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Item 1.01 Entry into a Material Definitive Agreement.

In connection with the initial public offering (the “Offering”) by LifeStance Health Group, Inc. (the “Company”) of its common stock, par value $0.01
per share (the “Common Stock”), described in the prospectus (the “Prospectus”), date June 9, 2021, filed with the Securities and Exchange Commission
pursuant to Rule 424(b) of the Securities Act of 1933, as amended (the “Securities Act”), which is deemed to be part of the Registration Statement on
Form S-1 (File No. 333-256202) (as amended, the “Registration Statement”), the following agreements were entered into:
 

 •  the Registration Rights Agreement, dated June 9, 2021, by and among the Company and each of the other persons from time to time party
thereto (the “Registration Rights Agreement”);

 

 •  the Stockholders Agreement, dated June 9, 2021, by and among the Company and each of the other persons from time to time party thereto
(the “Stockholders Agreement”); and

 

 •  the Stock Transfer Restriction Agreement, dated June 9, 2021, by and among the Company and each of the other persons from time to time
party thereto (the “Stock Transfer Restriction Agreement”).

The Registration Rights Agreement, the Stockholders Agreement and the Stock Transfer Restriction Agreement are filed herewith as Exhibits 10.1, 10.2
and 10.3, respectively, and are incorporated herein by reference. The terms of these agreements are substantially the same as the terms set forth in the
forms of such agreements previously filed as exhibits to the Registration Statement and as described therein. Certain parties to such agreements have
various relationships with the Company. For further information, see “Certain Relationships and Related Party Transactions” in the Prospectus.

Item 3.03 Material Modification to Rights of Security Holders.

The information set forth under Item 5.03 below is incorporated by reference in this Item 3.03.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

2021 Equity Incentive Plan

Effective June 9, 2021, the Company’s Board of Directors and its stockholders as of that date adopted and approved the LifeStance Health Group, Inc.
2021 Equity Incentive Plan (the “2021 Equity Incentive Plan”) substantially in the form previously filed as Exhibit 10.11 to the Registration Statement.
The 2021 Equity Incentive Plan permits the grant of awards or restricted or unrestricted Common Stock, stock options, stock appreciation rights,
restricted stock units, performance awards, and other stock-based and awards to employees and directors of, and consultants and advisors to, the
Company and its affiliates. For further information regarding the 2021 Equity Incentive Plan, see “Executive and Director Compensation—2021 Equity
Incentive Plan” in the Prospectus.

A copy of the 2021 Equity Incentive Plan is filed herewith as Exhibit 10.4 and incorporated herein by reference. The above description of the 2021
Equity Incentive Plan is not complete and is qualified in its entirety by reference to such exhibit.

2021 Employee Stock Purchase Plan

Effective June 9, 2021, the Company’s Board of Directors and its stockholders as of that date adopted and approved the LifeStance Health Group, Inc.
2021 Employee Stock Purchase Plan (the “ESPP”) substantially in the form previously filed as Exhibit 10.14 to the Registration Statement. The ESPP
permits the grant to eligible employees of the Company and its participating subsidiaries of options to purchase shares of the Company’s Common
Stock. For further information regarding the ESPP, see “Executive and Director Compensation—2021 Employee Stock Purchase Plan” in the
Prospectus.

A copy of the ESPP is filed herewith as Exhibit 10.5 and incorporated herein by reference. The above description of the ESPP is not complete and is
qualified in its entirety by reference to such exhibit.



2021 Cash Incentive Plan

Effective June 9, 2021, the Company’s Board of Directors and its stockholders as of that date adopted and approved the LifeStance Health Group, Inc.
2021 Cash Incentive Plan (the “Cash Incentive Plan”) substantially in the form previously filed as Exhibit 10.15 to the Registration Statement. The Cash
Incentive Plan permits the grant of cash-based incentive awards to the Company’s and its affiliates’ executive officers, key employees and key service
providers. For further information regarding the Cash Incentive Plan, see “Executive and Director Compensation—2021 Cash Incentive Plan” in the
Prospectus.

A copy of the Cash Incentive Plan is filed herewith as Exhibit 10.6 and incorporated herein by reference. The above description of the Cash Incentive
Plan is not complete and is qualified in its entirety by reference to such exhibit.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On June 9, 2021, the Company’s Amended and Restated Certificate of Incorporation (the “Charter”), in the form previously filed as Exhibit 3.1 to the
Registration Statement, and the Company’s Amended and Restated Bylaws (the “Bylaws”), in the form previously filed as Exhibit 3.2 to the
Registration Statement, became effective. The Charter, among other things, provides that the Company’s authorized capital stock consists of
800,000,000 shares of Common Stock, and 25,000,000 shares of preferred stock. A description of the Company’s capital stock, after giving effect to the
adoption of the Charter and Bylaws, has previously been reported by the Company in the Registration Statement. The Charter and Bylaws are filed
herewith as Exhibit 3.1 and Exhibit 3.2, respectively, and are incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit
No.   Description

3.1   Amended and Restated Certificate of Incorporation of LifeStance Health Group, Inc.

3.2   Amended and Restated Bylaws of LifeStance Health Group, Inc.

10.1
  

Registration Rights Agreement, dated as of June 9, 2021, by and among the Company and each of the other persons from time to time party
thereto.

10.2
  

Stockholders Agreement, dated as of June 8, 2021, by and among the Company and each of the other persons from time to time party
thereto.

10.3
  

Stock Transfer Restriction Agreement, dated as of June 9, 2021, by and among the Company and each of the other person from time to time
party thereto.

10.4   LifeStance Health Group, Inc. 2021 Equity Incentive Plan.

10.5   LifeStance Health Group, Inc. 2021 Employee Stock Purchase Plan.

10.6   LifeStance Health Group, Inc. 2021 Cash Incentive Plan.



Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed by the undersigned hereunto
duly authorized.
 
Date: June 15, 2021  LifeStance Health Group, Inc.

 By:  /s/ Michael K. Lester
 Name: Michael K. Lester
 Title:  President and Chief Executive Officer



Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

LIFESTANCE HEALTH GROUP, INC.

LifeStance Health Group, Inc., a Delaware corporation (the “Corporation”), hereby certifies that this Amended and Restated Certificate of
Incorporation has been duly adopted in accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware (the “DGCL”),
and that:

A. The name of the Corporation is: LifeStance Health Group, Inc.

B. The original Certificate of Incorporation of the Corporation was filed with the Secretary of the State of Delaware on January 28, 2021 (the
“Original Certificate of Incorporation”).

C. This Amended and Restated Certificate of Incorporation amends and restates the Original Certificate of Incorporation of the Corporation.

D. The Certificate of Incorporation upon the filing of this Amended and Restated Certificate of Incorporation, shall read in full as follows:

ARTICLE I — NAME

The name of the corporation is LifeStance Health Group, Inc. (the “Corporation”).

ARTICLE II — REGISTERED OFFICE AND AGENT

The registered office of the Corporation in the State of Delaware is located at 4001 Kennett Pike, Suite 302, County of New Castle, Wilmington,
Delaware 19807, United States of America, and the name of the Corporation’s registered agent at such address is Maples Fiduciary Services (Delaware)
Inc.

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 General Corporation
Law of the State of Delaware (the “DGCL”).

ARTICLE IV — CAPITALIZATION

(a) Authorized Shares.    The total number of shares of all classes of stock that the Corporation is authorized to issue is 825,000,000 shares of
stock, consisting of (i) 25,000,000 shares of Preferred Stock, par value $0.01 per share (“Preferred Stock”) and (ii) 800,000,000 shares of Common
Stock, par value $0.01 per share (“Common Stock”).
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(b) Common Stock. Subject to the powers, preferences and rights of any Preferred Stock, including any series thereof, having any preference or
priority over, or rights superior to, the Common Stock and except as otherwise provided by law and this Article IV, the holders of the Common Stock
shall have and possess all powers and voting and other rights pertaining to the stock of the Corporation.

(i) Voting.

a) Each holder of shares of Common Stock, as such, shall be entitled to one vote for each share of Common Stock held of record by
such holder on all matters on which stockholders generally are entitled to vote; provided, however, that to the fullest extent permitted by law, holders of
shares of Common Stock, as such, shall have no voting power with respect to, and shall not be entitled to vote on, any amendment to this Amended and
Restated Certificate of Incorporation (including any certificate of designations relating to any series of Preferred Stock) that relates solely to the terms of
one or more outstanding series of Preferred Stock if only 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 this Amended and Restated Certificate of Incorporation (including any certificate of
designations relating to any series of Preferred Stock) or pursuant to the DGCL.

b) Except as otherwise required in this Amended and Restated Certificate of Incorporation (including any certificate of designations
relating to any series of Preferred Stock) or by applicable law, the holders of Common Stock shall vote together as a single class on all matters (or, if any
holders of Preferred Stock are entitled to vote together with the holders of Common Stock, as a single class with such holders of Preferred Stock). There
shall be no cumulative voting.

(ii) Dividends. Dividends of cash or property may be declared and paid on the Common Stock from funds lawfully available therefor as and
when determined by the Board of Directors and subject to any preferential dividend rights of any then outstanding Preferred Stock. Except as
otherwise provided by the DGCL or this Amended and Restated Certificate of Incorporation, the holders of record of shares of Common Stock
shall share ratably in all dividends payable in cash, stock or otherwise and other distributions, whether in respect of liquidation or dissolution
(voluntary or involuntary) or otherwise.

(iii) Liquidation Rights. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation,
after payment or provision for payment of the debts and other liabilities of the Corporation and of the preferential and other amounts, if any, to
which the holders of Preferred Stock shall be entitled, the holders of all outstanding shares of Common Stock shall be entitled to receive the
remaining assets of the Corporation available for distribution ratably in proportion to the number of shares held by each such stockholder.

(iv) No Preemptive Rights. Holders of Common Stock shall have no preemptive rights to subscribe for any shares of any class of stock of the
Corporation whether now or hereafter authorized.
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(v) No Conversion Rights. The Common Stock shall not be convertible into, or exchangeable for, shares of any other class or classes or of
any other series of the same class of the Corporation’s capital stock.

(c) Preferred Stock. Shares of Preferred Stock may be issued in one or more series, from time to time, with each such series to consist of such
number of shares and to have such voting powers relative to other classes or series of Preferred Stock, if any, or Common Stock, full or limited or no
voting powers, and such designations, preferences and relative, participating, optional or other special rights, and the qualifications, limitations or
restrictions thereof, as shall be stated in the resolution or resolutions providing for the issuance of such series adopted by the Board of Directors, and the
Board of Directors is hereby expressly vested with the authority, to the full extent now or hereafter provided by applicable law, to adopt any such
resolution or resolutions. Except as otherwise provided in this Amended and Restated Certificate of Incorporation, no vote of the holders of the
Preferred Stock or Common Stock shall be a prerequisite to the designation or issuance of any shares of any series of the Preferred Stock authorized by
and complying with the conditions of this Amended and Restated Certificate of Incorporation, the right to have such vote being expressly waived by all
present and future holders of the capital stock of the Corporation. Any shares of Preferred Stock that are redeemed, purchased or acquired by the
Corporation may be reissued except as otherwise provided by law or this Amended and Restated Certificate of Incorporation. Different series of
Preferred Stock shall not be construed to constitute different classes of shares for the purposes of voting by classes unless expressly provided in the
resolution or resolutions providing for the issue of such series adopted by the Board of Directors.

(d) No Class Vote on Changes in Authorized Number of Shares of Stock. Subject to the rights of the holders of any series of Preferred Stock
pursuant to the terms of this Amended and Restated Certificate of Incorporation, any certificate of designations or any resolution or resolutions
providing for the issuance of such series of stock adopted by the Board of Directors, the number of authorized shares of a class of stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting
power of the outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class,
irrespective of the provisions of Section 242(b)(2) of the DGCL.

