4. IP Infringement Indemnity.

 
13.4.1. Contractor agrees to defend, hold harmless and indemnify Target against any third-party intellectual property infringement claim in connection with

the Solution and the Work; provided, however, that: (i) these claims arise out of the Goods or the Solution; (ii) Contractor is notified in writing
immediately upon receipt of such claim; (iii) Contractor is given absolute control of the defense and the right to defend or settle such claim; provided
that no liability is assigned to Target; and (iv) Contractor is allowed to make such changes in the Goods or the Solution as it deems necessary for the
purpose of avoiding infringement, provided such changes do not interfere with the ability of the Solution to perform as specified in the Project
Agreement; provided, such indemnification obligations shall not apply to the extent of: (1) Target’s unauthorized use or disclosure of any trade secret,
infringement of any United States patent or violation of any copyright relating to equipment, software or materials provided by Contractor; (2) Target’s
use of the Work in combination with hardware or software not supplied by Contractor or outside its intended purpose as specified in the Project
Documents; or (3) any modification to the Work by Target that was not approved by Contractor.

 
13.4.2. Target agrees to defend, hold harmless and indemnify Contractor against any third-party intellectual property infringement claim in connection with

the Target-Performed Work, Target Provided Documents, Target Furnished Materials, or otherwise related to Target’s (including Non-Contractor
Resources) execution of work related to the Project, provided, that: (i) Target is notified in writing immediately upon receipt of such claim; (ii) Target
is given absolute control of the defense and the right to defend or settle such claim; provided that no liability is assigned to Contractor; and (iii) Target
is allowed to make such changes as it deems necessary for the purpose of avoiding infringement, provided such changes do not interfere with Target’s
ability to perform as specified in the Project Agreement.
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14. Confidentiality.
 

14.1. NDA; ISA. The Parties’ obligations with respect to Confidential Information (as defined in the NDA) are set forth in the Non-Disclosure Agreement, dated as of
September 8, 2015 (“NDA”), and the Information Security Addendum, dated as of December 21, 2017 (“ISA”). The Parties agree and acknowledge that the
NDA and the ISA are not Project Documents.

 
14.2. Use of Identification.

 
14.2.1. Contractor shall not: (i) use Target’s name, trademarks, services marks, logos, any description that would reveal Target’s identity or other forms of

identification, whether registered or not in any way, including any advertisement, press release, announcement, customer list (including customer lists
on any website) or materials of a public or promotional nature or in soliciting other clients; or (ii) make any direct or indirect public reference to this
Master Agreement or any other contract between Contractor and Target without first obtaining Target’s written permission which may be withheld in
Target’s sole discretion.

 
14.2.2. Target shall not: (i) use Contractor’s name, trademarks, services marks, logos, any description that would reveal Contractor’s identity or other forms

of identification, whether registered or not in any way, including any advertisement, press release, announcement, customer list (including customer
lists on any website) or materials of a public or promotional nature or in soliciting other clients; or (ii) make any direct or indirect public reference to
this Master Agreement or any other contract between Contractor and Target without first obtaining Contactor’s written permission which may be
withheld in Contractor’s sole discretion.

 
15. Limitations of Liability.
 

15.1. Limitations of Liability.
 

15.1.1. Direct Damages Cap. NOTWITHSTANDING ANYTHING CONTAINED IN THE PROJECT DOCUMENTS TO THE CONTRARY, BUT
SUBJECT TO SECTION 15.2, THE AGGREGATE LIABILITY OF EITHER PARTY TO THE OTHER PARTY UNDER THE PROJECT
DOCUMENTS FOR ALL LOSS, DAMAGES OR OTHER CLAIMS THEREUNDER SHALL NOT EXCEED THE TOTAL AMOUNT OF
COMPENSATION ACTUALLY RECEIVED BY CONTRACTOR UNDER SUCH PROJECT AGREEMENT GIVING RISE TO SUCH LOSS,
DAMAGES, OR OTHER CLAIMS (“DIRECT DAMAGES CAP”).

 
15.1.2. Other than Direct Damages. NOTWITHSTANDING ANYTHING CONTAINED IN THE PROJECT DOCUMENTS TO THE CONTRARY, BUT

SUBJECT TO SECTION 15.2, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL, SPECIAL,
PUNITIVE, EXEMPLARY AND/OR CONSEQUENTIAL DAMAGES, INCLUDING WITHOUT LIMITATION, LOST PROFITS, REGARDLESS
OF WHETHER SUCH PARTY WAS MADE AWARE OF ANY SUCH PROVISION.

 
15.2. No Limitation. Notwithstanding Section 15.1, there is no limitation on a Party’s liability to the other Party for: (i) breach of: (A) Section 2.1.7, Compliance with

Laws; (B) Section 14, Confidentiality; or (C) the IP Rights Agreement, (ii) Section 13, Indemnification; (iii) fines or penalties imposed on the other Party by
any court of competent jurisdiction or any provincial, federal, state or local regulatory agency; or (iv) damages arising out of such Party’s gross negligence or
intentional misconduct.
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16. Miscellaneous.
 

16.1. Entire Agreement . The Project Documents, including any associated exhibits, appendices or other documents specifically referenced in and made a part of a
Project Document, and the NDA (inclusive of the ISA) and the IP Rights Agreement, constitute the entire agreement between the Parties with respect to the
Work to be performed by Contractor under a Project Agreement and supersede all prior negotiations between the Parties with respect to the subject matter
thereof.

 
16.2. Priority of Project Documents. In resolving conflicts, discrepancies, errors or mistakes among the Project Documents the following order of precedence shall be

used: (i) executed Change Orders or Directives; (ii) Project Agreement; (iii) Master Agreement; and (iv) executed Orders.
 



16.3. No Third-Party Beneficiaries. The Project Documents are entered into solely by and between, and may be enforced only by, Target and Contractor. No Project
Document vests any rights in, or to create obligations of a Party directly to, any third-party.

 
16.4. Waiver. No provision of a Project Document is waived except pursuant to a writing executed by the Party against whom the waiver is sought. No waiver will be

applicable other than in the specific instance in which it is given. No failure to exercise, partial exercise of, or delay in exercising any right or remedy or failure
to require the satisfaction of any condition under a Project Document operates as a waiver or estoppel of any right, remedy or condition.

 
16.5. Assignment. Contractor may not assign its interest or obligations under this Master Agreement or any of the Project Documents, in whole or in part, voluntarily

or involuntarily, by operation of Law or merger, or in any other manner, without Target’s prior written consent, which consent shall not be unreasonably
withheld. The NDA (inclusive of the ISA) and the IP Rights Agreement do not constitute interests or obligations under this Master Agreement for purposes of
this Section 16.5.

 
16.6. Notices. Except as otherwise provided in a Project Agreement, a Party giving any notice required under a Project Document shall give the notice in writing and

shall use one of the following methods of delivery: (i) a nationally-recognized overnight courier, with such notice effective at the time delivery is shown in the
courier’s records; (ii) postage prepaid by registered or certified mail, return receipt requested, with such notice effective upon receipt or upon the date that
delivery is attempted and refused; or (iii) delivered personally, with such notice effective upon delivery. Notice shall be given to the following address(es):

 
To Target:
 
Target Corporation
TCC-3250
33 South Sixth Street
Minneapolis, MN 55402
Attn: VP, Supply Chain Engineering

To Contractor:
 
Berkshire Grey, Inc.
10 Maguire Road, Suite 190
Lexington, MA 02142
Attn: Tom Wagner, CEO
 

 
With a copy to:

 
Target Corporation
TPS-3155
1000 Nicollet Mall
Minneapolis, MN 55403
Attn: Law Department – Distribution
 
A Party may designate another or different notice address in a notice given pursuant to this Section.
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16.7. Facsimile Signatures and Electronic Signatures.

 
16.7.1. If any Project Document or any document identified in the Project Documents must be signed by either Party, the signature of that Party sent by fax or

confirmed email will be considered binding and may be relied upon by both Parties.
 

16.7.2. Target may establish a procedure by which any one or more of the Project Documents or any document issued under, pursuant to or in connection with
the Project Documents may be signed by one or both Parties using an electronic signature methodology designated by Target in its sole discretion. In
such event, upon written notice to Contractor, Target may require that such documents be executed using such electronic signature methodology and
Contractor’s and Target’s use of such electronic signature methodology will be considered as binding as an ink or facsimile signature by Contractor or
Target and may be relied upon by both Parties.

 
16.8. Choice of Law, Jurisdiction, Venue and Waiver of Jury Trial. The Laws of the State of Minnesota, without regard to Minnesota’s choice of law principles or the

choice of law provisions of any other jurisdiction, govern all matters arising out of or related to a Project Document. The parties agree that the exclusive forum
and venue for any legal action arising out of or related to a Project Document shall be the United States District Court for the District of Minnesota, and the
Parties submit to the personal jurisdiction of that court. If neither subject matter nor diversity jurisdiction exists in the United States District Court for the
District of Minnesota, then the exclusive forum and venue for any such action shall be the courts of the State of Minnesota located in Hennepin County, and the
Parties submit to the personal jurisdiction of that court. TARGET AND CONTRACTOR HEREBY IRREVOCABLY WAIVE THE RIGHT TO TRIAL BY
JURY OF ANY DISPUTE BETWEEN THEM AND ACKNOWLEDGE THAT ANY DISPUTE BETWEEN THEM SHALL BE TRIED TO THAT COURT.

 
16.9. Amendment of Project Documents. The Project Documents may be amended by the mutual written agreement of the Parties.

 
16.10. Force Majeure Event. Any delay or failure of performance of either Party under any Project Document shall not constitute a breach or default, or give rise to

any claim for damages, if and to the extent that such delay or failure is both: (i) directly caused by catastrophic natural disaster, war or an act of terrorism; and
(ii) beyond the control or ability of the Party to prevent (a “Force Majeure Event”). In the event a Party intends to invoke this provision, that Party shall
provide notice to the other Party as soon as possible after the occurrence of the Force Majeure Event. Each Party shall exercise commercially reasonable efforts
to mitigate the extent of any delay or failure caused by a Force Majeure Event.