ARTICLE V — BOARD OF DIRECTORS

(a) Number of Directors; Vacancies and Newly Created Directorships. The number of directors constituting the Board of Directors shall be not
fewer than three (3) and not more than twelve (12), each of whom shall be a natural person. Subject to the rights of the holders of any series of Preferred
Stock to elect directors, the precise number of directors shall be fixed exclusively pursuant to a resolution adopted by the Board of Directors. Subject to
the terms of the Stockholders’ Agreement (the “Stockholders Agreement”), dated as of June 9, 2021 by and among the Corporation and the other
signatories thereto (so long as such agreement remains in effect), vacancies and newly-created directorships shall be filled exclusively by vote of a
majority of the directors then in office, even if less than a quorum, or by a sole remaining director, except that any vacancy created by the removal of a
director by the stockholders for cause shall only be filled, in addition to any other vote otherwise required by law, by vote of a majority of the
outstanding shares of Common Stock. A director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office, and
a director chosen to fill a position resulting from an increase in the number of directors shall hold office until the next election of the class for which
such director shall have been chosen, subject to the election and qualification of his or her successor and to his or her earlier death, resignation or
removal.
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(b) Classified Board of Directors. Subject to the rights of the holders of any series of Preferred Stock to elect directors, the Board of Directors
(other than those directors elected by the holders of any series of Preferred Stock) shall be classified into three classes: Class I; Class II; and Class III.
Each class shall consist, as nearly equal in number as possible, of one-third of the total number of directors constituting the entire Board of Directors and
the allocation of directors among the three classes shall be determined by the Board of Directors. The initial Class I Directors shall serve for a term
expiring at the first annual meeting of stockholders of the Corporation following the filing of this Amended and Restated Certificate of Incorporation;
the initial Class II Directors shall serve for a term expiring at the second annual meeting of stockholders following the filing of this Amended and
Restated Certificate of Incorporation; and the initial Class III Directors shall serve for a term expiring at the third annual meeting of stockholders
following the filing of this Amended and Restated Certificate of Incorporation. Each director in each class shall hold office until his or her successor is
duly elected and qualified or until his or her earlier death, resignation or removal. At each annual meeting of stockholders beginning with the first annual
meeting of stockholders following the filing of this Amended and Restated Certificate of Incorporation, the successors of the class of directors whose
term expires at that meeting shall be elected to hold office for a term expiring at the annual meeting of stockholders to be held in the third year following
the year of their election, with each director in each such class to hold office until his or her successor is duly elected and qualified or until his or her
earlier death, resignation or removal. If the number of directors is changed, any increase or decrease shall be apportioned among the classes so as to
maintain the number of directors in each class as nearly equal as possible and such apportionment shall be determined by the Board of Directors. No
decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

(c) Removal. Subject to the rights of the holders of any series of Preferred Stock to elect directors, the directors of the Corporation may be
removed only for cause; provided, however, any director of the Corporation who is designated for nomination by a Sponsor Investor (as defined below)
pursuant to the terms of the Stockholders Agreement may be removed with or without cause by the Sponsor Investor entitled to designate such director
for nomination pursuant to the terms of the Stockholders Agreement with the approval of the holders of the majority of the total voting power of the
outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class, subject to
the terms of the Stockholders Agreement.

ARTICLE VI — LIMITATION OF DIRECTOR LIABILITY

To the fullest extent that the DGCL or any other law of the State of Delaware (as they exist on the date hereof or as they may hereafter be
amended) permits the limitation or elimination of the liability of directors, no director of the Corporation shall be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director. No amendment to,
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or modification or repeal of, this Article VI shall adversely affect any right or protection of a director of the Corporation existing hereunder with respect
to any state of facts existing or act or omission occurring, or any cause of action, suit or claim that, but for this Article VI, would accrue or arise, prior to
such amendment, modification or repeal. If, after this Amended and Restated Certificate of Incorporation is filed with the Secretary of State of the State
of Delaware, the DGCL or such other law is amended 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 or such other law, as so amended.

ARTICLE VII — MEETINGS OF STOCKHOLDERS

(a) No Action by Written Consent. From and after the first date (the “Trigger Date”) on which affiliates of TPG Global, LLC, Summit Partners,
L.P., and Silversmith Capital Partners, L.P., and their respective successors, Transferees and Affiliates (collectively, the “Sponsor Investors”) cease
collectively to beneficially own (directly or indirectly) more than fifty percent (50%) of the outstanding shares of Common Stock, any action required or
permitted to be taken by the stockholders of the Corporation may be effected only at a duly called annual or special meeting of stockholders of the
Corporation and may not be effected by any consent in writing by such stockholders. “Affiliate” means, with respect to any Person, (a) any other Person
that directly or indirectly through one or more intermediaries controls or is controlled by or is under common control with such specified Person or
(b) any Person who is a general partner, managing member, managing director, manager, officer, director or principal of such specified Person; the term
“control,” as used in this definition, means the power to direct or cause the direction of the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise, and “controlled” and “controlling” have meanings correlative to
the foregoing. “Person” means any individual, partnership, limited liability company, corporation, trust, association, estate, unincorporated organization
or government or any agency or political subdivision thereof. “Transferee” means any Person who (i) becomes a beneficial owner of Common Stock
upon having purchased such shares of Common Stock from an investment fund affiliated with a Sponsor Investor and (ii) is designated in writing by the
transferor as a “Transferee” and a copy of such writing is provided to the Corporation at or prior to the time of such purchase; provided, however, that a
purchaser of Common Stock in a registered offering or in a transaction effected pursuant to Rule 144 under the Securities Act of 1933, as amended, (or
any similar or successor provision thereto) shall not be a “Transferee.” For the purpose of this Amended and Restated Certificate of Incorporation
“beneficial ownership” shall be determined in accordance with Rule 13d-3 promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”).

(b) Special Meetings of Stockholders. Subject to any rights of the holders of any series of Preferred Stock, and to the requirements of applicable
law, special meetings of stockholders of the Corporation may be called only (i) by or at the direction of the chairperson of the Board of Directors, (ii) by
or at the direction of the chief executive officer of the Corporation or (iii) by or at the direction of the Board of Directors pursuant to a resolution
adopted by a majority of the total number of directors which the Corporation would have if there were no vacancies; provided that, prior to the Trigger
Date, special meetings of the stockholders of the Corporation shall also be called by the Secretary of the Corporation at the request of the holders of fifty
percent (50%) or more of the outstanding shares of Common Stock. Any business transacted at any special meeting of stockholders shall be limited to
matters relating to the purpose or purposes stated in the notice of meeting.
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(c) Election of Directors by Written Ballot. Election of directors need not be by written ballot.

ARTICLE VIII — AMENDMENTS TO THE
CERTIFICATE OF INCORPORATION AND BYLAWS

(a) Bylaws. In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized to make, alter,
amend or repeal the bylaws of the Corporation; subject to the power of the stockholders of the Corporation entitled to vote with respect thereto to make,
alter, amend or repeal the bylaws both before and after the Trigger Date; provided that, for so long as a Sponsor Investor has the right to designate a
director for nomination to the Board of Directors pursuant to the Stockholders Agreement, the consent of such Sponsor Investor shall be required to
make, alter, amend or repeal Sections 1.2(i), 2.4 or 2.5 of the bylaws of the Corporation; provided, further, that with respect to the powers of
stockholders entitled to vote with respect thereto to make, alter, amend or repeal the bylaws, (i) prior to the Trigger Date, in addition to any other vote
otherwise required by law, the affirmative vote of at least a majority of the voting power of the outstanding shares of capital stock of the Corporation
entitled to vote with respect thereto, voting together as a single class, shall be required to make, alter, amend or repeal the bylaws of the Corporation and
(ii) from and after the Trigger Date, in addition to any other vote otherwise required by law, the affirmative vote of the holders of at least sixty-six and
two-thirds percent (66 2/3%) of the voting power of the outstanding shares of capital stock of the Corporation entitled to vote with respect thereto,
voting together as a single class, shall be required to make, alter, amend or repeal the bylaws of the Corporation.

(b) Amendments to the Certificate of Incorporation. The Corporation reserves the right to amend, alter, change or repeal any provision contained
in this Amended and Restated Certificate of Incorporation both before and after the Trigger Date, in the manner now or hereafter prescribed by the
DGCL, and all rights conferred upon stockholders herein are granted subject to this reservation. Notwithstanding anything to the contrary contained in
this Amended and Restated Certificate of Incorporation, and notwithstanding that a lesser percentage may be permitted from time to time by applicable
law, from and after the Trigger Date, no provision of Article V, Article VI, paragraphs (a) and (b) of Article VII, Article VIII, Article IX and Article X
may be altered, amended or repealed in any respect, nor may any provision or bylaw inconsistent therewith be adopted, unless, in addition to any other
vote required by this Amended and Restated Certificate of Incorporation or otherwise required by law, such alteration, amendment, repeal or adoption is
approved (i) prior to the Trigger Date, by the affirmative vote of the holders of at least a majority of the voting power of the outstanding shares of capital
stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class, at a meeting of the stockholders called for
that purpose and (ii) from and after the Trigger Date, by the affirmative vote of the holders of at least sixty-six and two-thirds percent (66 2/3%) of the
voting power of the outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a
single class, at a meeting of the stockholders called for that purpose.
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ARTICLE IX – BUSINESS COMBINATIONS

(a) Opt Out of Section 203 of the DGCL. The Corporation shall not be governed by Section 203 of the DGCL.

(b) Limitations on Business Combinations. The Corporation shall not engage in any business combination (as defined below), at any point in time
at which any class of the Corporation’s Common Stock is registered under Section 12(b) or Section 12(g) of the Exchange Act, with any interested
stockholder (as defined below) for a period of three (3) years following the time that such stockholder became an interested stockholder, unless:

(i) prior to such time, the Board of Directors approved either the business combination or the transaction which resulted in the stockholder
becoming an interested stockholder;

(ii) upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least eighty-five percent (85%) of the voting stock (as defined below) of the Corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested
stockholder) those shares owned by (i) persons who are directors of the Corporation and also officers of the Corporation or (ii) employee stock
plans of the Corporation in which employee participants do not have the right to determine confidentially whether shares held subject to the plan
will be tendered in a tender or exchange offer; or

(iii) at or subsequent to such time, the business combination is approved by the Board of Directors and authorized at an annual or special
meeting of stockholders, and not by written consent, by the affirmative vote of at least sixty-six and two-thirds percent (66 2/3%) of the
outstanding voting stock of the Corporation which is not owned by the interested stockholder.

(c) Definitions. For purposes of this Article IX, references to:

(i) “affiliate” means a person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common
control with, another person.

(ii) “associate,” when used to indicate a relationship with any person, means: (i) any corporation, partnership, unincorporated association or
other entity of which such person is a director, officer or partner or is, directly or indirectly, the owner of twenty percent (20%) or more of any
class of voting stock; (ii) any trust or other estate in which such person has at least a twenty percent (20%) beneficial interest or as to which such
person serves as trustee or in a similar fiduciary capacity; and (iii) any relative or spouse of such person, or any relative of such spouse, who has
the same residence as such person.

(iii) “business combination,” when used in reference to the Corporation and any interested stockholder of the Corporation, means:
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(1) any merger or consolidation of the Corporation or any direct or indirect majority-owned subsidiary of the Corporation (a) with the
interested stockholder, or (b) with any other corporation, partnership, unincorporated association or other entity if the merger or
consolidation is caused by the interested stockholder and as a result of such merger or consolidation paragraph (b) of this Article IX is not
applicable to the surviving entity;

(2) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions), except
proportionately as a stockholder of the Corporation, to or with the interested stockholder, whether as part of a dissolution or otherwise, of
assets of the Corporation or of any direct or indirect majority-owned subsidiary of the Corporation which assets have an aggregate market
value equal to ten percent (10%) or more of either the aggregate market value of all the assets of the Corporation determined on a
consolidated basis or the aggregate market value of all the outstanding stock of the Corporation;

(3) any transaction which results in the issuance or transfer by the Corporation or by any direct or indirect majority-owned subsidiary
of the Corporation of any stock of the Corporation or of such subsidiary to the interested stockholder, except: (a) pursuant to the exercise,
exchange or conversion of securities exercisable for, exchangeable for or convertible into stock of the Corporation or any such subsidiary
which securities were outstanding prior to the time that the interested stockholder became such; (b) pursuant to a merger under
Section 251(g) or Section 253 of the DGCL; (c) pursuant to a dividend or distribution paid or made, or the exercise, exchange or
conversion of securities exercisable for, exchangeable for or convertible into stock of the Corporation or any such subsidiary which
security is distributed, pro rata to all holders of a class or series of stock of the Corporation subsequent to the time the interested
stockholder became such; (d) pursuant to an exchange offer by the Corporation to purchase stock made on the same terms to all holders of
such stock; or (e) any issuance or transfer of stock by the Corporation; provided, however, that in no case under clauses (c) through (e) of
this subsection (3) shall there be an increase in the interested stockholder’s proportionate share of the stock of any class or series of the
Corporation or of the voting stock of the Corporation (except as a result of immaterial changes due to fractional share adjustments);

(4) any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the Corporation which has the
effect, directly or indirectly, of increasing the proportionate share of the stock of any class or series, or securities convertible into the stock
of any class or series, of the Corporation or of any such subsidiary which is owned by the interested stockholder, except as a result of
immaterial changes due to fractional share adjustments or as a result of any purchase or redemption of any shares of stock not caused,
directly or indirectly, by the interested stockholder; or
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(5) any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a stockholder of the
Corporation), of any loans, advances, guarantees, pledges, or other financial benefits (other than those expressly permitted in subsections
(1) through (4) above) provided by or through the Corporation or any direct or indirect majority-owned subsidiary.

(iv) “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
stock, by contract, or otherwise. A person who is the owner of twenty percent (20%) or more of the outstanding voting stock of the Corporation,
partnership, unincorporated association or other entity shall be presumed to have control of such entity, in the absence of proof by a preponderance
of the evidence to the contrary. Notwithstanding the foregoing, a presumption of control shall not apply where such person holds voting stock, in
good faith and not for the purpose of circumventing this Article IX, as an agent, bank, broker, nominee, custodian or trustee for one or more
owners who do not individually or as a group have control of such entity.

(v) “interested stockholder” means any person (other than the Corporation or any direct or indirect majority-owned subsidiary of the
Corporation) that (i) is the owner of fifteen percent (15%) or more of the outstanding voting stock of the Corporation, or (ii) is an affiliate or
associate of the Corporation and was the owner of fifteen percent (15%) or more of the outstanding voting stock of the Corporation at any time
within the three (3) year period immediately prior to the date on which it is sought to be determined whether such person is an interested
stockholder, and the affiliates and associates of such person; provided, however, that the term “interested stockholder” shall not include (a) the
Sponsor Investors, (b) a stockholder that becomes an interested stockholder inadvertently and (i) as soon as practicable divests itself of ownership
of sufficient shares so that such stockholder ceases to be an interested stockholder and (ii) would not, at any time within the three-year period
immediately prior to a business combination between the Corporation and such stockholder, have been an interested stockholder but for the
inadvertent acquisition of ownership or (c) any person whose ownership of shares in excess of the fifteen percent (15%) limitation set forth herein
is the result of any action taken solely by the Corporation; provided that such person specified in this clause (c) shall be an interested stockholder
if thereafter such person acquires additional shares of voting stock of the Corporation, except as a result of further corporate action not caused,
directly or indirectly, by such person. For the purpose of determining whether a person is an interested stockholder, the voting stock of the
Corporation deemed to be outstanding shall include stock deemed to be owned by the person through application of the definition of “owner”
below but shall not include any other unissued stock of the Corporation which may be issuable pursuant to any agreement, arrangement or
understanding, or upon exercise of conversion rights, warrants or options, or otherwise.

(vi) “owner,” including the terms “own” and “owned,” when used with respect to any stock, means a person that individually or with or
through any of its affiliates or associates:

(1) beneficially owns such stock, directly or indirectly; or
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(2) has (a) the right to acquire such stock (whether such right is exercisable immediately or only after the passage of time) pursuant
to any agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange rights, warrants or options, or
otherwise; provided, however, that a person shall not be deemed the owner of stock tendered pursuant to a tender or exchange offer made
by such person or any of such person’s affiliates or associates until such tendered stock is accepted for purchase or exchange; or (b) the
right to vote such stock pursuant to any agreement, arrangement or understanding; provided, however, that a person shall not be deemed
the owner of any stock because of such person’s right to vote such stock if the agreement, arrangement or understanding to vote such stock
arises solely from a revocable proxy or consent given in response to a proxy or consent solicitation made to ten (10) or more persons; or

(3) has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting pursuant to a
revocable proxy or consent as described in item (b) of subsection (2) above), or disposing of such stock with any other person that
beneficially owns, or whose affiliates or associates beneficially own, directly or indirectly, such stock.

(vii) “person” means any individual, corporation, partnership, unincorporated association or other entity.

(viii) “stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest.

(ix) “voting stock” means, with respect to any corporation, stock of any class or series entitled to vote generally in the election of directors
and, with respect to any entity that is not a corporation, any equity interest entitled to vote generally in the election of the governing body of such entity.
Every reference to a percentage of voting stock shall refer to such percentage of the votes of such voting stock.

ARTICLE X – RENOUNCEMENT OF CORPORATE OPPORTUNITY

(a) Scope. The provisions of this Article X are set forth to define, to the extent permitted by applicable law, the duties of Exempted Persons (as
defined below) to the Corporation, or, to the extent applicable, to its stockholders, with respect to certain classes or categories of business opportunities.
“Exempted Persons” means each of the Sponsor Investors and all of their respective partners, principals, directors, officers, members, managers,
managing directors and/or employees, including any of the foregoing who serve as employees, officers or directors of the Corporation.

(b) Competition and Allocation of Corporate Opportunities. The Exempted Persons shall not have any fiduciary duty or other duty to refrain from
engaging directly or indirectly in the same or similar business activities or lines of business as the Corporation or any of its subsidiaries. To the fullest
extent permitted by applicable law, the Corporation, on behalf of itself and its subsidiaries, renounces any interest or expectancy of the Corporation and
its subsidiaries
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in, or in being offered an opportunity to participate in, business opportunities that are from time to time available or presented to the Exempted Persons,
even if the opportunity is in the line of business of the Corporation or its subsidiaries or is otherwise one that the Corporation or its subsidiaries might
reasonably be deemed to have pursued or had the ability or desire to pursue if granted the opportunity to do so, and each such Exempted Person shall
have no duty to communicate or offer such business opportunity to the Corporation (and there shall be no restriction on the Exempted Persons using the
general knowledge and understanding of the Corporation and the industry in which it operates which it has gained as an Exempted Person in considering
and pursuing such opportunities or in making investment, voting, monitoring, governance or other decisions relating to other entities or securities) and,
to the fullest extent permitted by applicable law, shall not be liable to the Corporation or any of its subsidiaries or, to the extent applicable, any of its or
their stockholders for breach of any fiduciary or other duty, as a director or officer or otherwise, by reason of the fact that such Exempted Person pursues
or acquires such business opportunity, directs such business opportunity to another person or fails to present such business opportunity, or information
regarding such business opportunity, to the Corporation or its subsidiaries, or uses such knowledge and understanding in the manner described herein.

(c) Certain Matters Deemed Not Corporate Opportunities. In addition to and notwithstanding the foregoing provisions of this Article X, a
corporate opportunity shall not be deemed to belong to the Corporation if it is a business opportunity that the Corporation is not financially able or
contractually permitted or legally able to undertake, or that is, from its nature, not in the line of the Corporation’s business or is of no practical advantage
to it or that is one in which the Corporation has no interest or reasonable expectancy.

(d) Amendment of this Article. No amendment or repeal of this Article X in accordance with the provisions of paragraph (b) of Article VIII shall
apply to or have any effect on the liability or alleged liability of any Exempted Person for or with respect to any activities or opportunities of which such
Exempted Person becomes aware prior to such amendment or repeal. This Article X shall not limit any protections or defenses available to, or
indemnification or advancement rights of, any director or officer of the Corporation under this Amended and Restated Certificate of Incorporation, the
Corporation’s bylaws or applicable law.

ARTICLE XI – EXCLUSIVE JURISDICTION FOR CERTAIN ACTIONS

(a) Exclusive Forum. Unless the Board of Directors or one of its committees otherwise approves, in accordance with Section 141 of the DGCL,
this Amended and Restated Certificate of Incorporation and the bylaws of the Corporation, the selection of an alternate forum, the Court of Chancery of
the State of Delaware (or, if the Court of Chancery of the State of Delaware does not have jurisdiction, the Superior Court of the State of Delaware, or, if
the Superior Court of the State of Delaware also does not have jurisdiction, the United States District Court for the District of Delaware) shall, to the
fullest extent permitted by applicable law, be the sole and exclusive forum 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
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the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation arising pursuant to any
provision of the DGCL or the Corporation’s Amended and Restated Certificate of Incorporation or bylaws, (iv) any action to interpret, apply, enforce or
determine the validity of this Amended and Restated Certificate of Incorporation or the bylaws of the Corporation or (v) any action asserting a claim
against the Corporation governed by the internal affairs doctrine (each, a “Covered Proceeding”); provided that, the provisions of this Article XI(a) will
not apply to suits brought to enforce any liability or duty created by the Exchange Act, or any other claim for which the federal courts have exclusive
jurisdiction; and provided further that, if and only if the Court of Chancery of the State of Delaware dismisses any such action for lack of subject matter
jurisdiction, such action may be brought in another state or federal court sitting in the State of Delaware.

(b) Personal Jurisdiction. If any action the subject matter of which is a Covered Proceeding is filed in a court other than the Court of Chancery of
the State of Delaware, or, where permitted in accordance with paragraph (a) above, the Superior Court of the State of Delaware or the United States
District Court for the District of Delaware, (each, a “Foreign Action”) in the name of any person or entity (a “Claiming Party”) without the prior
approval of the Board of Directors or one of its committees in the manner described in paragraph (a) above, such Claiming Party shall be deemed to
have consented to (i) the personal jurisdiction of the Court of Chancery of the State of Delaware, or, where applicable, the Superior Court of the State of
Delaware and the United States District Court for the District of Delaware, in connection with any action brought in any such courts to enforce
paragraph (a) above (an “Enforcement Action”) and (ii) having service of process made upon such Claiming Party in any such Enforcement Action by
service upon such Claiming Party’s counsel in the Foreign Action as agent for such Claiming Party.

(c) Federal Forum. Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United
States shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as amended.

(d) Notice and Consent. Any person or entity purchasing or otherwise acquiring any interest in any security of the Corporation shall be deemed to
have notice of and consented to the provisions of this Article XI and waived any defense of personal jurisdiction and argument relating to the
inconvenience of the forums referenced above in connection with any Covered Proceeding.

ARTICLE XII – SEVERABILITY

If any provision or provisions of this Amended and Restated Certificate of Incorporation shall be held to be invalid, illegal or unenforceable as
applied to any circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in any other circumstance and of
the remaining provisions of this Amended and Restated Certificate of Incorporation (including, without limitation, each portion of any paragraph of this
Amended and Restated Certificate of Incorporation containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be
invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and (ii) to the fullest extent possible, the provisions of this
Amended and Restated Certificate of Incorporation (including, without limitation, each such portion of any paragraph of this Amended and Restated
Certificate of Incorporation containing any such
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provision held to be invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its directors, officers, employees and
agents from personal liability in respect of their good faith service to or for the benefit of the Corporation to the fullest extent permitted by law.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has caused this Amended and Restated Certificate of Incorporation to be executed by the officer
below this 9th day of June, 2021.
 

LIFESTANCE HEALTH GROUP, INC.

By:  /s/ Michael K. Lester
Name:  Michael K. Lester
Title:  President and Chief Executive Officer

[Signature Page to Amended and Restated Certificate of Incorporation]



Exhibit 3.2

AMENDED AND RESTATED BYLAWS
OF

LIFESTANCE HEALTH GROUP, INC.

SECTION 1 - STOCKHOLDERS

Section 1.1. Annual Meeting.

An annual meeting of the stockholders of LifeStance Health Group, Inc., a Delaware corporation (the “Corporation”), for the election of directors
to succeed those whose terms expire and for the transaction of such other business as may properly come before the meeting shall be held at the place, if
any, within or without the State of Delaware, on the date and at the time that the Board of Directors of the Corporation (the “Board of Directors”) shall
each year fix. Unless stated otherwise in the notice of the annual meeting of the stockholders of the Corporation, such annual meeting shall be at the
principal office of the Corporation. The Board of Directors may, in its sole discretion, determine that any meeting of the stockholders shall not be held at
any place, but may instead be held solely by means of remote communication in the manner authorized by Section 211 of the General Corporation Law
of the State of Delaware (the “DGCL”).

Section 1.2. Advance Notice of Nominations and Proposals of Business.

(a) Nominations of persons for election to the Board of Directors and proposals for other business to be transacted by the stockholders at
an annual meeting of stockholders may be made (i) pursuant to the Corporation’s notice with respect to such meeting (or any supplement thereto), (ii) by
or at the direction of the Board of Directors or any committee thereof or (iii) by any stockholder of record of the Corporation who (A) was a stockholder
of record at the time of the giving of the notice contemplated in Section 1.2(b), (B) is entitled to vote at such meeting and (C) has complied with the
notice procedures set forth in this Section 1.2. Subject to Section 1.2(i) and except as otherwise required by law, clause (iii) of this Section 1.2(a) shall
be the exclusive means for a stockholder to make nominations or propose other business (other than nominations and proposals properly brought
pursuant to applicable provisions of federal law, including the Securities Exchange Act of 1934 (as amended from time to time, the “Exchange Act”) and
the rules and regulations of the Securities and Exchange Commission thereunder) before an annual meeting of stockholders.

(b) Except as otherwise required by law, for nominations or proposals to be properly brought before an annual meeting by a stockholder
pursuant to clause (iii) of Section 1.2(a), (i) the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation with the
information contemplated by Section 1.2(c) including, where applicable, delivery to the Corporation of timely and completed questionnaires as
contemplated by Section 1.2(c), and (ii) the business must be a proper matter for stockholder action under the DGCL. The notice requirements of this
Section 1.2 shall be deemed satisfied by a stockholder with respect to business other than a nomination if the stockholder has notified the Corporation of
his, her or its intention to present a proposal at an annual meeting in compliance with applicable rules and regulations promulgated under the Exchange
Act and such stockholder’s proposal has been included in a proxy statement prepared by the Corporation to solicit proxies for such annual meeting.
 