 
16.11. Severability. If any of the provisions of a Project Document are held by a court of competent jurisdiction to be unenforceable or invalid, then such provisions

will be ineffective to the extent of the court’s ruling. All remaining portions of the Project Documents shall remain in full force and effect.
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16.12. Construction. Each Project Document shall be construed as if drafted by both Parties and will not be strictly construed against either Party as a result of
drafting. The Project Documents frequently omit modifying words such as “all” and “any” articles such as “the” and “an” but the fact that a modifier or an
article is absent from one statement and appears in another is not intended to affect the interpretation of either statement. The terms and phrases used in the
Project Documents, unless the context otherwise requires, are to be interpreted as follows: (i) the words “including,” “include” or “includes” mean including
without limitation; (ii) reference to any agreement, appendix, schedule, exhibit, instrument or coverage policy means as such is amended, modified or
supplemented, including by waiver or consent; (iii) reference to any Laws means such Laws, as amended, modified, codified or reenacted, in whole or part, and
in effect from time to time; (iv) reference to any Party includes such Party’s successors and assigns, to the extent that such successors and assigns are permitted;
(v) pronouns in masculine, feminine and neuter genders are to be construed to state and include any other gender; (vi) the words “will” and “shall” have the
same meaning; (vii) unless the context otherwise requires, all defined terms in the Project Documents include the singular and the plural; (viii) the headings and
captions contained in the Project Documents are for convenience and reference only and in no way define, describe, extend or limit the scope or intent of the
agreements or the intent of any provision of the agreements; (ix) all monetary figures are expressed in currency of the United States of America (US Dollars);
(x) unless otherwise specifically stated, any required “consent” or “approval” shall not be unreasonably withheld, delayed, or conditioned; and (xi) the term
“days” shall mean calendar days unless preceded by the term “business,” which shall then mean Monday through Friday except for those days designated as a
federal holiday in the United States.
 

16.13. Remedies Cumulative. No remedy conferred upon or reserved in favor of any Party by a Project Document excludes any other remedy provided in a Project
Document or existing at Law or in equity. Each remedy is cumulative and in addition to every other remedy.

 
16.14. Non-Exclusive. Target does not agree to use Contractor exclusively or to provide any minimum amount of work. Nothing in this Master Agreement shall be

deemed to create a requirements or output contract obligating Target to purchase any particular quantity of Goods, services or Work from Contractor.
Contractor is free to contract to perform similar services for others during the term of this Master Agreement as long as such other work does not cause
Contractor to breach its obligations under the Project Document.

 
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Contractor and Target have executed this Master Agreement as of the Effective Date.
 

TARGET CORPORATION  BERKSHIRE GREY, INC.
   
/s/ Marv Cunningham  /s/ Tom Wagner
Marv Cunningham  Tom Wagner
VP, Supply Chain Engineering  President & CEO

 
 

[SIGNATURE PAGE FOR MASTER AGREEMENT – AUTOMATED MATERIAL HANDLING SOLUTION]
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Certain portions of the exhibit have been omitted pursuant to Regulation S-K Item 601 because they are both (i) not material to investors and (ii) likely to cause
competitive harm to the Company if publicly disclosed, and had been marked with “[***]” to indicate where omissions have been made.
 

PROJECT AGREEMENT FOR
 

AUTOMATED MATERIAL HANDLING SOLUTION
ACQUISITION, INSTALLATION AND IMPLEMENTATION

 
[***]

 
This Project Agreement for Automated Material Handling Solution Acquisition, Installation and Implementation – [***] (“Project Agreement”), effective as

of January 31, 2018 (“PA Effective Date”), is made and entered into by and between Berkshire Grey, Inc., a Delaware Corporation, with offices at 10 Maguire Road,
Suite 190, Lexington, Massachusetts 02142 (“Contractor”), and Target Corporation, a Minnesota corporation, with its principal office at 1000 Nicollet Mall,
Minneapolis, Minnesota 55403, including its subsidiaries and affiliated entities (“Target”). Contractor and Target, each a “Party” and, collectively, the “Parties”

 
WHEREAS, Target and Contractor have entered into that certain Master Agreement for Automated Material Handling Solution Acquisition, Installation and

Implementation with an Effective Date of January 31, 2018 (the “Master Agreement”), to arrange for Target’s acquisition from Contractor of a Solution for installation
at one or more Sites and the integration of the Solution with Target’s systems and other material handling processes and equipment at the applicable Site; and

 
WHEREAS, Pursuant to the terms and conditions of the Master Agreement, Target desires to acquire from Contractor, and Contractor desires to sell to Target

and to furnish, install and integrate, the Solution (as defined in Section 1.2 below) at the Site (as defined in Section 1.1 below).
 
NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other good and valuable consideration, the Parties

agree as follows:
 

1. Definitions. For purposes of this Project Agreement:
 

1.1. “Site” means the [***]; and
 
1.2. “Solution” means the Solution prescribed in this Project Agreement.
 
1.3. “Solution Installation Area” means the area within the Site depicted on Appendix B.
 

2. [***] Project Documents. For purposes of this Project Agreement, “Project Documents” means the following:
 

2.1. The Master Agreement;
 
2.2. This Project Agreement, including:
 

2.2.1. Appendix A (Bill of Materials);
 
2.2.2. Appendix B (Scope of Work);
 
2.2.3. Appendix C (Project Schedule);
 
2.2.4. Appendix D (Acceptance Test Plans; Criteria);
 
2.2.5. Appendix E (Solution Materials and Data);
 
2.2.6. Appendix F (Specs);
 
2.2.7. Appendix G (Operations and Maintenance Criteria);
 
2.2.8. Appendix H (Solution Warranty);
 
2.2.9. Appendix I (Training Requirements);
 
2.2.10. Appendix J (Target Furnished Materials); and
 
2.2.11. Appendix K (Compensation and Payment Schedule).
 

2.3. Executed Orders;
 
2.4. Executed Change Orders;
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2.5. Executed Directives; and
 
2.6. The Letter of Understanding – [***] FlexTile Solution, dated December 22, 2017 (“LOU”).
 
 

3. Solution and Goods. The Solution, and Goods that compromise the Solution, including spare parts, shall be as identified on Appendix A (“Bill of Materials”).
Contractor is responsible for delivering the Goods in good working order and condition to the Site, and the costs of such delivery have been included in the
Compensation.

 
4. Work; Final Acceptance; Documents.

 
4.1. Work. The Work to be performed by Contractor with regard to the Solution and at the Site shall be as set forth on Appendix B (“Scope of Work”).

The Project Agreement, the Scope of Work and the Master Agreement set forth the duties, responsibilities and obligations of each Party with respect
to the Work.



 
4.2. Project Schedule. The Project Schedule for the Work and the completion of the Project is as set forth on Appendix C (“Project Schedule”). The

Parties agree that the Project Schedule can be modified by mutual written agreement of the Parties without a formal written amendment to Appendix
C. Contractor shall be responsible for updating the Project Schedule to reflect any modifications agreed to by the Parties, and Contractor shall provide
to Target an updated Project Schedule promptly after the Parties agree to any modification.

 
4.3. Acceptance Tests. The Solution shall be subject to the following tests (each as described and defined on Appendix D; each individually, a “Test”):
 

4.3.1. Factory Acceptance Test;
 
4.3.2. Site Acceptance Test;
 
4.3.3. SET Test;
 
4.3.4. Rate Test; and
 
4.3.5. Peak Season Stress Test.
 
Each Test shall be validated and accepted using the Target-prescribed or approved form (“Acceptance Form”). If the results of a Test do not show
that the Test objectives have been met pursuant to the defined acceptance criteria (as identified on Appendix D), Contractor shall: (i) submit a timing
and action schedule to Target, which shall be agreed upon by Target; and (ii) use its best efforts to rectify all deficiencies identified by such Test,
industry standard punch list items excluded (“Solution Deficiencies”), within five calendar days after the Test or in accordance with the schedule, as
applicable. Upon Contractor’s rectification of all Solution Deficiencies, the Test will be run again and, upon satisfaction, Target shall sign the
Acceptance Form.
 

4.4. Materials and Documents. Contractor shall provide to Target the Solution drawings, set-up configurations, materials, documents, specifications
(exclusive of the Specs) and data identified in Appendix E and in the Master Agreement (“ Solution Materials and Data”) by the date(s) prescribed in
Project Schedule. Contractor will provide to Target two copies of all Solution Materials and Data. Contractor will provide all drawings on portable
digital storage media in the current release version of AutoCAD file format, and Solution Materials and Data on digital storage media.

 
4.5. Specs. The Specs for the Goods shall be as set forth on Appendix F.
 
4.6. Storage of Goods. Upon the arrival of Goods at the Site, Contractor shall store the Goods in the Solution Installation Area.
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5. Contractor Obligations.

 
5.1. Performance of Work.
 

5.1.10. No Delay. For purposes of this Project Agreement, any delay or failure of performance by Contractor with respect to the Project arising out of,
or resulting from: (i) union activity or labor harmony issues, or (ii) Contractor’s inability to obtain a Required Approval or Permit, that are
outside of Contractor’s reasonable ability to control shall constitute an Excusable Delay.

 
5.2. Site Security. Notwithstanding Sections 2.4.3.3., 2.8.2.4 and 8.2 of the Master Agreement, Contractor shall not be responsible for providing security

with regard to the Solution Installation Area and the ingress and egress paths thereto.
 
5.3. Solution Operation and Maintenance.
 

5.2.1 Operation and Maintenance Period. For a six month period following the date of First Beneficial Use (“Operation and Maintenance
Period”), Contractor shall operate and maintain the Solution. The duties and obligations of Contractor in operating and maintaining the
Solution during the Operation and Maintenance Period, and the number of Workers that will be provided by Contractor to operate and
maintain the Solution, including title and responsibilities, shall be as set forth on Appendix G. For purposes of this Project Agreement, “ First
Beneficial Use” means the date Target retail goods are first shipped out of the Site to Target stores (“Stores”) using the Solution, which date
shall be determined based on the Project Schedule.

 
5.2.2 Post-Operation and Maintenance Period. Prior to April 1, 2018, and in accordance with Appendix G, the Parties will negotiate one or more

technical support agreements pursuant to which Contractor shall perform software and other Solution maintenance and support services for
the Site.
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5.3 Warranties.
 