-1-



(c) To be timely for purposes of Section 1.2(b), a stockholder’s notice must be delivered to the Secretary of the Corporation at the principal
executive offices of the Corporation on a date (i) not later than the close of business on the 90th day nor earlier than the close of business on the 120th
day prior to the anniversary date of the prior year’s annual meeting, (ii) with respect to the Corporation’s 2022 annual meeting, during February 2022, or
(iii) if there was no annual meeting in the prior year or if the date of the current year’s annual meeting is more than 30 days before or after the
anniversary date of the prior year’s annual meeting, on or before 10 days after the day on which the date of the current year’s annual meeting is first
disclosed in a public announcement. In no event shall any adjournment or postponement of an annual meeting or the announcement thereof commence a
new time period for the delivery of such notice. Such notice from a stockholder must state (i) as to each nominee that the stockholder proposes for
election or reelection as a director, (A) all information relating to such nominee that would be required to be disclosed in solicitations of proxies for the
election of such nominee as a director pursuant to Regulation 14A under the Exchange Act and such nominee’s written consent to serve as a director if
elected, and (B) a description of all direct and indirect compensation and other material monetary arrangements, agreements or understandings during
the past three years, and any other material relationship, if any, between or concerning such stockholder, any Stockholder Associated Person (as defined
below) or any of their respective affiliates or associates, on the one hand, and the proposed nominee or any of his or her affiliates or associates, on the
other hand; (ii) as to each proposal that the stockholder seeks to bring before the meeting, a brief description of such proposal, the reasons for making
the proposal at the meeting, the text of the proposal (including the text of any resolutions proposed for consideration and in the event that it includes a
proposal to amend the bylaws of the Corporation, the language of the proposed amendment) and any material interest that the stockholder has in the
proposal; and (iii) (A) the name and address of the stockholder giving the notice and the Stockholder Associated Persons, if any, on whose behalf the
nomination or proposal is made, (B) the class (and, if applicable, series) and number of shares of stock of the Corporation that are, directly or indirectly,
owned beneficially or of record by the stockholder or any Stockholder Associated Person, (C) any option, warrant, convertible security, stock
appreciation right or similar instrument, right, agreement, arrangement or understanding with an exercise or conversion privilege or a settlement
payment or mechanism at a price related to any class (or, if applicable, series) of shares of stock of the Corporation or with a value derived in whole or
in part from the value of any class (or, if applicable, series) of shares of stock of the Corporation, whether or not such instrument, right, agreement,
arrangement or understanding shall be subject to settlement in the underlying class or series of capital stock of the Corporation or otherwise, and any
other direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of stock of the
Corporation of the stockholder or any Stockholder Associated Person (each, a “Derivative Instrument”) directly or indirectly owned beneficially or of
record by such stockholder or any Stockholder Associated Person, (D) any proxy, contract, arrangement, understanding or relationship pursuant to which
such stockholder or any Stockholder Associated Person has a right to vote any securities of the Corporation, (E) any proportionate interest in shares of
the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such stockholder or any Stockholder
Associated Person is a general partner or beneficially owns, directly or indirectly, an interest in a
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general partner, (F) any performance-related fees (other than an asset-based fee) that such stockholder or any Stockholder Associated Person is entitled
to based on any increase or decrease in the value of the shares of stock of the Corporation or Derivative Instruments, (G) any other information relating
to such stockholder or any Stockholder Associated Person, if any, required to be disclosed in a proxy statement or other filing required to be made in
connection with solicitations of proxies for, as applicable, the proposal and/or for the election of directors in an election contest pursuant to and in
accordance with Section 14(a) of the Exchange Act and the rules and regulations of the Securities and Exchange Commission thereunder, (H) a
representation that the stockholder is a holder of record of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at
the meeting to propose such business or nomination and has complied with the provisions of this Section 1.2(c), (I) a certification as to whether or not
the stockholder and all Stockholder Associated Persons, have complied with all applicable federal, state and other legal requirements in connection with
the stockholder’s and each Stockholder Associated Person’s acquisition of shares of capital stock or other securities of the Corporation and the
stockholder’s and each Stockholder Associated Person’s acts or omissions as a stockholder (or beneficial owner of securities) of the Corporation, and
(J) whether the stockholder intends to deliver a proxy statement and form of proxy to holders of, in the case of a proposal, at least the percentage of the
Corporation’s voting shares required under applicable law to carry the proposal or, in the case of a nomination or nominations, a sufficient number of
holders of the Corporation’s voting shares reasonably believed by such stockholder to be sufficient to elect such nominee or nominees or otherwise to
solicit proxies or votes from stockholders in support of such proposal or nomination. For purposes of these bylaws, a “Stockholder Associated Person”
of any stockholder means (i) any “affiliate” or “associate” (as those terms are defined in Rule 12b-2 under the Exchange Act) of such stockholder,
(ii) any beneficial owner of any capital stock or other securities of the Corporation owned of record or beneficially by such stockholder, (iii) any person
directly or indirectly controlling, controlled by or under common control with any such Stockholder Associated Person referred to in clause (i) or (ii)
above, and (iv) any person acting in concert in respect of any matter involving the Corporation or its securities with either such stockholder or any
beneficial owner of any capital stock or other securities of the Corporation owned of record or beneficially by such stockholder. In addition, in order for
a nomination to be properly brought before an annual or special meeting by a stockholder pursuant to clause (iii) of Section 1.2(a), any nominee
proposed by a stockholder shall complete a questionnaire, in a form provided by the Corporation, and deliver a signed copy of such completed
questionnaire to the Corporation within 10 days of the date that the Corporation makes available to the stockholder seeking to make such nomination or
such nominee the form of such questionnaire. The Corporation may require any proposed nominee to furnish such other information as may be
reasonably requested by the Corporation to determine the eligibility of the proposed nominee to serve as an independent director of the Corporation or
that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of the nominee. The information required to be
included in a notice pursuant to this Section 1.2(c) shall be provided as of the date of such notice and shall be supplemented by the stockholder not later
than 10 days after the record date for the determination of stockholders entitled to notice of the meeting to disclose any changes to such information as
of the record date. The information required to be included in a notice pursuant to this Section 1.2(c) shall not include any ordinary course business
activities of any broker, dealer, commercial bank, trust company or other nominee who is directed to prepare and submit the notice required by this
Section 1.2(c) on behalf of a beneficial owner of the shares held of record by such broker, dealer, commercial bank, trust company or other nominee and
who is not otherwise affiliated or associated with such beneficial owner.
 

-3-



(d) Subject to the certificate of incorporation of the Corporation (the “Certificate of Incorporation”), Section 1.2(i) and applicable law, only
persons nominated in accordance with the procedures stated in this Section 1.2 shall be eligible for election as and to serve as members of the Board of
Directors and the only business that shall be conducted at an annual meeting of stockholders is the business that has been brought before the meeting in
accordance with the procedures set forth in this Section 1.2. The chairperson of the meeting shall have the power and the duty to determine whether a
nomination or any proposal has been made according to the procedures stated in this Section 1.2 and, if any nomination or proposal does not comply
with this Section 1.2, unless otherwise required by law, the nomination or proposal shall be disregarded.

(e) For purposes of this Section 1.2, “public announcement” means disclosure in a press release reported by the Dow Jones News Service,
Associated Press or a comparable news service or in a document publicly filed or furnished by the Corporation with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

(f) Notwithstanding the foregoing provisions of this Section 1.2, a stockholder shall also comply with all applicable requirements of the
Exchange Act and the rules and regulations thereunder with respect to matters set forth in this Section 1.2. Nothing in this Section 1.2 shall affect any
rights, if any, of stockholders to request inclusion of nominations or proposals in the Corporation’s proxy statement pursuant to applicable provisions of
federal law, including the Exchange Act.

(g) Notwithstanding the foregoing provisions of this Section 1.2, unless otherwise required by law, if the stockholder (or a qualified
representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or
proposed business or does not provide the information required by Section 1.2(c), including any required supplement thereto, such nomination shall be
disregarded and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the
Corporation. For purposes of this Section 1.2, to be considered a qualified representative of the stockholder, a person must be a duly authorized officer,
manager or partner of such stockholder or must be authorized by a writing executed by such stockholder or an electronic transmission delivered by such
stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or electronic transmission, or
a reliable reproduction of the writing or electronic transmission, at the meeting of stockholders.

(h) Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant to
the Corporation’s notice of meeting. Nominations of persons for election to the Board of Directors may be made at a special meeting of stockholders at
which directors are to be elected pursuant to the Corporation’s notice of meeting (1) by or at the direction of the Board of Directors or any committee
thereof or (2) provided that the Board of Directors has determined that directors shall be elected at such
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meeting, by any stockholder of the Corporation who is a stockholder of record at the time the notice provided for in this Section 1.2 is delivered to the
Secretary of the Corporation, who is entitled to vote at the meeting upon such election and who complies with the notice procedures set forth in this
Section 1.2. In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors to the Board of
Directors, any such stockholder entitled to vote in such election of directors may nominate a person or persons (as the case may be) for election to such
position(s) as specified in the Corporation’s notice of meeting, if the stockholder’s notice required by paragraph (b) of this Section 1.2 shall be delivered
to the Secretary of the Corporation at the principal executive offices of the Corporation not earlier than the close of business on the 120th day prior to
such special meeting and not later than the close of business on the later of the 90th day prior to such special meeting or the 10th day following the day
on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at
such meeting. In no event shall the public announcement of an adjournment or postponement of a special meeting commence a new time period (or
extend any time period) for the giving of a stockholder’s notice as described above.

(i) All provisions of this Section 1.2 are subject to, and nothing in this Section 1.2 shall in any way limit the exercise, or the method or
timing of the exercise of, the rights of any person granted by the Corporation to nominate directors, including such rights granted by the terms of the
Stockholders Agreement (the “Stockholders Agreement”), dated as of June 9, 2021, by and among the Corporation and the other signatories thereto (so
long as such agreement remains in effect) which rights may be exercised without compliance with the provisions of this Section 1.2.

Section 1.3. Special Meetings; Notice.

Special meetings of the stockholders of the Corporation may be called only to the extent and in the manner set forth in the Certificate of
Incorporation. Notice of every special meeting of the stockholders of the Corporation shall state the purpose or purposes of such meeting. Except as
otherwise required by law, the business conducted at a special meeting of stockholders of the Corporation shall be limited exclusively to the business set
forth in the Corporation’s notice of meeting, and the individual or group calling such meeting shall have exclusive authority to determine the business
included in such notice.

Section 1.4. Notice of Meetings.

Notice of the place, if any, date and time of all meetings of stockholders of the Corporation, the record date for determining the stockholders
entitled to vote at the meeting (if such date is different from the record date for stockholders entitled to notice of the meeting) and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed present and vote at such meeting, and, in the case of all special
meetings of stockholders, the purpose or purposes of the meeting, shall be given, not less than 10 nor more than 60 days before the date on which such
meeting is to be held (unless a different time is specified by law), to each stockholder entitled to notice of the meeting.
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The Corporation may postpone or cancel any previously called annual or special meeting of stockholders of the Corporation by making a public
announcement (as defined in Section 1.2(e)) of such postponement or cancellation prior to the meeting. When a previously called annual or special
meeting is postponed to another time, date or place, if any, notice of the place (if any), date and time of the postponed meeting, the record date for
determining the stockholders entitled to vote at the meeting (if such date is different from the record date for stockholders entitled to notice of the
meeting) and the means of remote communications, if any, by which stockholders and proxy holders may be deemed present and vote at such postponed
meeting, shall be given in conformity with this Section 1.4 unless such meeting is postponed to a date that is not more than 60 days after the date that the
initial notice of the meeting was provided in conformity with this Section 1.4.

When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place, if any, thereof and
the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be present and vote at such adjourned meeting
are announced at the meeting at which the adjournment is taken; provided, however, that if the adjournment is for more than 30 days, a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting, or if after the adjournment a new record date for
stockholders entitled to vote is fixed for the adjourned meeting the Board of Directors shall fix a new record date for notice of such adjourned meeting in
conformity herewith and such notice shall be given to each stockholder of record entitled to vote at such adjourned meeting as of the record date for
notice of such adjourned meeting. At any adjourned meeting, any business may be transacted that may have been transacted at the original meeting.

Section 1.5. Quorum.

At any meeting of the stockholders, the holders of shares of stock of the Corporation entitled to cast a majority of the total votes entitled to be cast
by the holders of all outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, present in person or by
proxy, shall constitute a quorum for all purposes, unless or except to the extent that the presence of a larger number is required by applicable law or the
Certificate of Incorporation. If a separate vote by one or more classes or series is required, the holders of shares entitled to cast a majority of the total
votes entitled to be cast by the holders of the shares of the class or classes or series, present in person or represented by proxy, shall constitute a quorum
entitled to take action with respect to that vote on that matter. A quorum, once established, shall not be broken by the subsequent withdrawal of enough
votes to leave less than a quorum.