5.3.1 Solution Warranty. Contractor warrants that the Solution will operate as described in Appendix H (“Solution Warranty”). The Solution
Warranty contained in Appendix H shall be the sole and exclusive warranties with respect to the Solution.

 
5.3.2 Warranty Period; FlexTile Warranty Period . The Solution Warranty, and Contractor’s warranties with respect to the Goods and the Work set

forth in the Master Agreement, shall apply for a one-year period, commencing on the date of First Full-Scale Live Use (“Warranty Period”).
Notwithstanding the foregoing, Contractor warrants that the surface material of the Goods which are FlexTiles shall not wear or degrade
under normal use in a manner that hinders the performance of the Solution for a three-year period commencing on the date of First Full-Scale
Live Use (“FlexTile Warranty Period”). For purposes of this Project Agreement, “First Full-Scale Live Use” means the date the Solution is
first used to handle Target retail goods shipped from the Site to the Stores on a full-scale basis (i.e., to all 15 Stores supported by the Site at
such date), which date shall be determined based on the Project Schedule.

 



5.3.3 Repair and Replacement. During the Warranty Period and FlexTile Warranty Period, as applicable, Contractor will replace or repair defective
Work, Goods or other components of the Solution, FOB Site; provided Contractor is given: (i) written notice of a claimed defect; and (ii)
access to the Goods or other components of the Solution, as applicable, for purposes of inspection of the claimed defects. Contractor’s
warranty obligation also includes installation labor at no charge to Target.

 
5.3.3.1 Limitation. Contractor’s warranty obligation to repair or replace as set forth in Section 5.3 does not apply to: (i) any Work or Goods

damaged by overloading, exposure to corrosive or abrasive substances or abnormal dampness or other abuse, misuse, neglect, or
accident, unless caused by Contractor, Subcontractors or by service providers approved by Contractor; (ii) any Work, Goods or
other components of the Solution that have been improperly installed, adjusted, operated, maintained, repaired, modified, or altered
by persons other than Contractor, Subcontractor or by service providers approved by Contractor; (iii) any losses caused by a Force
Majeure Event; (iv) normal wear and tear; (v) Target-Performed Work (or losses caused by the same), (vi) Target-Provided
Documents (or losses caused by the same), (vii) Target Furnished Materials (or losses caused by the same), or otherwise related to
Target’s (including Non-Contractor Resources) execution of work (or losses caused by the same); or (viii) work performed by
Target representatives or Non-Contractor Resources (or losses caused by the same).

 
5.3.4 Remedies. In case of a breach of a warranty with regard to the Work, Goods or Solution, in addition to the obligations set forth in Sections 13

of the Master Agreement, Contractor will, as its sole obligation or liability to Target: (i) procure for Target the right to continue to use the
affected Work, Goods or other components of the Solution; (ii) rework, replace or modify the affected Work, Goods or other components of
the Solution so that they conform with the warranty; or (iii) if Contractor is unable to do either of the foregoing on a commercially reasonable
basis, refund the Compensation paid by Target for the affected Work, Goods or the Solution.
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5.3.5 Application to Master. Notwithstanding anything contained in this Project Agreement or the Master Agreement to the contrary, all limitations

and restrictions set forth in this Section 5.3 shall apply to the warranties set forth in the Master Agreement, except for those set forth in
Section 10 thereof.

 
5.4 Training Target Personnel. On or before October 1, 2018, Contractor shall conduct training sessions and distribute training materials to Target

personnel as set forth on Appendix I (“Training Requirements”).
 
5.5 Subcontractors. Except as set forth in Section 2.5.2.1 of the Master Agreement, and provided Contractor otherwise meets the requirements set forth in

Section 2.5 of Master Agreement, Contractor shall, in its sole discretion, decide which Subcontractors (Union or otherwise) to engage for the Project.
Further, if a Union Subcontractor is selected and is unable to work required time (including overtime) necessary to meet the Project Schedule,
Contractor reserves the right to hire additional (or otherwise replace) Subcontractors (Union or otherwise) in accordance with Section 2.5 of the Master
Agreement.

 
6. Target’s Obligations.

 
6.1. Solution Installation Area Preparation. Target will clear the Solution Installation Area, remove all obstructions, and make all mutually agreed building

alterations in a manner satisfactory to Contractor before installation of the Solution starts. Target will furnish, without charge, internet (including
wireless connectivity), adequate power, compressed air, water, light, heat, and restroom facilities. Target will shall also provide dock space for one
trailer.

 
6.2. Target Furnished Materials. Target Furnished Materials are identified in Appendix J.
 
6.3. Solution Testing Support. Target will furnish required products, data, facilities, manpower and equipment to support testing of the Solution, including

validation, during the Project.
 
6.4. Cooperation and Approvals. All work to be performed by Target, including approval or authorizing the Work, shall be completed by Target in a timely

manner and in accordance with Appendix B and the Project Schedule. Contractor shall timely provide Target with Project status reports (“ Status
Reports”) throughout the course of the Project which shall define any work to be completed by Target that may impact the overall Project Schedule.
Target shall make all reasonable efforts required to fulfill Target’s obligations so as to not negatively impact the Project Schedule or Contractor
progress. In the event Target does not agree with any information contained in a Status Report, Target shall, within five business days after receipt of
the Status Report, notify Contractor of the same in writing. Where Target and Contractor disagree on information contained in a Status Report, both
Parties shall take all reasonable and customary steps to resolve the issue.

 
6.5. Change Orders and Directives. The Parties agree that all changes in the Work to be performed pursuant to this Project Agreement shall be made

pursuant to the Change Order and Directive process set forth in Section 1.2.1 of the Master Agreement. No delays in the Project Schedule may be
caused by either Party for unreasonably withholding the timely approval of a Change Order. Target acknowledges that additional charges may be
made by Contractor to cover any unforeseen or unusual cost elements resulting from a Directive or Change Order requested by Target that have not
been contemplated by Contractor or Target, including but not limited to overtime work authorized by Target or necessitated by the Project Schedule, or
any other special requirements or circumstance.

 
7. Compensation.

 
7.1. Amount. As Compensation for the Work, Goods and the other components of the Solution, Target shall pay Contractor an amount [***]. The Goods

and Work and other services for which the Compensation is due and payable shall be as set forth on Appendix K. The Parties agree and acknowledge
that, pursuant to the LOU, Target paid to Contractor an amount [***] (“Pre-Spend”) to commence the Work, including Contractor’s arrangement of
the production of the Goods, leaving an amount of residual Compensation to be paid by Target to Contractor after the PA Effective Date [***] (as may
be adjusted in accordance with executed Change Orders and Directives) (such amount, the “Remaining Compensation”).
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7.2. Remaining Payment Schedule. The Remaining Compensation shall be paid in accordance with the payment schedule set forth on Appendix K.
 

8. Invoices and Payment.
 



8.1. Invoices.
 

8.1.10. Timing. Contractor shall submit Invoices for payment in accordance with the Project Schedule milestones (“ Milestones”), as the same is set
forth in Appendix C. Contractor may submit an Invoices for a Milestone only after Contractor’s attainment of the Milestone in accordance
with Appendix C (“Milestone Attainment”), which shall be determined by the Parties in good faith.

 
8.2. Payment.
 

8.2.10. Timing. Remaining Compensation shall be paid in accordance with the amounts set forth with respect to the Milestones.
 
8.2.11. No Obligation to Pay. Target has no obligation to pay an Invoice for a Milestone until there has occurred Milestone Attainment.
 

9. Contractor Liability.
 

9.1. Target Resources. In the event Contractor fails to maintain the Project Schedule for any reason other than an Excusable Delay, Contractor shall
reimburse Target for an amount equal to the reasonable and unavoidable costs incurred by Target either directly or through Non-Contractor Resources
with regard to Target duties, obligations or rights with respect to:

 
9.1.10. the Work, including, without limitation, inspection, Tests and otherwise supporting the Project Schedule and the attainment of Milestones

(“Project Schedule Support Resources”); provided, Contractor’s obligation to reimburse Target for Project Schedule Support Resources is
subject to: (i) [***] (ii) [***]

 
9.1.11. supporting the fulfillment of orders to Stores manually in the event of a failure to attain the prescribed Milestone Date for the First Full-Scale

Live Use until such period as First Full-Scale Live Use is attained.
 

10. Title. Except as otherwise set forth in the IP Rights Agreement, free and clear title to the Solution and all Goods and to the Solution Materials and Data shall pass
to Target upon Contractor’s receipt of the Remaining Compensation.

 
11. Term and Termination.

 
11.1. Term. The term of this Project Agreement commences on the PA Effective Date and continues until the date six months after First Beneficial Use.
 
11.2. Termination. This Project Agreement may be terminated as provided in Section 6 of the Master Agreement.
 

12. General.
 

12.1. Entire Agreement. The Project Documents, including any associated exhibits, appendices or other documents specifically referenced in and made a
part of a Project Document, the NDA (inclusive of the ISA) and the IP Rights Agreement, constitute the Parties’ entire agreement with regard to the
subject matter thereof. All prior and contemporaneous negotiations and documents, whether oral or written, between the Parties with regard to the
subject matter of the Project Documents are expressly superseded by the Project Documents.

 
12.2. Capitalized Terms. The capitalized terms used herein that are not defined in this Project Agreement have the meaning given them in the Master

Agreement.
 
12.3. Incomplete Appendices. With respect to Appendices that are incomplete as of the PA Effective Date, the Parties shall work in good faith and on a best

efforts basis to complete such Appendices; provided, a delay in failing to agree to the criteria for a Test in Appendix D by the date set forth in the
Project Schedule for such Test shall constitute an Excusable Delay.

 
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Contractor and Target have executed this Project Agreement as of the PA Effective Date.
 

TARGET CORPORATION  BERKSHIRE GREY, INC.
   
/s/ Marv Cunningham  /s/ Tom Wagner
Marv Cunningham 
VP, Supply Chain Engineering

 Tom Wagner President & CEO
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Appendix A

 
Bill of Materials

 
 
System Component  Part Number  Quantity
AutoPick  100300  [***]
Manual Pick    [***]

Picking  100149  [***]
QA, Problem Solving and Consolidation  100154  [***]

FlexFeed – Adjacent to Bulk Storage    [***]
IVC and VCP Induction  100171  [***]
IVC Discharge  100195  [***]
Spare  100628  [***]



FlexFeed – Adjacent to Trailer Docks    [***]
Cart Building Discharge  100164  [***]
Empty OBC Induction  100633  [***]
Spare  100628  [***]
FlexFeed – QA, Problem Solving and Consolidation  100614  [***]
FlexBot  100175  [***]
FlexBot Changing Stations  100186  [***]
FlexTile Storage Locations  100606  [***]
FlexTiles, 2x4 Tile Panel  100159  [***]
Hardware     
TBD     
Other Equipment     
TBD     
 
TARGET CORPORATION  BERKSHIRE GREY, INC.
   
Marv Cunningham  Tom Wagner President & CEO
VP, Supply Chain Engineering   
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Appendix B

 
Scope of Work

 
1 Intentionally Left Blank
 
2 Introduction
 
[***]
 
Grey’s
 
[***]. Grey’s [***] Grey’s [***] Grey’s [***].
 
“random access”
 
[***]
 

9

 

 
 A world-class team. Berkshire Grey’s technology traces its technical lineage through many lifetimes of work on perception, planning, sensor fusion, generalized
artificial intelligence, learning, and related disciplines.
 
Founded by the former CTO of iRobot, Tom Wagner, Berkshire Grey is venture-backed with a world-class technical team that includes expertise from Amazon
Robotics, Kiva Systems, ReThink Robotics, iRobot, Honeywell, BAE Systems, HandHeld Products, MarkForged, Cognex, IBM, Microsoft, Oracle and leading
academic institutions and labs such as Carnegie Mellon University, MIT, and the University of Pennsylvania. With development teams located in Boston and
Pittsburgh, we have placed ourselves in two major automation hubs in the US and in proximity to leading educational institutions. We have produced robot products
that meet rigid industrial and military specifications and have obtained FDA approval for robotic systems. We know how to create real-world products that incorporate
leading-edge technology and operate in challenging environments. 90% of our technical team have advanced degrees in robotics, artificial intelligence, or other forms
of engineering. Our background includes over 25 commercial products and product revenue in the billions – revenue generated by producing value for our customers.
 
Berkshire Grey brings unique abilities in artificial intelligence and robotics to automate
 
Target’s vision of each- based replenishment. The Berkshire Grey solution easily scales and this will drive as much value as possible around reduced labor costs, higher
productivity, reduced inventory costs, enhanced operational agility and higher customer satisfaction. The value of the Berkshire Grey solution will only increase the
longer it is in operation due to continuous performance improvements driven by our GreyMatter artificial intelligence.
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[***]
 

3.3 Human Interactions
 
This section describes all major interactions between Target team members and the FlexTile system. [***]
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4 Peak [***] System Proposal
 
This section proposes an installation of a Berkshire Grey (BG) FlexTile solution that automates the outbound portion of the [***] during its peak volume in
 
[***]
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System Component  Quantity
AutoPick    [***]
ManualPick    [***]

Picking    [***]
QA, Problem Solving, and Consolidation  [***]

FlexFeed – Adjacent to Bulk Storage  [***]
IVC and VCP Induction  [***]
IVC Discharge  [***]
Spare  [***]

FlexFeed – Adjacent to Trailer Docks  [***]
Cart Building Discharge  [***]
Empty OBC Induction  [***]
Spare  [***]

FlexFeed – QA, Problem Solving, and Consolidation  [***]
FlexBot  [***]
FlexBot Charging Stations  [***]
FlexTile storage locations  [***]
FlexTiles  [***]

 
[***]
 
While the above component quantities should be sufficient to handle the projected peak [***] volume, it is possible to augment the system with additional [***] or
[***] without changing the high-level system footprint. [***]
 
Berkshire Grey stands by our calculations and system performance and will add [***] stations (at Berkshire Grey expense) as needed to ensure the FlexTile system
meets Target’s throughput requirements [***]. However, if Target changes throughput specifications or any other design parameters that cause a need for larger
FlexTile system, then Berkshire Grey will work with Target on a change order.
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[***]

 

14

 

 
4.6.2 Maintenance Cage and Work Area
 
Berkshire Grey requests a work area and maintenance cage inside the facility. The maintenance cage serves as a storage area for Berkshire Grey’s tools, spare parts,
and maintenance carts.
 
The work area includes Berkshire Grey-provided workstations to serve as Berkshire Grey’s on- premises headquarters for commissioning and operational support.
Both areas combined require a total of 800 square feet of floor space (approximately 20’ x 40’), 120 V AC power, and access to the facility network.
 
In [***], this area should be located adjacent to the system. Berkshire Grey suggests placing this area in the [***] expansion area to avoid interfering with [***]
operations. Proximity to the [***] system is important because Berkshire Grey is responsible for commissioning and maintenance during peak [***] operation.
 
In [***], the Berkshire Grey maintenance cage and work area could be relocated to make room for the expanded system. The work area could potentially be moved
inside on-premises office space or relocated to the periphery of the facility. The maintenance cage could be merged with Target’s facility maintenance cage or relocated
similarly. [***].
 
4.6.3 Cameras
 
As a mechanism to monitor the operation of the FlexTiles system, Berkshire Grey will utilize high-resolution panoramic cameras at regular intervals on the ceiling
[***] above the system. Berkshire Grey will utilize a camera on each [***] station for monitoring.
 
The figure below denotes the candidate locations of ceiling-mounted cameras as orange circles:
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[***]
 

Target will provide panoramic cameras for [***] monitoring, similar to the [***]. Target is responsible for providing power/data feeds, installation and maintenance of
all ceiling and station mounted cameras.
 
Target will provide Berkshire Grey with access to these camera video feeds. Berkshire Grey will comply with Target’s data retention policies. Berkshire Grey can
accept masked video feed to obscure the identity of Team Members in ManualPick and FlexFeed stations.
 
[***]
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Berkshire Grey will have endpoint security controls (e.g. Anti-Virus software) deployed on all OS. Security vulnerabilities will be remediated according to Target’s
finding management schedule (30 days for Critical, 90 days for High, 180 days for Medium, and 360 days for Low findings), or commensurate to risk.
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4.8 Computing Architecture
 
[***]
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The above configuration may change during firm engineering. If Target requests additional capacity or requires a different configuration, the system price will increase
through a change order process.
 
4.8.2 Access Control
 
Berkshire Grey software and hardware components will incorporate access control (i.e. authentication and authorization) for all types of web/network communications.
However, this only applies to devices on the Target network [***].
 
4.8.3 Power Disruption Mitigation
 
All computer hardware is backed by Target facility wide UPS. Berkshire Grey expects that UPS power does not experience a significant time delay in event of power
outage, e.g. during the switch to a backup generator. If back-up generator is incapable of powering the entire [***] solution, Berkshire Grey request to be provided with
a signal that indicates outage, Berkshire Grey will then initiate a controlled shut-down sequence.
 
Berkshire Grey will work with Target to define full system power requirements and a specification for the transition from UPS to back-up generators.
 
4.8.4 Disaster Recovery
 
[***]. The location of containers within the [***] solution is stored in the operational database utilizing industry best practices (e.g. mirroring and replication) to avoid
data loss in the event of a disaster.
 
4.8.5 Software Development Practices
 
Berkshire Grey abides by industry standard software development practices. Berkshire Grey will socialize our standards and polices regarding rollback, release notes,
code management., patching, fault recovery, etc. with Target. Berkshire Grey will work with Target to comply with Target standards.
 
[***]
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4.11 Metrics and Reporting API
 
The [***] system collects and stored internal diagnostic data from each component. This information can be made available through an Ethernet TCP or UDP sockets-
based metrics and reporting API that facilitates the query of data related to the ongoing performance of the system.
 
The API can either provide an event stream of logged notifications from system components which can feed a data aggregation platform [***] or internally collate this
stream to a self- or externally-hosted database.
 
In a self-hosted database solution, Berkshire Grey will also provide database servers for installation into Target- provided rack space in an equipment room at the
facility. During installation and commissioning, Target will provide Berkshire Grey personnel physical access to these servers for the purposes of setup and
provisioning.
 
In an externally-hosted database solution, Target will provide a hosted database service selected in collaboration with Berkshire Grey. Target will be responsible for the
availability of this service to both the FlexTiles system and clients of the metrics and reporting API.
 
Berkshire Grey will work with Target teams to select an event stream or database hosting solution that meets their needs.



 
[***]
 

[***] Reporting Rates
Transfer Events [***]
Audit Imagery [***]
[***] Reporting Rates
Motion Traversal Events [***]
Inbound/Outbound Feed Events [***]
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If all streams are being aggregated, this yields a cumulative system data generation rate of approximately [***]. For a nominal [***], this would require a disk storage
volume of [***], while a [***].
 
4.12 Human-Machine Interfaces
 
Berkshire Grey will provide the human-machine interfaces and scanners necessary to interact with [***] stations. Target is responsible for providing HMIs and
scanners for other operations in the Flow Center, including [***] and [***] used for loading the containers produced by the [***] system onto trailers.
 
As a reference, here are example part numbers that Berkshire Grey would consider for these tasks:
 
[***]
 
This information is only intended to provide Target with context for the classes of HMI devices that will be incorporated into the system. Exact component selection
may change.
 
4.13 Startup, Shutdown, and Operation Procedures
 
The [***] system is designed to quickly startup and begin operation with minimal operator intervention. The system is designed to be modular, such that the overall
system can continue to function even if a station or section of the [***] is disabled (e.g. for maintenance).
 
This system describes the high-level procedures required to operate the system. The procedures described in this section are for illustrative purposes only. Berkshire
Grey will work with Target to develop a set of procedures that both meet the system’s operational needs and comply with both organizations’ safety standards.
 
[***]
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4.13.8 Fire Event
 
In the event of a fire emergency, the system will trigger a system-wide emergency stop when it receives a signal from the facility. In fire emergencies that do not
involve water flow, the system may briefly attempt to clear lanes in the system by moving [***] before reverting to a global emergency stop enforced by a fixed timeout
[***]. The system will remain in this state until the fire condition is removed, at which point the system can be resumed as per the above emergency-stop recovery
procedure.
 
4.13.9 [***] Operational Maintenance
 
Maintenance [***] is possible without overall system operation using [***]
 
4.13.10 Station Operational Maintenance
 
Maintenance of stations [***] is also possible without halting overall system operation using [***] mode. Trained maintenance personnel can transfer a station into
maintenance mode using the following procedure.
 