If a quorum shall fail to attend any meeting, the chairperson of the meeting may adjourn the meeting to another place, if any, date and time. At any
such adjourned meeting at which there is a quorum, any business may be transacted that might have been transacted at the meeting originally called.
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Section 1.6. Organization.

The chairperson of the Board of Directors or, in his or her absence, the person whom the Board of Directors designates or, in the absence of that
person or the failure of the Board of Directors to designate a person, the Chief Executive Officer of the Corporation or, in his or her absence, the person
chosen by the holders of a majority of the shares of capital stock entitled to vote who are present, in person or by proxy, shall call to order any meeting
of the stockholders of the Corporation and act as chairperson of the meeting. In the absence of the Secretary or any Assistant Secretary of the
Corporation, the secretary of the meeting shall be the person the chairperson appoints.

Section 1.7. Conduct of Business.

The chairperson of any meeting of stockholders of the Corporation shall determine the order of business and the rules of procedure for the conduct
of such meeting, including the manner of voting and the conduct of discussion as he or she determines to be in order. The chairperson shall have the
power to adjourn the meeting to another place, if any, date and time. The date and time of the opening and closing of the polls for each matter upon
which the stockholders will vote at the meeting shall be announced at the meeting. Except to the extent inconsistent with such rules and regulations as
adopted by the Board of Directors, the chairperson of the meeting shall have the right and authority to convene and (for any or no reason) to adjourn the
meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such chairperson, are appropriate for the
proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the chairperson of the
meeting, may include, without limitation, the following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules and procedures
for maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at or participation in the meeting to stockholders
entitled to vote at the meeting, their duly authorized and constituted proxies or such other persons as the chairperson of the meeting shall determine;
(iv) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or
comments by participants. The chairperson of the meeting of stockholders, in addition to making any other determinations that may be appropriate to the
conduct of the meeting, shall, if the facts warrant, determine and declare to the meeting that a nomination or matter of business was not properly brought
before the meeting and if such chairperson should so determine, such chairperson shall so declare to the meeting and any such matter or business not
properly brought before the meeting shall not be transacted or considered. Unless and to the extent determined by the Board of Directors or the
chairperson of the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

Section 1.8. Proxies; Inspectors.

(a) At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by proxy authorized by an instrument in
writing or by a transmission permitted by applicable law, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy
provides for a longer period. A proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest
sufficient in law to support an irrevocable power. A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in
person or by delivering to the Secretary of the Corporation a revocation of the proxy or a new proxy bearing a later date.
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(b) Prior to a meeting of the stockholders of the Corporation, the Corporation shall appoint one or more inspectors, who may be employees
of the Corporation, to act at a meeting of stockholders of the Corporation 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 person
presiding at the meeting may, and to the extent required by applicable law, shall, appoint one or more inspectors to act at the meeting. Each inspector,
before beginning 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 may appoint or retain other persons or entities to assist the inspectors in the performance of the
duties of inspectors. The inspectors shall have the duties prescribed by applicable law. No ballot, proxies, votes or any revocation thereof or change
thereto shall be accepted by the inspectors after the closing of the polls unless the Court of Chancery of the State of Delaware upon application by a
stockholder shall determine otherwise. In determining the validity and counting of proxies and ballots cast at any meeting of stockholders, the inspectors
may consider such information as is permitted by applicable law. No person who is a candidate for office at an election may serve as an inspector at such
election.

Section 1.9. Voting.

Except as otherwise required by applicable law or the Certificate of Incorporation, all matters other than the election of directors shall be
determined by a majority of the votes cast on the matter affirmatively or negatively. All elections of directors shall be determined by a plurality of the
votes cast.

Section 1.10. Stock List.

A complete list of stockholders of the Corporation entitled to vote at any meeting of stockholders of the Corporation, arranged in alphabetical
order for each class of stock and showing the address of each such stockholder and the number of shares registered in the name of such stockholder,
shall be open to the examination of any such stockholder, for any purpose germane to a meeting of the stockholders of the Corporation, for a period of at
least ten (10) days before the meeting (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list
is provided with the notice of the meeting or (ii) during ordinary business hours at the principal place of business of the Corporation; provided, however,
if the record date for determining the stockholders entitled to vote is less than ten (10) days before the meeting date, the list shall reflect the stockholders
entitled to vote as of the tenth (10th) day before such meeting date. If the meeting is to be held at a place, then a list of stockholders entitled to vote at the
meeting shall be produced and kept at the time and place of the meeting during the whole time thereof and may be examined by any stockholder who is
present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the examination of any stockholder
during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall be provided
with the notice of the meeting.
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Except as otherwise provided by law, the stock ledger shall be the sole evidence of the identity of the stockholders entitled to vote at a meeting and
the number of shares held by each stockholder.

SECTION 2 - BOARD OF DIRECTORS

Section 2.1. General Powers and Qualifications of Directors.

The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors. In addition to the powers and
authorities these bylaws expressly confer upon them, the Board of Directors may exercise all such powers of the Corporation and do all such lawful acts
and things as are not by the DGCL or by the Certificate of Incorporation or by these bylaws required to be exercised or done by the stockholders.
Directors need not be stockholders of the Corporation to be qualified for election or service as a director of the Corporation.

Section 2.2. Removal; Resignation.

The directors of the Corporation may be removed in accordance with the Certificate of Incorporation and the DGCL. Any director may resign at
any time upon notice given in writing, including by electronic transmission, to the Corporation.

Section 2.3. Regular Meetings.

Regular meetings of the Board of Directors shall be held at the place (if any), on the date and at the time as shall have been established by the
Board of Directors and publicized among all directors. A notice of a regular meeting, the date of which has been so publicized, shall not be required.

Section 2.4. Special Meetings.

Special meetings of the Board of Directors may be called by (i) the chairperson of the Board of Directors, (ii) the Chief Executive Officer of the
Corporation, (iii) two or more directors then in office, or, (iv) for so long as investment funds affiliated with TPG Global, LLC, and their respective
successors, Transferees and Affiliates (collectively, “TPG”) have a contractual right to designate for nomination at least one (1) director of the
Corporation, any such director designated by TPG, and shall be held at the place, if any, on the date and at the time as he, she or they shall fix. Notice of
the place, if any, date and time of each special meeting shall be given to each director either (a) by mailing written notice thereof not less than five days
before the meeting, or (b) by telephone, email or other means of electronic transmission providing notice thereof not less than twenty-four hours before
the meeting. Any and all business may be transacted at a special meeting of the Board of Directors. “Affiliate” means, with respect to any Person, any
other Person that controls, is controlled by, or is under common control with such Person; the term “control,” as used in this definition, means the power
to direct or cause the direction of the management and policies of such Person, directly or indirectly, whether through the ownership of voting securities,
by contract or otherwise, and “controlled” and “controlling” have meanings correlative to the foregoing. “Person” means an individual, any general
partnership, limited partnership, limited liability company, corporation,
 

-9-



trust, business trust, joint stock company, joint venture, unincorporated association, cooperative or association or any other legal entity or organization of
whatever nature, and shall include any successor (by merger or otherwise) of such entity. “Transferee” means any Person who (i) becomes a beneficial
owner of Common Stock upon having purchased such shares of Common Stock from TPG and (ii) is designated in writing by the transferor as a
“Transferee” and a copy of such writing is provided to the Corporation at or prior to the time of such purchase; provided, however, that a purchaser of
Common Stock in a registered offering or in a transaction effected pursuant to Rule 144 under the Securities Act of 1933, as amended, (or any similar or
successor provision thereto) shall not be a “Transferee.” For the purpose of these bylaws, “beneficial ownership” shall be determined in accordance with
Rule 13d-3 promulgated under the Exchange Act.

Section 2.5. Quorum.

At any meeting of the Board of Directors, a majority of the total number of directors then in office shall constitute a quorum for all purposes;
provided, however, that (i) for so long as affiliates of TPG have a contractual right to designate for nomination at least one (1) director of the
Corporation, unless such right shall have been waived by TPG, a quorum of the Board of Directors shall require at least one (1) director designated by
TPG and (ii) for so long as affiliates of Summit Partners, L.P. (“Summit”) or Silversmith Capital Partners, L.P. (“Silversmith”) have a contractual right
to designate at least one (1) director of the Corporation, unless such right shall have been waived by Summit and Silversmith, a quorum of the Board of
Directors shall require at least one (1) director designated by either Summit or Silversmith; provided further, however, that if a meeting of the Board of
Directors called in accordance with these bylaws fails to achieve a quorum solely due to the absence of any director designated by TPG, Summit or
Silversmith, as the case may be (as applicable, the directors required for a quorum but absent, the “Required but Absent Directors”), at two
(2) consecutive properly noticed meetings of the Board of Directors, such second meeting shall be adjourned until such time as determined by the
directors so present at such second meeting, which time shall be set forth in the notice of the subsequent meeting of the Board of Directors (the
“Subsequent Meeting”), and if the Required But Absent Directors are not present at the Subsequent Meeting, such meeting and any subsequent meetings
at which only the topics noticed in the adjourned meeting will be covered in accordance with these bylaws shall not require the presence of the Required
But Absent Directors to constitute a quorum again unless and until either such Required But Absent Directors attends a subsequent meeting. If a quorum
shall fail to attend any meeting, a majority of those present may adjourn the meeting to another place, if any, date or time, without further notice or
waiver thereof.

Section 2.6. Participation in Meetings by Conference Telephone or Other Communications Equipment.

Members of the Board of Directors, or of any committee thereof, may participate in a meeting of the Board of Directors or committee thereof by
means of conference telephone or other communications equipment by means of which all directors participating in the meeting can hear each other
director, and such participation shall constitute presence in person at the meeting.
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Section 2.7. Conduct of Business.

At any meeting of the Board of Directors, business shall be transacted in the order and manner that the Board of Directors may from time to time
determine, and all matters shall be determined by the vote of a majority of the directors present, provided a quorum is present at the time such matter is
acted upon, except as otherwise provided in the Certificate of Incorporation or these bylaws or required by applicable law. The Board of Directors or any
committee thereof may take action without a meeting if all members thereof consent thereto in writing or by electronic transmission, and the writing or
writings, or electronic transmission or electronic transmissions, are filed with the minutes of proceedings of the Board of Directors or any committee
thereof. 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.

Section 2.8. Compensation of Directors.

The Board of Directors shall be authorized to fix the compensation of directors. The directors of the Corporation shall be paid their expenses, if
any, of attendance at each meeting of the Board of Directors and may be reimbursed a fixed sum for attendance at each meeting of the Board of
Directors, paid an annual retainer or paid other compensation, including equity compensation, as the Board of Directors determines. No such payment
shall preclude any director from serving the Corporation in any other capacity and receiving compensation therefor. Members of committees shall have
their expenses, if any, of attendance of each meeting of such committee reimbursed and may be paid compensation for attending committee meetings or
being a member of a committee.

SECTION 3 - COMMITTEES

The Board of Directors may designate committees of the Board of Directors, with such lawfully delegable powers and duties as it thereby confers
and shall, for those committees, appoint a director or directors to serve as the member or members, designating, if it desires, other directors as alternate
members who may replace any absent or disqualified member at any meeting of such committee. All provisions of this Section 3.1 are subject to, and
nothing in this Section 3.1 shall in any way limit the exercise, or method or timing of the exercise of, the rights of any person granted by the Corporation
with respect to the existence, duties, composition or conduct of any committee of the Board of Directors, including those rights granted pursuant to the
Stockholders Agreement.

SECTION 4 - OFFICERS

Section 4.1. Generally.

The officers of the Corporation may consist of a Chief Executive Officer, a President, a Secretary, a Treasurer, a Chief Financial Officer, and such
other officers as the Board of Directors may from time to time determine, each to have such authority, functions or duties as set forth in these bylaws or
as determined by the Board of Directors. Each officer shall hold office for such term as may be prescribed by the Board of Directors or until such
person’s successor shall have been duly chosen and qualified or until such person’s earlier death, disqualification, resignation or removal. Any number
of offices may be held by the same person. The compensation of officers shall be determined from time to time by the Board of Directors or a committee
thereof or by such officers as may be designated by resolution of the Board of Directors.
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Section 4.2. Chief Executive Officer and President.

Unless otherwise determined by the Board of Directors, the President shall be the Chief Executive Officer of the Corporation. Subject to the
provisions of these bylaws and to the direction of the Board of Directors, he or she shall have the responsibility for the general management and control
of the business and affairs of the Corporation and shall perform all duties and have all powers that are commonly incident to the office of chief executive
or which are delegated to him or her by the Board of Directors. He or she shall have the power to sign all stock certificates, contracts and other
instruments of the Corporation that are authorized and, unless otherwise determined by the Board of Directors, shall have general supervision and
direction of all of the other officers, employees and agents of the Corporation.

Section 4.3. Secretary.