[***] 
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4.14 Safety
 
At Berkshire Grey, we take the safety of our personnel and our customers very seriously. We draw upon decades of experience in the industrial, aerospace, defense, and
automotive industries to bring a tried and true safety methodology and mindset to everything we make and do here at Berkshire Grey. This begins with the way we
approach design and continues through formal assessment and verification activities. We also believe that the safest systems are the result of open and cooperative
discussion among all stakeholders on a project.
 
This system shall be designed and verified to comply with applicable OSHA, RIA, ANSI, NFPA, IEC, ISO safety standards that have been released and published,
including:
 

 - OSHA (29 CFR 1910)
   

- ANSI/RIA 15.06

 



- ANSI B11.19
 
- ANSI B11.20
 
- ANSI/ASSE Z244.1
 
- ANSI/ASME B20.1
 
- NFPA 70
 
- NFPA 70E

   
 - [***]

 
Berkshire Grey shall perform [***] Analysis using the approved ANSI/RIA methodology in order to inform the design of the safety systems. The results of this
analysis will be provided to a third party designated by Target so that said third party may perform a formal Risk Assessment with Berkshire Grey and Target
personnel present. In order to ensure a truly objective [***] Assessment [***] we recommend Target select the providers, schedule and pay for the assessments.
 
Using internal resources, Berkshire Grey will perform all other mandated safety analyses, including Job Safety and Safety Hazard. Results of these analyses will be
shared with Target. In addition, Berkshire Grey will ensure that all personnel are trained in and compliant with Target approved policies regarding PPE, lockout/tagout,
and general site safety.
 
4.14.1 Emergency Stops
 
Berkshire Grey shall design, implement, and install all safety components to the system, including all e-stops as mandated by the safety specifications listed in this
proposal. Correct operation of these systems will be verified as part of the system testing.
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4.14.2 Noise Exposure
 
The system will be designed to limit noise at operator workstations to [***] or less. Berkshire Grey will verify these measurements as part of a system test before going
live.
 
For maintenance workers who are not assigned to a specific work station, Berkshire Grey will perform personal noise sampling once the system is operational. In the
unexpected event that maintenance activities expose workers to higher sound levels than [***] Berkshire Grey will introduce mitigating equipment (e.g. sound baffles,
noise reduction enclosure).
 
4.15 Warranty
 
During the Warranty Period or FlexTile Warranty Period [***] as applicable, Berkshire Grey will log any repairs or part replacements, but any such repairs or
replacement will not extend or restart the Warranty Period or FlexTile Warranty Period, as applicable. After the Warranty Period or the FlexTile Warranty Period, as
applicable, any repairs or replacements performed by Berkshire Grey or Berkshire Grey’s representatives shall be warranted for a period of twelve (12) months, so long
as the system being repaired is in compliance with recommended preventative maintenance schedules.
 
4.16 Maintenance & Support Services
 
Berkshire Grey will operate and maintain the FlexTile system at [***] for Target for the first six (6) months of operation. During that time, Berkshire Grey will log and
track all maintenance issues and corrective actions using [***] Berkshire Grey shall meet with designated Target personnel quarterly to review system maintenance
status and prepare long term maintenance and support options for Target after the first six (6) months of operation is complete.
 
4.16.1 Warranty Services - Hardware
 
If any supported Hardware becomes inoperable under normal use and in compliance with the preventative maintenance, Berkshire Grey will either repair the supported
Hardware or replace it during the Warranty Period.
 
4.16.2 Preventative Maintenance Service
 
Berkshire Grey will offer preventative maintenance services for the [***] of operation per the recommended preventative maintenance schedule:
 

[***]
 

▪ Visual inspection -- look for wear on arms, [***] and any moving parts
   

▪ Cleaning
   

▪ Remove any foreign objects or inventory from under and [***]
   

▪ Visual inspection -- look for wear on arms, [***] and any moving parts
   

▪ Cleaning
   

▪ Remove any foreign objects or inventory from under and around machinery
   

▪ Check FlexBots for any signs of wear and ensure that wheels [***]
   

▪ Visual inspection -- look for wear on arms, [***] any moving parts
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▪ Cleaning

   
▪ Remove any foreign objects or inventory from under and around machinery

   
▪ Check FlexBots for any signs of wear and ensure that wheels [***] are actuating easily

   
▪ Check wear on [***] cup and replace if necessary

   
▪ Check calibration and [***]

   
▪ Visual inspection -- look for wear on arms, grippers, hoses, and any moving parts

   
▪ Cleaning

   
▪ Remove any foreign objects or inventory from under and around machinery

   
▪ Check wear on [***] cup and replace if necessary

   
▪ Check hose assembly; replace if worn or cracked

   
▪ Check gripper assembly; replace if worn, bent, or damaged

   
▪ Check [***]; replace if damaged or worn

   
▪ Clean and check primary perception

   
▪ Recalibrate robot arm / primary perception if required

   
▪ Check FlexBots for any signs of wear and ensure that wheels and pivots are actuating easily

   
▪ Test FlexBot batteries; replace if required
 

4.16.3 Non-Warranty Services
 
If any supported Hardware becomes inoperable as a result of non-compliant use or mis- treatment by Target personnel, Berkshire Grey will either repair the supported
Hardware or replace it at Target’s expense. Target will pay for parts at catalog price and will pay for labor per the current Berkshire Grey rate sheet.
 
4.16.4 Service Priority Table
 
Berkshire Grey will respond to identified issues within the response time frame indicated below and work diligently to provide a remedy to requests for assistance.
Target will grant Berkshire Grey and Berkshire Grey contractors necessary access to the Supported Software and/or Supported Hardware in order to provide
maintenance and resolve any problems. Access to the Software will include both physical and remote network access to all systems running the supported software.
 

Priority    

Estimated
Response 

Time  Berkshire Grey Action  

Goal 
Resolution 

Time ¥
1 Critical    [***]  Work continuously  [***]
2 High    [***]  Work continuously  [***]
3 Moderate    [***]  Work as necessary during Business Hours  [***]
4 Low    [***]  Work opportunistically  [***]

 
¥ This is not a guaranteed resolution time, but a business standard that Berkshire Grey strives toward.
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Priority Definitions

 
● Priority 1 “Critical”: An incident that causes either (i) complete work stoppage for a Critical Service, which could or is causing major productivity, or

financial impact.
 
● Priority 2 “High”: An incident that creates restricted workflow for a Critical Service or complete work stoppage for a Non-Critical Service, which could cause

or is causing significant productivity and/or financial impact.
 
● Priority 3 “Moderate”: An incident that creates restricted workflow for a Non-Critical Service, causing minor localized productivity or financial impact.
 
● Priority 4 “Low”: An incident that has a minimal operational impact.
 

Berkshire Grey and Target will work together to schedule planned downtime, maintenance periods and other system outages consistent with Target’s business needs
and the scope of such required maintenance or other planned activities that require downtime.
 
4.16.5 Remote Connectivity
 
Berkshire Grey will require remote access to the [***] system while supporting commissioning and maintenance of the system. [***] system must be provided to key
Berkshire Grey project personnel. This access may be facilitated via existing remote access protocols [***], provided [***].
 
4.16.6 Ceiling Maintenance Access
 
Berkshire Grey can facilitate ceiling access via a powered industrial truck (PIT), provided by Target, to any point above the FlexTile system during the four hours of



system downtime each night.
 
To clear a path of entry for PIT equipment, [***] can be removed and moved aside using a Target provided forklift equipped with a BG-provided fork extender. First,
all [***] in the required access patch must be unlatched, except for those that are to be lifted as a pair. The forklift then removes pairs of [***] and sets them aside
outside the [***] system.
 
After the path is clear, any necessary PIT equipment can enter to access the ceiling. After ceiling access is no longer needed, the forklift lifts and replaces each pair of
[***]. Then, the [***] are latched back in place.
 
The maximum amount of time this procedure – including both removing and replacing [***]
 
– will take [***]. This is based on the worst-case assumption of accessing the ceiling above the center of the [***]
 
This ceiling access strategy will be revisited in [***].
 
4.16.7 FlexBot Maintenance
 
Routine FlexBot and system maintenance [***] occurs during nightly downtime. If a FlexBot becomes inoperable on the field or a fault occurs, [***]
 
Later, a trained member of the maintenance team may issue a maintenance-stop (using the procedure described above) and enter the system to retrieve the FlexBot.
[***] Beyond this, Berkshire Grey will conduct ergonomic reviews and risk assessment of lifting operations toensure limited risk of injury to maintenance personnel
from this operation.
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4.16.8 Dust-Removal Maintenance
 
During the operation of the system, particulate matter is naturally generated by the corrugated products being processed. While all components of the system are rated
against dust exposure, over time the accumulation of dust on system components will degrade performance.
 
Berkshire Grey recommends a periodic dust removal schedule organized by the maintenance zones of the [***]. Near the end of daily system operation, a zone can be
selected for general dust removal and spot cleaning. This zone can be purged and put into maintenance mode prior to the end of the day, and maintenance personnel can
enter the zone with portable vacuums [***] to remove dust from the shelves and tiles. This rotation will ensure that all modules are cleaned of particulate dust
approximately once per month.
 
4.16.9 Recommended Spares
 
Berkshire Grey will, at its own expense, maintain a pool of spare parts on site to facilitate rapid preventative maintenance and repair operations during the [***] time
period that Berkshire Grey is operating and maintaining the system. Any parts pulled from this pool for Warranty repairs will be replaced by Berkshire Grey at its own
expense. Any parts pulled from this pool for non-Warranty repairs will be replaced at Target’s expense.
 
At the end of the [***] of operation, Target may choose to purchase the following parts that will be held in inventory at [***] site. These items will be utilized for
system repair and preventive maintenance operations. The purpose of the purchase will be to eliminate supplier lead-times and have the parts readily available if
needed. Recommended spares pricing is included below.
 