The powers and duties of the Secretary are: (a) to act as secretary at all meetings of the Board of Directors, of the committees of the Board of
Directors and of the stockholders and to record the proceedings of such meetings in a book or books to be kept for that purpose, unless a different
secretary is designated at the meeting; (b) to see that all notices required to be given by the Corporation are duly given and served; (c) to act as custodian
of the seal of the Corporation and, in his or her discretion, affix the seal or cause it to be affixed to all certificates of stock of the Corporation and to all
documents, the execution of which on behalf of the Corporation under its seal is duly authorized in accordance with the provisions of these bylaws;
(d) to have charge of the books and records of the Corporation and see that the reports, statements and other documents required by law to be kept and
filed are properly kept and filed; and (e) to perform all of the duties incident to the office of Secretary. The Secretary shall, when requested, counsel with
and advise the other officers of the Corporation and shall perform such other duties as such officer may agree with the Chief Executive Officer or as the
Board of Directors may from time to time determine.

Section 4.4. Chief Financial Officer and Treasurer.

The Chief Financial Officer shall exercise all the powers and perform the duties of the office of the chief financial officer and in general have
overall supervision of the financial operations of the Corporation. The Chief Financial Officer shall, when requested, counsel with and advise the other
officers of the Corporation and shall perform such other duties as such officer may agree with the Chief Executive Officer or as the Board of Directors
may from time to time determine. The Chief Executive Officer may direct the Treasurer to assume and perform the duties of the Chief Financial Officer
in the absence or disability of the Chief Financial Officer, and each Treasurer shall perform other duties commonly incident to his office and shall also
perform such other duties and have such other powers as the Board of Directors the Chief Executive Officer, or the Chief Financial Officer shall
designate from time to time.
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Section 4.5. Delegation of Authority.

The Board of Directors may from time to time delegate the powers or duties of any officer to any other officer or agent, notwithstanding any
provision hereof.

Section 4.6. Removal.

The Board of Directors may remove any officer of the Corporation at any time, with or without cause, but such removal shall be without prejudice
to the contractual rights of such officer, if any, with the Corporation.

Section 4.7. Action with Respect to Securities of Other Companies.

Unless otherwise directed by the Board of Directors, the Chief Executive Officer, or any officer of the Corporation authorized by the Chief
Executive Officer, shall have power to vote and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of stockholders or
equityholders of, or with respect to any action of, stockholders or equityholders of any other entity in which the Corporation may hold securities and
otherwise to exercise any and all rights and powers which the Corporation may possess by reason of its ownership of securities in such other entity.

SECTION 5 - STOCK

Section 5.1. Certificates of Stock.

Shares of the capital stock of the Corporation may be certificated or uncertificated, as provided in the DGCL. Stock certificates shall be signed by,
or in the name of the Corporation by, any two authorized officers of the Corporation, certifying the number of shares owned by such stockholder. Any
signatures on a certificate may be by facsimile. Although any officer, transfer agent or registrar whose manual or facsimile signature is affixed to such a
certificate ceases to be such officer, transfer agent or registrar before such certificate has been issued, it may nevertheless be issued by the Corporation
with the same effect as if such officer, transfer agent or registrar were still such at the date of its issue.

Section 5.2. Transfers of Stock.

Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the Corporation (within or without the State
of Delaware) or by transfer agents designated to transfer shares of the stock of the Corporation.

Section 5.3. Lost, Stolen or Destroyed Certificates.

In the event of the loss, theft or destruction of any certificate of stock, another may be issued in its place pursuant to regulations as the Board of
Directors may establish concerning proof of the loss, theft or destruction and concerning the giving of a satisfactory bond or indemnity, if deemed
appropriate by the Board of Directors.
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Section 5.4. Regulations.

The issue, transfer, conversion and registration of certificates of stock of the Corporation shall be governed by other regulations as the Board of
Directors may establish.

Section 5.5. Record Date.

(a) In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment
thereof, 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 shall, unless otherwise required by law, not be more than 60 nor less than 10 days before the
date of such meeting. If the Board of Directors so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at
such meeting unless the Board of Directors determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be
the date for making such determination. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to
notice of or to vote at a meeting of stockholders shall be at the close of business on the day preceding the day on which notice is given, or, if notice is
waived, at the close of business on the day preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice
of or to vote at a meeting of stockholders shall apply to any postponement or adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for determination of stockholders entitled to vote at the postponed or adjourned meeting, and in such case shall also
fix as the record date for stockholders entitled to notice of such postponed or adjourned meeting the same or an earlier date as that fixed for
determination of stockholders entitled to vote in accordance herewith at the postponed or adjourned meeting.

(b) In order that the Corporation may determine the stockholders 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 shall not be more than 60 days prior to such other action. If no such record date is fixed, the
record date for determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto.

SECTION 6 - INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

Section 6.1. Indemnification.

The Corporation shall indemnify, defend and hold harmless, to the fullest extent permitted 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), any person who was or is made, or is threatened to be made, a party
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, or
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a person for whom he or she is the legal representative, is or was a director of the Corporation or an officer of the Corporation elected by the Board of
Directors in a duly adopted resolution of the Board of Directors (each, an “Officer”) or, while a director of the Corporation or an Officer of the
Corporation, is or was serving at the request of the Corporation as a director, officer, employee, member, trustee or agent of another corporation or of a
partnership, joint venture, trust, nonprofit entity or other enterprise (including service with respect to employee benefit plans) (any such entity, an “Other
Entity”) (each such person, an “Indemnitee”), against all expense, liability and loss suffered (including, but not limited to, expenses (including attorneys’
fees and expenses), judgments, fines, ERISA excise tax and penalties and amounts paid in settlement actually and reasonably incurred by such
Indemnitee in connection with such Proceeding) by such Indemnitee in connection therewith. Notwithstanding the preceding sentence, the Corporation
shall be required to indemnify an Indemnitee in connection with a Proceeding (or part thereof) commenced by such Indemnitee only if the
commencement of such Proceeding (or part thereof) by the Indemnitee was authorized by the Board of Directors or the Proceeding (or part thereof)
relates to the enforcement of the Corporation’s obligations under this Section 6.1.

Section 6.2. Advancement of Expenses.

The Corporation shall to the fullest extent not prohibited by applicable law pay, on an as-incurred basis, all expenses (including attorneys’ fees and
expenses) actually and reasonably incurred by an Indemnitee in defending any proceeding, which may be indemnifiable pursuant to this Section 6, in
advance of its final disposition. Such advancement shall be unconditional, unsecured and interest free and shall be made without regard to Indemnitee’s
ability to repay any expenses advanced; provided, however, that, to the extent required by the DGCL, such payment of expenses in advance of the final
disposition of the Proceeding shall be made only upon receipt of an unsecured undertaking by the Indemnitee to repay all amounts advanced if it should
be ultimately determined that the Indemnitee is not entitled to be indemnified under this Section 6 or otherwise.

Section 6.3. Claims.

If a claim for indemnification (following the final disposition of such proceeding) or advancement of expenses under this Section 6 is not paid in
full within sixty (60) days after a written claim therefor by the Indemnitee has been received by the Corporation, the Indemnitee may file suit to recover
the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim to the fullest
extent permitted by law. In any such action the Corporation shall have the burden of proving that the Indemnitee is not entitled to the requested
indemnification or advancement of expenses under applicable law.

Section 6.4. Insurance.

The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, trustee,
employee, member or agent of the Corporation, or was serving at the request of the Corporation as a director, officer, trustee, employee, member or
agent of an Other Entity, against any liability asserted against the person and incurred by the person in any such capacity, or arising out of his or her
status as such, whether or not the Corporation would have the power or the obligation to indemnify such person against such liability under the
provisions of this Section 6 or the DGCL.
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Section 6.5. Non-Exclusivity of Rights; Other Indemnification.

The rights conferred on any Indemnitee by this Section 6 are not exclusive of other rights arising under any bylaw, agreement, vote of directors or
stockholders or otherwise, and shall inure to the benefit of the heirs and legal representatives of such Indemnitee. This Section 6 shall not limit the right
of the Corporation, to the extent and in the manner permitted by law, to indemnify and to advance expenses to Indemnitees or persons other than
Indemnitees when and as authorized by appropriate corporate action, including by separate agreement with the Corporation.

Section 6.6. Amounts Received from an Other Entity.

Subject to any written agreement between the Indemnitee and the Corporation to the contrary, the Corporation’s obligation, if any, to indemnify or
to advance expenses to any Indemnitee who was or is serving at the Corporation’s request as a director, officer, employee, member, trustee or agent of an
Other Entity shall be reduced by any amount such Indemnitee may collect as indemnification or advancement of expenses from such Other Entity.

Section 6.7. Amendment or Repeal.

The provisions of this Section 6 shall constitute a contract between the Corporation, on the one hand, and, on the other hand, each individual who
serves or has served as an Indemnitee (whether before or after the adoption of these bylaws), in consideration of such person’s performance of such
services, and pursuant to this Section 6, the Corporation intends to be legally bound to each such current or former Indemnitee. With respect to current
and former Indemnitees, the rights conferred under this Section 6 are present contractual rights and such rights are fully vested, and shall be deemed to
have vested fully, immediately upon adoption of these bylaws. With respect to any Indemnitee who commences service following adoption of these
bylaws, the rights conferred under this Section 6 shall be present contractual rights, and such rights shall fully vest, and be deemed to have vested fully,
immediately upon such Indemnitee’s service in the capacity which is subject to the benefits of this Section 6. Any right to indemnification or to
advancement of expenses of any Indemnitee arising hereunder shall not be eliminated or impaired by an amendment to or repeal of this Section 6 after
the occurrence of the act or omission that is the subject of the civil, criminal, administrative or investigative action, suit, proceeding or other matter for
which indemnification or advancement of expenses is sought.

Section 6.8. Reliance.

Indemnitees who after the date of the adoption of this Section 6 become or remain an Indemnitee described in Section 6.1 will be conclusively
presumed to have relied on the rights to indemnity, advancement of expenses and other rights contained in this Section 6 in entering into or continuing
the service. The rights to indemnification and to the advancement of expenses conferred in this Section 6 will apply to claims made against any
Indemnitee described in Section 6.1 arising out of acts or omissions that occurred or occur either before or after the adoption of this Section 6 in respect
of service as a director or officer of the corporation or other service described in Section 6.1.
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Section 6.9. Successful Defense.

In the event that any proceeding to which an Indemnitee is a party is resolved in any manner other than by adverse judgment against the
Indemnitee (including settlement of such proceeding with or without payment of money or other consideration) it shall be presumed that the Indemnitee
has been successful on the merits or otherwise in such proceeding for purposes of Section 145(c) of the DGCL. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convincing evidence.

Section 6.10. Merger or Consolidation.

For purposes of this Section 6, references to the “Corporation” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power
and authority to indemnify its directors, officers and employees or agents, so that any person who is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this Section 6 with respect to the resulting or
surviving corporation as he or she would have with respect to such constituent corporation if its separate existence had continued.

Section 6.11. Continuation of Indemnification.

The rights to indemnification and to advancement of expenses provided by, or granted pursuant to, this Section 6 shall continue notwithstanding
that the person has ceased to be an Indemnitee and shall inure to the benefit of his or her estate, heirs, executors, administrators, legatees and
distributees; provided, however, that the Corporation shall indemnify any such person seeking indemnity in connection with a proceeding (or part
thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the Board of Directors of the Corporation.

Section 6.12. Indemnification Contracts.

The Board of Directors is authorized to cause the Corporation to enter into indemnification contracts with any director, officer, employee or agent
of the Corporation, or any person serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, including employee benefit plans, providing indemnification rights to such person. Such rights may be greater
than those provided in this Section 6.

Section 6.13. Savings Clause.

If this Section 6 or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Corporation shall
nevertheless indemnify and advance expenses to each person entitled to indemnification under Section 6.1 to the fullest extent permitted by any
applicable portion of this Section 6 that shall not have been invalidated and to the fullest extent permitted by applicable law.
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SECTION 7 - NOTICES

Section 7.1. Notices.

Except as otherwise provided herein or permitted by applicable law, notices to directors and stockholders shall be in writing and delivered
personally or mailed to the directors or stockholders at their addresses appearing on the books of the Corporation. If mailed, notice to a stockholder of
the Corporation shall be deemed given when deposited in the mail, postage prepaid, directed to a stockholder 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 effectively to stockholders, any notice to
stockholders of the Corporation may be given by electronic transmission in the manner provided in Section 232 of the DGCL.

Section 7.2. Waivers.

A written waiver of any notice, signed by a stockholder or director, or a waiver by electronic transmission by such person or entity, 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 or
entity. Neither the business nor the purpose of any meeting need be specified in the waiver. Attendance at any meeting shall constitute waiver of notice
except attendance for the sole purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened.

SECTION 8 - MISCELLANEOUS

Section 8.1. Corporate Seal.