Recommended Part Description  
Suggested

Qty On-Hand  

Projected
Maintenance 
Labor (hours)

Gripper Tool Tip Assembly  [***]  [***]
Gripper Hose Assembly  [***]  [***]
Valve Assembly  [***]  [***]
Gripper Assembly  [***]  [***]
Blower  [***]  [***]
AutoPick IVC Perception Module  [***]  [***]
AutoPick OBC Perception Module  [***]  [***]
AutoPick Robotic Arm (with controller)  [***]  [***]
FlexBot Drive / Pivot Assembly  [***]  [***]
FlexBot Wheel Assembly  [***]  [***]
FlexBot Container Carry Assembly  [***]  [***]
FlexBot Chassis Assembly  [***]  [***]
FlexBot Electrical Assembly  [***]  [***]
FlexBot Battery  [***]  [***]
FlexTile Track  [***]  [***]
FlexTile Shelf  [***]  [***]
FlexFeed Drive Assembly  [***]  [***]
AutoPick Compute Appliance  [***]  [***]
ManualPick Compute Appliance  [***]  [***]
FlexField Orchestration Compute Bundle  [***]  [***]
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5 Site Prep Overview
 
5.1 Installation / Infrastructure Requirements
 
The [***] system is designed to require minimal modifications to facility infrastructure. Berkshire Grey requests the following accommodations be made for swift and
accurate installation and maintenance of the [***] system.



 
5.1.1 Delivery Requirements
 
Target will provide access to one or more dock bays at the facility reserved for Berkshire Grey use when receiving Berkshire Grey equipment. These docks must
accommodate standard height 53’ semi-trailers and be equipped with dock plates. During equipment delivery, Target facility personnel will allow and directing
deliveries to the appropriate dock. Target will either provide equipment and personnel to unload and stage palletized shipments to the system installation area, or
provide Berkshire Grey with access to bring in equipment and personnel to do the same.
 
During equipment delivery, Target will provide an un-occluded pathway at least 15’ wide connecting one or more dock doors to the location of the system installation.
Target will limit traffic along this pathway during the delivery window to facilitate the movement of Berkshire Grey equipment.
 
5.1.2 Wiring Requirements
 
Electrical power and Ethernet data wiring is required for each major component of the [***] system. Electrical circuits for the Berkshire Grey system must be isolated
from other facility equipment. For maintenance purposes, these circuits should be terminated at panels to which Berkshire Grey maintenance personnel are provided
access. Note that this access may be more convenient if FlexTile equipment is terminated to a separate panel than other facility equipment.
 
All data drops must be routed to a network equipment cabinet provided by Target with redundant access to a facility network capable of sustaining the specified
bandwidth requirements between any [***]
 
Given the spans required for this interconnect, it may be necessary to employ Ethernet-to- Fiber media converters or intermediate switches at key connection points.
[***]
 
Berkshire Grey and Target will collaborate to define a suitable addressing scheme that allows Berkshire Grey components to interoperate within this network segment.
 

28

 

 
[***]
 
5.1.2.1 System Component Requirements
 
The components of the [***] system are designed to operate flexibly over a wide range of input power and networking schemes. The following power and data
requirements describe configurations tailored by Berkshire Grey’s current understanding of the infrastructure at the Target facility.
 
5.1.2.1.1 [***] requirements

 
Power Requirement [***]
Supply Circuits [***]
Data Requirement [***]
 

5.1.2.1.2 [***] requirements
 
Note that the requirements for a [***] installation are a strict subset of those for an [***] installation. For system flexibility, Berkshire Grey recommends that the [***]
requirements be employed for [***] stations, to facilitate later reconfiguration or replacement.
 

Power Requirement [***]
Supply Circuits [***]
Data Requirement [***]
 

5.1.2.1.3 [***] requirements
 
[***] are typically arranged in pairs to consolidate loading and unloading functions. The following requirements define a connection point that can service up to [***]
 

Power Requirement [***]
Supply Circuits [***]
Data Requirement [***]
 

5.1.2.1.4 [***] requirements
 
[***] stations are arrayed in banks to consolidate their power and network requirements. The following requirements define a general-purpose drop that can service up
to [***]
 

Power Requirement [***]
Supply Circuits [***]
Data Requirement [***]
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5.1.2.2 Consolidated Drop Requirements
 
Combinations of the above components can be consolidated into station-centric drops within which Berkshire Grey will handle distribution to individual components.
Each of these drops contains power and network sufficient to service:
 

● [***] AutoPick or [***] ManualPick station
 
● [***] FlexFeeds
 



● [***] FlexBot Chargers

 
[***]
 

Supply Circuits [***] [***]
Data Requirement [***] [***]
 

5.1.2.3 Recommended Physical Layout for Power And Network Drops
 
The following is a candidate drop diagram using consolidated drops to allow for flexible configuration and expansion of the FlexTile system.
 
[***]
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In this diagram, (A), (B), and (C) denote the locations of consolidated drops for installed and potential future [***] stations. (D) and (E) denote the locations of
potential drops that Target may use to support ceiling-mounted monitoring cameras.
 
5.2 Responsibility Matrix
 
5.2.1 System Assembly (Pre-Installation)
 

Berkshire Grey  Target
● [***] system equipment sourcing, including e-stops.  ● Participation in regular project status calls.
● System assembly.  ● WMS integration support and documentation.
● System functional validation at Berkshire Grey designated site.  ● System risk assessment sourcing and execution.
● Review of site preparation with Target personnel.  ● System FMEA sourcing and execution.

  ● Site preparation including installation of all power, network drops and ceiling
mounted cameras as specified in this proposal.

  ● Construction permitting and accountability.
 

5.2.2 System Assembly
 
Berkshire Grey  Target
● Transport of system to site  ● Provide facility access to Berkshire Grey employees & contractors.
● Permitting and installation of power connections from drops to Berkshire

Grey equipment.
 ● Installing and wiring of station mounted cameras.

● Coordination with Target site, corporate, & safety personnel for pre-go-live
review.

 ● Large forklift operations for some equipment unloading and location /
relocation on the floor.

● System operational validation – No Target operators.  ● Participation in development of training materials.
● Training for Target personnel.  ● Post-Install system review.

  ● Participation in training.
 

5.2.3 System Operation
 
Berkshire Grey  Target
● Berkshire Grey personnel on-site when the system is operating.  ● Provide facility access to Berkshire Grey employees & contractors.
● Daily, weekly, monthly, and quarterly maintenance in keeping with the

proposed maintenance schedule.
 ● Induct [***] totes into system.

● Get system into operational mode at the beginning of the work day.  ● Operate [***] stations.
● Shut down system fully at the end of the work day.  ● Remove [***] from system.
● Monitor all operation and e-stop the system if there is a problem or hazard.  ● Induct [***] back into system.
● Work with Target personnel to review user & system interface ergonomics.  ● E-stop the system if a problem or hazard is observed.
● Work to transition maintenance activity from Berkshire Grey to Target during

initial [***] month window.
 ● Work with Berkshire Grey personnel to review user & interface ergonomics.

   ● Work to transition maintenance activity from Berkshire Grey to Target during
[***] window.
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Appendix C

 
Project Schedule

 
Design Workshop  Feb.15, 2018

Artifact  Delivery Date  Required Review Date
1. Draft Concept of Operations
2. Task-Based Hazard Analysis and Mitigation Plan
3. Draft Maintenance Plan v1
4. Draft Floor Layout, including final power/network drop locations
5. [***] Concept Drawing
6. [***] Concept Drawing
7. [***] Concept Drawing
8. [***] Concept Drawing
9. Draft design parameters, including human productivity assumptions
10. WMS Integration API Design Document

 [***]  [***]



FlexFeed Functional Review  [***]
ManualPick Functional Review  [***]
Design Review  [***]

Artifact  Delivery Date  Required Review Date
1. Draft Concept of Operations v2
2. System Test and Integration Plans (to include)

o Factory Acceptance Testing
o Interface Integration – Testing with Ole
o System Integration End to End – Testing with Ole
o Site Acceptance Testing
o Operational User Acceptance Testing
o Pre Go Live Acceptance Testing
o Business Readiness Testing

3. Draft Maintenance Plan v2
4. Final Floor Layout
5. Container & SKU Compatibility Assessment
6. [***] Detailed Design
7. [***] Detailed Design
8. [***] Detailed Design
9. [***] Detailed Design
10. Final design parameters, including human productivity assumptions
11. WMS Integration API
12. Metric Reporting API

 [***]  [***]

[***] Factory Acceptance Test  [***]
[***] Factory Acceptance Test  [***]
[***] Factory Acceptance Test  [***]
[***] Factory Acceptance Test  [***]
Begin HW Installation  [***]
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Site Acceptance Test  [***]
Pre-Operational Review for Small Scale 1st Ship  [***]
Artifact  Delivery Date  Required Review Date

1. System Test and Integration Report
2. Released Concept of Operations v1
3. InfoSec Policies and Procedures
4. Safety and Operator Training
5. Draft Maintenance Plan v3
6. Volume Ramp Plan

 [***]  [***]

Small Scale Live 1st Ship to Stores (First Beneficial Use)  [***]
Full Scale Equipment Shipment Complete  [***]
Pre-Operational Review for Full Scale 1st Ship  [***]
Artifact  Delivery Date  Required Review Date

1. Final Description of Operations
2. Updated Safety and Operator Training
3. Updated Maintenance Plan
4. Initial System Performance Report
5. Enact Formal Change Management Process
6. Enact Asset Maintenance Tracking

 [***]  [***]

Full Scale Live 1st Ship to 15 Stores (First Full-Scale Live Use)  [***]
System Acceptance Test  [***]
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Appendix D

 
Acceptance Test Plans; Criteria

 
Factory Acceptance Test Site Acceptance Test SET Test
 
Rate Test
 
Peak Season Stress Test
 

TARGET CORPORATION  BERKSHIRE GREY, INC.



   
  

Marv Cunningham  Tom Wagner President & CEO
VP, Supply Chain Engineering   
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Appendix E

 
Solution Materials and Data

 
To be attached

 
TARGET CORPORATION  BERKSHIRE GREY, INC.
   

  
Marv Cunningham  Tom Wagner President & CEO
VP, Supply Chain Engineering   
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Appendix F

 
Specs

 
To be attached

 
TARGET CORPORATION  BERKSHIRE GREY, INC.
   