The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal shall be in the charge of the Secretary. If
and when so directed by the Board of Directors, duplicates of the seal may be kept and used by the Treasurer or by an Assistant Secretary, Assistant
Treasurer or the Chief Financial Officer.

Section 8.2. Reliance upon Books, Reports, and Records.

Each director and each member of any committee designated by the Board of Directors shall, in the performance of his or her duties, be fully
protected in relying in good faith upon the books and records of the Corporation and upon such information, opinions, reports or statements presented to
the Corporation by any of its officers, agents or employees, or committees of the Board of Directors so designated, or by any other person or entity as to
matters which such director or committee member reasonably believes are within such other person’s or entity’s professional or expert competence and
that has been selected with reasonable care by or on behalf of the Corporation.
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Section 8.3. Fiscal Year.

The fiscal year of the Corporation shall be as fixed by the Board of Directors.

Section 8.4. Time Periods.

In applying any provision of these bylaws that requires that an act be done or not be done a specified number of days before an event or that an act
be done during a specified number of days before an event, calendar days shall be used, the day of the doing of the act shall be excluded, and the day of
the event shall be included.

SECTION 9 - AMENDMENTS

These bylaws may be altered, amended or repealed in accordance with the Certificate of Incorporation and the DGCL.

SECTION 10 - SEVERABILITY

If any provision or provisions of these bylaws shall be held to be invalid, illegal or unenforceable as applied to any circumstance for any reason
whatsoever: (i) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of these bylaws
(including, without limitation, each portion of any paragraph of these bylaws containing any such provision held to be invalid, illegal or unenforceable
that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and (ii) to the fullest extent possible, the
provisions of these bylaws (including, without limitation, each such portion of any paragraph of these bylaws containing any such provision held to be
invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its directors, officers, employees and agents from personal
liability in respect of their good faith service to or for the benefit of the Corporation to the fullest extent permitted by law.
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This REGISTRATION RIGHTS AGREEMENT (as it may be amended from time to time in accordance with the terms hereof, the “Agreement”),
dated as of June 9, 2021 is made by and among:
 

 A. LifeStance Health Group, Inc., a Delaware corporation (the “Company”);
 

 B. TPG VIII Lynnwood Holdings Aggregation, L.P., a Delaware limited partnership (“TPG” and, collectively with its Permitted Transferees
that are Affiliates, the “TPG Investor”);

 

 

C. Summit Partners Growth Equity Fund IX-A, L.P., a Delaware limited partnership, Summit Partners Growth Equity Fund IX-B, L.P., a
Delaware limited partnership, Summit Investors GE IX/VC IV, LLC, a Delaware limited partnership, Summit Partners Entrepreneur
Advisors Fund II, L.P., a Delaware limited partnership and Summit Investors GE IX/VC IV (UK), LP., a Cayman Islands limited
partnership (“Summit” and, collectively with its Permitted Transferees that are Affiliates, the “Summit Investor”);

 

 D. Silversmith Capital Partners I-A, LP, a Delaware limited partnership, and Silversmith Capital Partners I-B, LP, a Delaware limited
partnership (“Silversmith” and, collectively with its Permitted Transferees that are Affiliates, the “Silversmith Investor”);

 

 E. Michael Lester (the “CEO”);
 

 F. each of the Persons listed on Schedule I hereto (together with the CEO, the “Management Investors”); and
 

 G. such other Persons, if any, that from time to time become party hereto as holders of Registrable Securities pursuant to Section 4.4 in their
capacity as Permitted Transferees.

For purposes of this Agreement, each of the TPG Investor, Summit Investor and the Silversmith Investor is a “Sponsor Investor” and each Sponsor
Investor and Management Investor is a “Holder” for so long as it holds Registrable Securities.

RECITALS

WHEREAS, the Company has effected a series of organizational transactions (the “Organizational Transactions”) in connection with an initial
public offering (the “IPO”) of shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”);

WHEREAS, after giving effect to the Organizational Transactions, the Holders own shares of Common Stock;

WHEREAS, on the date hereof, the Company has priced the IPO pursuant to an Underwriting Agreement dated as of the date hereof (the
“Underwriting Agreement”); and



WHEREAS, the parties believe that it is in the best interests of the Company and the other parties hereto to set forth their agreements regarding
registration rights and certain other matters following the closing of the IPO.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants and agreements of the parties hereto, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE I

EFFECTIVENESS

Section 1.1. Effectiveness. This Agreement shall become effective upon the Closing.

ARTICLE II

DEFINITIONS

Section 2.1. Definitions. As used in this Agreement, the following terms shall have the following meanings:

“Adverse Disclosure” means public disclosure of material non-public information that, in the good faith judgment of the Board of Directors of the
Company (with the advice of outside counsel): (i) would be required to be made in any Registration Statement filed with the SEC by the Company so
that such Registration Statement, from and after its effective date, does not contain an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not misleading; (ii) would not be required to be made at such time but for the
filing, effectiveness or continued use of such Registration Statement; and (iii) the Company has a bona fide business purpose for not disclosing publicly.

“Affiliate” means, with respect to any specified Person, (a) any Person that directly or indirectly through one or more intermediaries controls or is
controlled by or is under common control with such specified Person or (b) in the event that the specified Person is a natural Person, a Member of the
Immediate Family of such Person; provided that the Company and each subsidiary of the Company shall be deemed not to be an Affiliate of any of the
TPG Investor, the Summit Investor or the Silversmith Investor. “Affiliated” and “Affiliation” shall have correlative meanings. As used in this definition,
the term “control” 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 ownership of voting securities, by contract or otherwise.

“Agreement” shall have the meaning set forth in the Preamble.

“Block Trade Offering” means any bought deal or block sale to a financial institution conducted as an underwritten Public Offering.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by law to be closed in the
City of New York.
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“Closing” shall mean the closing of the IPO.

“Common Stock” shall have the meaning set forth in the Recitals.

“Coordination Agreement” means that certain Coordination Agreement, dated June 9, 2021, by and among TPG, Summit and Silversmith.

“Demand Notice” shall have the meaning set forth in Section 3.1.3.

“Demand Registration” shall have the meaning set forth in Section 3.1.1(a).

“Demand Registration Request” shall have the meaning set forth in Section 3.1.1(a).

“Demand Registration Statement” shall have the meaning set forth in Section 3.1.1(c).

“Demand Suspension” shall have the meaning set forth in Section 3.1.6.

“Demanding Holder” means any of the TPG Investor, the Summit Investor, the Silversmith Investor or the CEO that exercises a right to request a
Demand Registration pursuant to Section 3.1.

“Effective Date” means the date of the Closing.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor thereto, and any rules and regulations promulgated
thereunder, all as the same shall be in effect from time to time.

“Excluded Registration” means (i) a registration relating to the sale of securities to employees of the Company or a subsidiary pursuant to a stock
option, stock purchase, or similar plan on Form S-8 or its successor approved by the Board of Directors of the Company or (ii) a registration statement
on Form S-4 or its successor.

“FINRA” means the Financial Industry Regulatory Authority.

“Holder” shall have the meaning set forth in the Preamble.

“IPO” shall have the meaning set forth in the Recitals.

“Issuer Free Writing Prospectus” means an issuer free writing prospectus, as defined in Rule 433 under the Securities Act, relating to an offer of
the Registrable Securities.

“Issuer Shares” means the shares of Common Stock or other equity securities of the Company, and any securities into which such shares of
Common Stock or other equity securities shall have been changed or any securities resulting from any reclassification or recapitalization of such shares
of Common Stock or other equity securities.

“Loss” shall have the meaning set forth in Section 3.9.1.
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“Member of the Immediate Family” means, with respect to an individual, (a) each parent, spouse (but not including a former spouse or a spouse
from whom such individual is legally separated) or child (including those adopted) of such individual and (b) each trustee, solely in his or her capacity
as trustee and so long as such trustee is reasonably satisfactory to the Company, for a trust naming only one or more of the Persons listed in sub-clause
(a) as beneficiaries.

“Participation Conditions” shall have the meaning set forth in Section 3.2.5(b).

“Permitted Transferee” means with respect to any Holder, any Affiliate of such Holder.

“Person” means any individual, partnership, corporation, company, association, trust, joint venture, limited liability company, unincorporated
organization, entity or division, or any government, governmental department or agency or political subdivision thereof.

“Piggyback Notice” shall have the meaning set forth in Section 3.3.1.

“Piggyback Registration” shall have the meaning set forth in Section 3.3.1.

“Potential Takedown Participant” shall have the meaning set forth in Section 3.2.5(b).

“Pro Rata Portion” means, with respect to each Holder requesting that its shares be registered or sold in a Public Offering, a number of such shares
equal to the aggregate number of Registrable Securities requested to be registered or sold in such Public Offering (excluding any shares to be registered
or sold for the account of the Company) multiplied by a fraction, the numerator of which is the aggregate number of Registrable Securities held by such
Holder the at the time of the IPO (prior to giving effect to any transfers in connection with the IPO) and the Organizational Transactions, and the
denominator of which is the aggregate number of Registrable Securities held by all Holders at the time of the IPO (prior to giving effect to any transfers
in connection with the IPO) and the Organizational Transactions.

“Prospectus” means (i) the prospectus included in any Registration Statement, all amendments and supplements to such prospectus, including
post-effective amendments and supplements, and all other material incorporated by reference in such prospectus, and (ii) any Issuer Free Writing
Prospectus.

“Public Offering” means the offer and sale of Registrable Securities for cash pursuant to an effective Registration Statement under the Securities
Act (other than a Registration Statement on Form S-4 or Form S-8 or any successor form).

“Registrable Securities” means (a) any shares of Common Stock issued in the Organizational Transactions in exchange for any units or other
equity securities of LifeStance TopCo, L.P., or (b) any securities issued or issuable directly or indirectly with respect to the securities referred to in
clause (a) by way of stock dividend or stock split, or in connection with a combination of shares, reclassification, recapitalization, merger, consolidation
or other reorganization or exercise or conversion of a derivative security. As to any particular Registrable Securities, such securities shall cease to be
Registrable Securities when (i) such securities have been effectively registered under the Securities Act and disposed of in accordance with such
Registration Statement, (ii) such securities cease to be outstanding, or (iii) the holder is
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able to immediately sell such securities under Rule 144 without any restrictions on transfer (including without application of paragraphs (c), (d), (e), (f)
and (h) of Rule 144), as determined in the reasonable judgment of the Holder (it being understood that a written opinion of the Company’s outside legal
counsel to the effect that such securities may be so sold shall be conclusive evidence this clause has been satisfied). Notwithstanding the foregoing, any
such shares held by or issuable to a party to the Stock Transfer Restriction Agreement or the Stockholders Agreement shall not cease to be Registrable
Securities prior to the time at which the Stock Transfer Restriction Agreement or the Stockholders Agreement, as applicable, has terminated with regard
to such Holder .

“Registration” means registration under the Securities Act of the offer and sale to the public of any Issuer Shares under a Registration Statement.
The terms “register,” “registered” and “registering” shall have correlative meanings.

“Registration Expenses” shall have the meaning set forth in Section 3.8.

“Registration Statement” means any registration statement of the Company filed with, or to be filed with, the SEC under the Securities Act,
including the related Prospectus, amendments and supplements to such registration statement, including pre- and post-effective amendments, and all
exhibits and all material incorporated by reference in such registration statement other than a registration statement (and related Prospectus) filed on
Form S-4 or Form S-8 or any successor form thereto.

“Organizational Transactions” shall have the meaning set forth in the Recitals.

“Representatives” means, with respect to any Person, any of such Person’s officers, directors, employees, agents, attorneys, accountants, actuaries,
consultants, equity financing partners or financial advisors or other Person associated with, or acting on behalf of, such Person.

“Rule 144” means Rule 144 under the Securities Act (or any successor rule).

“SEC” means the Securities and Exchange Commission or any successor agency having jurisdiction under the Securities Act.

“Securities Act” means the Securities Act of 1933, as amended, and any successor thereto, and any rules and regulations promulgated thereunder,
all as the same shall be in effect from time to time.

“Selling Stockholder Information” shall have the meaning set forth in Section 3.9.1.

“Shelf Period” shall have the meaning set forth in Section 3.2.3.

“Shelf Registration” shall have the meaning set forth in Section 3.2.1(a).

“Shelf Registration Notice” shall have the meaning set forth in Section 3.2.2.

“Shelf Registration Request” shall have the meaning set forth in Section 3.2.1(a).
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“Shelf Registration Statement” shall have the meaning set forth in Section 3.2.1(a).

“Shelf Suspension” shall have the meaning set forth in Section 3.2.4.

“Shelf Takedown Notice” shall have the meaning set forth in Section 3.2.5(b).

“Shelf Takedown Request” shall have the meaning set forth in Section 3.2.5(a).

“Silversmith” shall have the meaning set forth in the Preamble.

“Silversmith Investor” shall have the meaning set forth in the Preamble.

“Sponsor Investor” or “Sponsor Investors” shall have the meaning set forth in the Preamble.