  
Marv Cunningham  Tom Wagner President & CEO
VP, Supply Chain Engineering   
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Appendix G

 
Operation and Maintenance Criteria

 
See Sections 3 and 4 of Appendix B
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Appendix H

 
Solution Warranty

 
Throughput Specification

 
Throughput Specification
Avg Units per Outbound Container (OBC)  [***]  [***]  [***]  [***]
Total Flow  [***]  [***]  [***]  [***]
Picking Flow  [***]  [***]  [***]  [***]
Passthrough Flow *  [***]  [***]  [***]  [***]
Bulk Storage Induction *§  [***]  [***]  [***]  [***]
Bulk Storage Discharge §  [***]  [***]  [***]  [***]
Trailer Dock Induction †  [***]  [***]  [***]  [***]
Trailer Dock Discharge *†§  [***]  [***]  [***]  [***]
OutboundCycleTime₴  [***]  [***]  [***]  [***]
 

The Parties agree and acknowledge that they will work in good faith and on a best efforts basis to reach agreement on the period (i.e., week, month) over which
Solution compliance with the foregoing throughput specifications will be measured for purposes of triggering the warranty set forth in the Project Agreement.
 
These throughput requirements were generated from Target’s specification of [***] under the assumption that [***] of unit volume passes through the picking flow and
the remaining 60% of volume passes through the pass-through flow. The Solution was sized based on the following assumptions:
 
* Based on an assumption of [***] units[***]
 
† Based on an assumption of [***] units[***]



 
§ Assuming no reuse of [***] between consecutive waves. The Solution can reuse inventory containers [***] between waves, which can reduce the required [***]
induction and discharge throughput, if the Target WMS provides the system with advance knowledge of [***] orders.
 
₴ “Outbound cycle time” refers to the amount of time between the first inventory for a wave being inducted into the system and all [***] containers contained in that
wave being discharged from the system. This primarily depends on the inventory induction time (the amount of time between the first and last inventory containers for a
wave being inducted) and the number of concurrent waves. Neither of these parameters significantly change as a function of the [***] is an estimate based on current
estimates of: (a) inventory induction time, and (b) the number of waves being concurrently processed by the system. The actual cycle time may be faster than [***]
Contractor strives to minimize [***] time and will work with Target to modify these parameters accordingly.
 
Container Compatibility
 

General Container Compatibility Criteria*
Minimum Weight [***]
Maximum Weight [***]
Minimum Dimensions (O.D.) [***]
Maximum Dimensions (O.D.) [***]
 

*Criteria apply to inventory containers, outbound containers, and VCPs intended for pass-through operation.
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[***] 
 

IVC and OBC Compatibility
 
Contractor expects a single type of IVC and a single type of OBC to be used in the system. In the future, the system is capable of handling multiple sizes of IVCs and OBCs,
given appropriate support [***]
 
VCP Compatibility.
 
VCPs that do not meet the minimum dimension requirements, or have unusual packaging features that make them incompatible with [***] transport [***] must be transported
by placing them in totes when they are inducted into the system by a Team Member. [***] VCPs will be transported in totes or trays in order to reduce possible compatibility
issues which may occur even when VCPs are boxes as they may shift during transport (depending on size). Contractor shall be part of the approval process of any totes or trays
used to transport VCPs to ensure compatibility. [***] Contractor will evaluate VCP compatibility with FlexBot transport and make recommendations for future designs.
 
Open Top Containers
 
Open top containers intended for use in the system must satisfy additional requirements.
 

[***]
 

SKU Compatibility
 
AutoPicks are capable of handling SKUs that satisfy the following weight and dimension criteria:

 
AutoPick SKU Compatibility Criteria
Minimum Weight [***]
Maximum Weight [***]
Minimum Dimensions * [***]
Maximum Dimensions * [***]

 
[***]

 

39

 

 
There is an interdependence between the size of the SKUs and the dimensions of the OBCs, IVCs, and VCPs Choices made in one of these areas impact choices and capabilities
in other areas. Contractor would be included in firm engineering discussions of these choices so that Contractor can help Target to optimize choices, constraints, etc.
 
SKU dimensioning and weight specifications are general guidelines. [***] As another example, small glass items may be within the general guidelines but still be items that
Target would like handled manually.
 
[***] 
 
The [***] are conservative bounds for a deployment [***]. These compatibility criteria may loosen (e.g. increased maximum weight) as the system learns about Target SKUs.
 
Throughput and Labor Assumptions
 

Operation  Component  Team Members  
Machine Potential

*  
Effective

Throughput **  Units
Pick Each (automated)  AutoPick  [***]  [***]  [***]  [***]
Pick Each (manual)  ManualPick  [***]  [***]  [***]  [***]
Induct IVC, VCP, or Empty OBC  FlexFeed  [***]  [***]  [***]  [***]
Discharge IVC  FlexFeed  [***]  [***]  [***]  [***]
Build Cart  FlexFeed  [***]  [***]  [***]  [***]
 
* Machine potential refers to the maximum instantaneous rate at which the station can operate, when its queues are full and it is fed with a continuous supply of containers.



Component machine potential values are only provided for reference; Contractor designs stations to optimize effective throughput, since that is what drives system scale.
 
** Effective throughput is the average rate at which the station is expected to perform over a day, which is de-rated to account for Team Member productivity, system
utilization, startup and shutdown transients, operational maintenance, and demand fluctuation. [***]
 
These effective throughput estimates are based on a nominal throughput degraded by expected productivity:

 
● [***] This effective throughput was down-rated to compensate for demand fluctuation, including that caused by Team Member breaks and shift changes.
 
[***] 
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Appendix I

 
Training Requirements

 
Contractor will collaborate with Target to organize and create training material that meets Target’s prescribed requirements. Training will be provided by Contractor during
the term of the Project Agreement without additional charge.
 
Operator
 
At a minimum, Contractor will provide the following initial Operator training program to Target without additional charge. Training will occur at mutually agreed upon times
and locations.
 

Class  Topics Covered
Operator Training  ● System Overview

● Concept of Operations
● Manual Pick Operation
● FlexFeed Induction Operations
● FlexFeed Discharge Operations
● Exception Handling
● Personnel and System Safety
● Fault Response

 
Solution Management and Maintenance
 
Training for functions that Contractor will perform during the first six months of operation (Startup/Shutdown, Maintenance, etc.) is offered in order to get feedback from
Target that will allow Contractor to enhance future training materials. Training will occur at mutually agreed upon times and locations. At a minimum, Contractor will provide
the following training.
 

Class  Topics Covered
System Management & Maintenance
Training

 ● System Startup/Shutdown
● Fault Handling
● Maintenance Routines

o Daily
o Weekly
o Monthly
o Quarterly

● FRU failure modes and spares strategy
● Getting Contractor involved
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Appendix J

 
[***]
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Appendix K

 
Compensation and Payment Schedule

 
Compensation for Goods, Software and Services
Proprietary [***] Stations [***]
Proprietary [***] Software, [***] [***]
Proprietary [***], Shelves, [***] [***]
1 year of 24/7 Support Services [***]
Spare Parts [***]
Total [***]
 
Software Subscription Pricing



Annual Software Update & Learning Feature Subscription Fee (July 10, 2019 – July 9, 2020)* [***]
 
* [***]
 

 
   

Milestone
 Balance Subject to Milestone

Attainment
Pre-Spend  PO issued 12/22/2017  [***]

[***]  Agreement Signed and Purchase Order Received  [***]
[***]  Design Review Workshop  [***]
[***]  First Shipment of equipment to customer facility for first pick  [***]
[***]  Full Scale Live 1st Ship  [***]
[***]  Final Acceptance  [***]
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Exhibit 10.27
 

Certain portions of the exhibit have been omitted pursuant to Regulation S-K Item 601 because they are both (i) not material to investors and (ii) likely to cause
competitive harm to the Company if publicly disclosed, and had been marked with “[***]” to indicate where omissions have been made.

 
AMENDMENT NUMBER 1 TO

PROJECT AGREEMENT
 

This Amendment (“Amendment”) by and between Target Corporation (“Target”) and Berkshire Grey, Inc (“Supplier”) is effective as of April 11, 2019 and amends Project
Agreement for Automated Material Handling Solution Acquisition, Installation and Implementation [***], effective as of January 31, 2018 (“Agreement”).

 
1. Modifications. Target and Supplier agree to amend the Agreement as set forth below:
 

1.1. The Appendix K (Compensation and Payment Schedule) is modified by adding FRT Change Order. FRT Change Order is to compensate Berkshire Grey, Inc for all
expenses incurred to deconstruct FlexTile Equipment Platform Panels (See attached Exhibit A1 & A2) and replace with material that meet required fire rating as directed
by the city officials.

 
[***]

 
2. General. Capitalized terms not defined herein shall have the same meaning as set forth in the Agreement. Except as expressly modified herein, all provisions of the

Agreement remain in full force and effect. Each party represents and warrants that it has the full capacity, right, power and authority to execute, deliver and perform the
Agreement as amended herein and that all required actions, consents and approvals therefor have been duly taken and obtained. This Amendment may be executed in
counterparts that together constitute one and the same agreement, and facsimile or electronically delivered signatures shall be deemed original signatures.

 
[The remainder of this page is intentionally blank; signature page follows.]

 

 

 

 
In signing below, each party agrees to the terms and conditions above and acknowledges the existence of consideration.
 
TARGET CORPORATION  BERKSHIRE GREY, INC
     
Signature:/s/ Daniel Seidel  Signature: /s/ Jay Link
Name: Daniel Seidel  Name: Jay Link
Title: VP Process Design  Title: SVP Sales & Marketing
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[***]

 
 
 



Exhibit 23.1
 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT
 
We consent to the inclusion in this Registration Statement of Revolution Acceleration Acquisition Corp (the “Company”) on Amendment No. 1 to Form S-4 (File No. 333-
254539) of our report dated March 17, 2021, except for the effects of the restatements discussed in Note 2 and the subsequent event discussed in Note 12B as to which the date
is May 12, 2021, which includes an explanatory paragraph as to the Company’s ability to continue as a going concern, with respect to our audit of the financial statements of
Revolution Acceleration Acquisition Corp. as of December 31, 2020 and for the period from September 10, 2020 (inception) through December 31, 2020, which report appears
in the Prospectus, which is part of this Registration Statement. We also consent to the reference to our Firm under the heading “Experts” in such Prospectus.
 
 
/s/ Marcum llp
 
Marcum llp
New York, NY
May 14, 2021
 

 
 



Exhibit 23.2
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We have issued our report dated March 19, 2021 with respect to the consolidated financial statements of Berkshire Grey, Inc. contained in the Registration Statement and
Prospectus. We consent to the use of the aforementioned report in the Registration Statement and Prospectus, and to the use of our name as it appears under the caption
“Experts.”
 
/s/ GRANT THORNTON LLP
 
Boston, Massachusetts
May 14, 2021
 



Exhibit 99.1



YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY. Vote by Internet - QUICK EASY IMMEDIATE - 24 Hours a Day, 7 Days a Week or by Mail Your Internet vote authorizes the named proxies to vote your shares in the same manner as if you REVOLUTION ACCELERATION ACQUISITION CORP marked, signed and returned your proxy card. Votes submitted electronically over the Internet must be received by 11:59 p.m., Eastern Time, on , 2021. INTERNET – www.cstproxyvote.com Use the Internet to vote your proxy. Have your proxy card available when you access the above website. Follow the prompts to vote your shares. Vote at the Meeting – If you plan to attend the virtual online annual meeting, you will need your 12 digit control number to vote electronically at the annual meeting. To attend: https://cstproxy.com/revolutionaac/sm2021 MAIL – Mark, sign and date your proxy card and return it in the postage-paid envelope provided. PROXY s FOLD HERE • DO NOT SEPARATE • INSERT IN ENVELOPE PROVIDED s THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF FOR THE SPECIAL MEETING IN LIEU OF THE 2021 ANNUAL MEETING OF THE STOCKHOLDERS OF REVOLUTION ACCELERATION ACQUISITION CORP (THE “SPECIAL MEETING”) To view the 2021 Proxy Statement, 2020 Annual Report and to attend the Annual Meeting, please go to:

https://cstproxy.com/revolutionaac/sm2021 REVOLUTION ACCELERATION ACQUISITION CORP SPECIAL MEETING OF STOCKHOLDERS The undersigned appoints John K. Delaney as proxy, with the power to appoint his substitute, and authorizes him to represent and to vote, as designated on the reverse hereof, all of the shares of common stock of Revolution Acceleration Acquisition Corp held of record by the undersigned at the close of business on ,2021 at the Special Meeting to be held on , 2021, or at any adjournment thereof. THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS INDICATED. IF NO CONTRARY INDICATION IS MADE, THE PROXY WILL BE VOTED IN FAVOR OF ELECTING EACH AND EVERY NOMINEE TO THE BOARD OF DIRECTORS AND IN FAVOR EACH AND EVERY PROPOSAL SET FORTH ON THIS PROXY, AND IN ACCORDANCE WITH THE JUDGMENT OF THE PERSON NAMED AS PROXY HEREIN ON ANY OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE SPECIAL MEETING. THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS. (Continued and to be marked, dated and signed, on the other side ) Fiona P. Dias Serena Wolfe Peter Barris Angela Du Sven Strohband

 



PROXY THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSALS 1,  2,  3,  4, 5,6, 7 AND 8. Please mark your votes like this 1. The Business Combination Proposal – To approve the Agreement and Plan of Merger, dated as of February 23, 2021, by and AGAINST ABSTAIN such amendment, provided that if the board of directors recommends such approval, such amendment will only require the approval of at least a majority of then-outstanding among Revolution Acceleration Acquisition Corp (the “Company”), shares of capital stock entitled to vote on such amendment. Pickup Merger Corp and Berkshire Grey, Inc., and approve the transactions contemplated thereby (such transactions, the “Business Combination”). G. Opt-Out of DGCL 203 — To provide that the Company shall not be governed by Section 203 of the AGAINST ABSTAIN 2. The Nasdaq Proposal – To approve, for FOR AGAINST ABSTAIN General Corporation Law of the State of Delaware. purposes of complying with applicable listing rules of The Nasdaq Stock Market LLC, the issuance of shares of Class A common stock of the Company in connection with the Business Combination. 5. The Incentive Plan Proposal – To approve and adopt the 2021 Incentive Equity Plan of the Company, including the authorization of the initial share reserve thereunder. AGAINST ABSTAIN 3. The Charter Proposals – To approve the proposed third amended and restated certificate of

incorporation of the Company, AGAINST ABSTAIN 6. The Existing Director Election Proposal – To elect the following five directors to serve on the Company’s board of directors until the earlier of the closing of the Business Combination and the which will replace the second amended and restated certificate of incorporation of the Company upon closing of the Business Combination. 2023 annual meeting of stockholders, and until their respective successors are duly elected and qualified or until their earlier resignation, removal or death. 4. The Advisory Charter Proposals – To approve, on a non-binding advisory basis, the following material differences between the AGAINST ABSTAIN (1) John K. Delaney (2) Stephen M. Case (3) Steven A. Museles FOR ALL Nominees listed to the left FOR ALL EXCEPT as marked per the Instruction below to the contrary second amended and restated certificate of incorporation and the third amended and restated certificate of incorporation: (4) Phyllis R. Caldwell (5) Jason M. Fish A. Perpetual Existence, Name Change and SPAC Provisions — To make the Company’s corporate existence AGAINST ABSTAIN (Instruction: To withhold authority to vote for any individual nominee, strike a line through that nominee’s name in the list above) perpetual as opposed to the current Company’s corporate existence, which is required to be dissolved and liquidated 24 months following the closing of the Company’s initial public offering if it does not

complete an initial business combination, to change the name of the Company from Revolution Acceleration Acquisition Corp to Berkshire Grey, Inc. and to remove from the second amended and restated certificate of incorporation the various provisions applicable only to special purpose acquisition companies. 7. The Business Combination Director Election Proposal – To elect the following seven directors to serve staggered terms on the Company’s board of directors until, for Class I directors, the 2022, for Class II directors, the 2023 and, for Class III directors, the 2024 annual meetings of the stockholders, and until their respective successors are duly elected and qualified. (Instruction: To withhold authority to vote for any individual nominee, strike a line through that nominee’s name in the list below) FOR ALL B. Authorized Shares — To increase the number of authorized shares of Company Class A common stock from 75,000,000 to 385,000,000. C. Classified Board — To provide that there shall be three classes of directors serving staggered terms, with the AGAINST ABSTAIN AGAINST ABSTAIN Nominees listed to the left FOR ALL EXCEPT as marked per the Instruction above to the contrary terms of Class I, Class II and Class III directors expiring at the annual meeting of stockholders to be held in 2022, 2023 and 2024, respectively, and each term expiring three years thereafter, in each case. 8. The Adjournment Proposal – To adjourn the special meeting in lieu of the 2021 annual

meeting of the stockholders of the Company AGAINST ABSTAIN D. Removal of Ability to Act by Written Consent — To provide that no action shall be taken by stockholders except AGAINST ABSTAIN (the “Special Meeting”) to a later date or dates, if necessary, to permit further solicitation and vote of proxies if, based upon the tabulated vote at the time of the Special Meeting, there are at an annual or special meeting of the stockholders. insufficient votes to approve the Business Combination Proposal, E. Voting Thresholds Charter Amendment — To provide that certain amendments to provisions of the third FOR AGAINST ABSTAIN the Nasdaq Proposal, the Charter Proposal, the Incentive Plan Proposal, the Existing Director Election Proposal or the Business Combination Director Election Proposal, or if public stockholders amended and restated certificate of incorporation will require the approval of at least two-thirds of the Company’s then- outstanding shares of capital stock entitled to vote on such amendment. have elected to redeem a number of shares such that the Company would have less than $5,000,001 of net tangible assets or would not satisfy the minimum cash condition required for the Business Combination. F. Voting Thresholds Bylaws Amendment — To provide that certain amendments to the Company’s FOR AGAINST ABSTAIN bylaws will require the approval of at least two-thirds of the then-outstanding shares of capital stock entitled to vote on Signature

Signature, if held jointly Date , 2021 Note: Please sign exactly as name appears hereon. When shares are held by joint owners, both should sign. When signing as attorney, executor, administrator, trustee, guardian, or corporate officer, please give title as such.

 





Exhibit 99.5
 
May 14, 2021
 
Revolution Acceleration Acquisition Corp
1717 Rhode Island Avenue, NW 10th floor
Washington, D.C. 20036
 

Consent to Reference in Proxy Statement/Prospectus
 

Revolution Acceleration Acquisition Corp (the “Company”) is filing a Registration Statement on Form S-4 (the “Registration Statement”) with the Securities and
Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, I hereby consent, pursuant to Rule 438 of the Securities
Act, to the reference to me in the proxy statement/prospectus included in the Registration Statement and any and all amendments and supplements thereto as a member of the
board of directors of the Company following the consummation of the business combination as described in the proxy statement/prospectus.
 
 Sincerely,
  
 /s/ Angela Du
 Angela Du
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May 14, 2021
 
Revolution Acceleration Acquisition Corp
1717 Rhode Island Avenue, NW 10th floor
Washington, D.C. 20036
 

Consent to Reference in Proxy Statement/Prospectus
 

Revolution Acceleration Acquisition Corp (the “Company”) is filing a Registration Statement on Form S-4 (the “Registration Statement”) with the Securities and
Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, I hereby consent, pursuant to Rule 438 of the Securities
Act, to the reference to me in the proxy statement/prospectus included in the Registration Statement and any and all amendments and supplements thereto as a member of the
board of directors of the Company following the consummation of the business combination as described in the proxy statement/prospectus.
 
 Sincerely,
  
 /s/ Fiona P. Dias
 Fiona P. Dias
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May 14, 2021
 
Revolution Acceleration Acquisition Corp
1717 Rhode Island Avenue, NW 10th floor
Washington, D.C. 20036
 

Consent to Reference in Proxy Statement/Prospectus
 

Revolution Acceleration Acquisition Corp (the “Company”) is filing a Registration Statement on Form S-4 (the “Registration Statement”) with the Securities and
Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”). In connection therewith, I hereby consent, pursuant to Rule 438 of the Securities
Act, to the reference to me in the proxy statement/prospectus included in the Registration Statement and any and all amendments and supplements thereto as a member of the
board of directors of the Company following the consummation of the business combination as described in the proxy statement/prospectus.
 
 Sincerely,
  
 /s/ Serena Wolfe
 Serena Wolfe