“Stockholders Agreement” means the Stockholders Agreement, dated as of June 9, 2021, made by and among the Company, TPG, Summit,
Silversmith, CEO and such other Persons who from time to time become party thereto.

“Stock Transfer Restriction Agreement” means the Stock Transfer Restriction Agreement, dated June 9, 2021, by and among TPG, Summit and
Silversmith, the Management Investors and the other Persons who from time to time become party thereto.

“Summit” shall have the meaning set forth in the Preamble.

“Summit Investor” shall have the meaning set forth in the Preamble.

“TPG” shall have the meaning set forth in the Preamble.

“TPG Investor” shall have the meaning set forth in the Preamble.

“Transfer” means, with respect to any Registrable Security, any interest therein, or any other securities or equity interests relating thereto, a direct
or indirect transfer, sale, exchange, assignment, pledge, hypothecation or other encumbrance or other disposition thereof, including the grant of an
option or other right, whether directly or indirectly, whether voluntarily, involuntarily, by operation of law, pursuant to judicial process or otherwise.
“Transferred” shall have a correlative meaning.

“Underwritten Public Offering” means an underwritten Public Offering, including any Block Trade Offering.

“Underwritten Shelf Takedown” means an Underwritten Public Offering pursuant to an effective Shelf Registration Statement.

“Underwriting Agreement” shall have the meaning set forth in the Recitals.

“WKSI” means any Securities Act registrant that is a well-known seasoned issuer as defined in Rule 405 under the Securities Act at the most
recent eligibility determination date specified in paragraph (2) of that definition.
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Section 2.2. Other Interpretive Provisions.

Section 2.2.1. The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.

(a) The words “hereof,” “herein,” “hereunder” and similar words refer to this Agreement as a whole and not to any particular provision of
this Agreement; and any subsection and section references are to this Agreement unless otherwise specified.

(b) The terms “include” and “including” are not limiting and shall be deemed to be followed by the phrase “without limitation.”

(c) The captions and headings of this Agreement are for convenience of reference only and shall not affect the interpretation of this
Agreement.

(d) Whenever the context requires, any pronouns used herein shall include the corresponding masculine, feminine or neuter forms.

ARTICLE III

REGISTRATION RIGHTS

The Company will perform and comply, and cause each of its subsidiaries to perform and comply, with such of the following provisions as are
applicable to it. Each Holder will perform and comply with such of the following provisions as are applicable to such Holder.

Section 3.1. Demand Registration.

Section 3.1.1. Request for Demand Registration.

(a) Following the Effective Date, each of the TPG Investor, the Summit Investor, the Silversmith Investor and the CEO, on behalf of the
Management Investors, shall have the right to make a written request from time to time (a “Demand Registration Request”) to the Company for
Registration of all or part of the Registrable Securities held by such Holder. Any such Registration pursuant to a Demand Registration Request
shall hereinafter be referred to as a “Demand Registration;” provided, that a Demand Registration shall not be counted for purposes of the
limitation set forth in Section 3.1.2 or Section 3.2.5(c) unless and until the Demand Registration has become effective and the Demanding Holders
are able to register and sell at least 75% of the Registrable Securities requested to be included in such registration. Each such demand shall be
required to be in respect of at least $100 million in anticipated aggregate net proceeds from all shares sold pursuant to such registration (including
after giving effect to net proceeds expected to be received by any Holder that participates in such offering after delivering written notice pursuant
to Section 3.1.3 or otherwise) unless a lesser amount is then held by the participating Holders, in which case such demand may only be made in
respect of all Registrable Securities held by such Holders.
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(b) Each Demand Registration Request shall specify (x) the aggregate amount of Registrable Securities to be registered and (y) the intended
method or methods of disposition thereof.

(c) Upon receipt of a Demand Registration Request, the Company shall as promptly as practicable file a Registration Statement (a “Demand
Registration Statement”) relating to such Demand Registration, and use its commercially reasonable efforts to cause such Demand Registration
Statement to be promptly declared effective under the Securities Act.

Section 3.1.2. Limitation on Demand Registrations.

(a) The Company shall not be obligated to take any action to effect any Demand Registration if a Demand Registration was declared
effective or an Underwritten Shelf Takedown was consummated within the preceding 90 days (unless otherwise consented to by the Board of
Directors of the Company).

(b) Without the prior written consent of the TPG Investor, the Company shall not take any action to effect any Demand Registration in
connection with a Demand Registration Request made by any of the Summit Investor, the Silversmith Investor or the CEO (i) until the earlier of
(x) a total of two Demand Registrations or Underwritten Shelf Takedowns have been completed at the request of the TPG Investor and (y) the
one-year anniversary of the Closing; and (ii) if a Demand Registration was declared effective or an Underwritten Shelf Takedown was
consummated at the request of such Holder within the preceding twelve (12) months.

Section 3.1.3. Demand Notice. Promptly upon receipt of a Demand Registration Request pursuant to Section 3.1.1 (but in no event more than two
Business Days thereafter), the Company shall deliver a written notice (a “Demand Notice”) of any such Demand Registration Request to all other
Holders and the Demand Notice shall offer each such Holder the opportunity to include in the Demand Registration that number of Registrable
Securities as each such Holder may request in writing. Subject to Section 3.1.7, the Company shall include in the Demand Registration all such
Registrable Securities with respect to which the Company has received written requests for inclusion therein within five Business Days after the date
that the Demand Notice was delivered.

Section 3.1.4. Demand Withdrawal. A Demanding Holder and any other Holder that has requested its Registrable Securities be included in a
Demand Registration pursuant to Section 3.1.3 may withdraw all or any portion of its Registrable Securities included in a Demand Registration from
such Demand Registration at any time prior to the effectiveness of the applicable Demand Registration and will not be obligated to participate in any
Underwritten Public Offering prior to executing the underwriting agreement relating thereto. Upon receipt of a notice to such effect from a Demanding
Holder (or if there is more than one Demanding Holder, from all such Demanding Holders) with respect to all of the Registrable Securities included by
such Demanding Holder(s) in such Demand Registration, the Company shall cease all efforts to secure effectiveness of the applicable Demand
Registration Statement; provided that, for the avoidance of doubt, in the event of a request for a Demand Registration by more than one
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Demanding Holder, the Company shall continue all efforts to secure effectiveness of the applicable Demand Registration Statement with respect to the
Registrable Securities requested to be included by each of the Holders that has not withdrawn its Registrable Securities. Notwithstanding any
withdrawal by a Demanding Holder of Registrable Securities from a Demand Registration pursuant to this Section 3.1.4, the Demand Registration with
respect to which the withdrawal was made shall be counted for purposes of the limit on Demand Registration Requests set forth in Section 3.1.2 unless
(a) the Demanding Holders reimburse the Company for all expenses incurred in connection with the Demand Registration with respect to which the
withdrawal was made, (b) the withdrawal is made as a result of an event that has had a material adverse effect on the business, assets, condition
(financial or otherwise) or results of operations of the Company or (c) the withdrawal is made in response to a Demand Suspension pursuant to
Section 3.1.6.

Section 3.1.5. Effective Registration. The Company shall use commercially reasonable efforts to cause the Demand Registration Statement to
become effective and remain effective for not less than 180 days plus the duration of any suspension period (or such shorter period as will terminate
when all Registrable Securities covered by such Demand Registration Statement have been sold or withdrawn), or, if such Demand Registration
Statement relates to an Underwritten Public Offering, such longer period as in the opinion of counsel for the underwriter or underwriters a Prospectus is
required by law to be delivered in connection with sales of Registrable Securities by an underwriter or dealer.

Section 3.1.6. Delay in Filing; Suspension of Registration. If the filing, initial effectiveness or continued use of a Demand Registration Statement
at any time would require the Company to make an Adverse Disclosure, the Company may, upon giving prompt written notice of such action to the
Holders, delay the filing or initial effectiveness of, or suspend use of, the Demand Registration Statement (a “Demand Suspension”); provided, however,
that the Company shall not be permitted to exercise a Demand Suspension (i) more than once during any 12-month period or (ii) for a period exceeding
60 days. In the case of a Demand Suspension, the Holders agree to suspend use of the applicable Prospectus in connection with any sale or purchase, or
offer to sell or purchase, Registrable Securities, upon receipt of the notice referred to above. The Company shall immediately notify the Holders in
writing upon (a) the Company’s decision to file or seek effectiveness of such Demand Registration Statement following such Demand Suspension and
(b) the effectiveness of such Demand Registration Statement. Notwithstanding the provisions of this Section 3.1.6, the Company may not postpone the
filing or effectiveness of, or suspend use of, a Demand Registration Statement past the date upon which the applicable Adverse Disclosure is disclosed
to the public or ceases to be material. During a Demand Suspension, the Company shall be prohibited from filing a registration statement for its own
account or for the account of any other Holder or holder of its securities and, upon termination of any Demand Suspension, the Company shall promptly
amend or supplement the Prospectus, if necessary, so it does not contain any untrue statement or omission and furnish to the Holders such numbers of
copies of the Prospectus as so amended or supplemented as the Holders may reasonably request. The Company shall, if necessary, supplement or amend
the Demand Registration Statement, if required by the registration form used by the Company for the Demand Registration or by the instructions
applicable to such registration form or by the Securities Act or the rules or regulations promulgated thereunder or as may reasonably be requested by any
Sponsor Investor that is participating in such Demand Registration.
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Section 3.1.7. Priority of Securities Registered Pursuant to Demand Registrations. If the managing underwriter or underwriters of a proposed
Underwritten Public Offering of the Registrable Securities included in a Demand Registration advise the Company in writing that, in its or their opinion,
the number of securities requested to be included in such Demand Registration exceeds the number that can be sold in such offering without being likely
to have an adverse effect on the price, timing or distribution of the securities offered or the market for the securities offered, then the securities to be
included in such Registration shall be, in the case of any Demand Registration, (i) first, allocated to each Holder that has requested to participate in such
Demand Registration an amount equal to the lesser of (x) the number of such Registrable Securities requested to be registered or sold by such Holder
and (y) a number of such shares equal to such Holder’s Pro Rata Portion (or, with respect to any Management Investor, allocated based on the advice in
writing of the managing underwriter or underwriters such that registration of such Registrable Securities held by such Management Investors will not
have a material detrimental effect on the offering), and (ii) second, and only if all the securities referred to in Section 3.1.7 have been included, the
number of other securities that, in the opinion of such managing underwriter or underwriters can be sold without having such adverse effect (with such
number to be allocated pro rata among the remaining requesting Holders that have requested to participate in such Demand Registration in a like
manner).

Section 3.1.8. Resale Rights. In the event that a Sponsor Investor requests to participate in a Registration pursuant to this Section 3.1 in connection
with a distribution of Registrable Securities to its partners or members, the Registration shall provide for resale by such partners or members, if
requested by such Sponsor Investor.

Section 3.2. Shelf Registration.

Section 3.2.1. Request for Shelf Registration.

(a) The Company shall use its best efforts, at the time that the Company becomes eligible to use Form S-3 or any similar short-form
registration statement (a “Shelf Registration Request”), to promptly file with the SEC a shelf Registration Statement pursuant to Rule 415 under
the Securities Act (“Shelf Registration Statement”) relating to the offer and sale of Registrable Securities by any Sponsor Investor thereof from
time to time in accordance with the methods of distribution elected by such Sponsor Investor and the Company shall use its commercially
reasonable to cause such Shelf Registration Statement to promptly become effective under the Securities Act. Any such Registration pursuant to a
Shelf Registration Request shall hereinafter be referred to as a “Shelf Registration.”

(b) If on the date of the Shelf Registration Request the Company is a WKSI, then the Shelf Registration Request may request Registration of
an unspecified amount of Registrable Securities to be sold by unspecified Holders. If on the date of the Shelf Registration Request the Company is
not a WKSI, then the Shelf Registration Request shall specify the aggregate amount of Registrable Securities to be registered.
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Section 3.2.2. Shelf Registration Notice. Promptly upon receipt of a Shelf Registration Request (but in no event more than one Business Day
thereafter), the Company shall deliver a written notice (a “Shelf Registration Notice”) of any such request to all other Holders, which notice shall
specify, if applicable, the amount of Registrable Securities to be registered, and the Shelf Registration Notice shall offer each such Holder the
opportunity to include in the Shelf Registration that number of Registrable Securities as each such Holder may request in writing. Subject to
Section 3.2.6, the Company shall include in such Shelf Registration all such Registrable Securities with respect to which the Company has received
written requests for inclusion therein within five Business Days (or within one Business Day in the case of a Block Trade Offering) after the date that the
Shelf Registration Notice has been delivered to such Holder.

Section 3.2.3. Continued Effectiveness. The Company shall use its commercially reasonable efforts to keep such Shelf Registration Statement
continuously effective under the Securities Act in order to permit the Prospectus forming part of the Shelf Registration Statement to be usable by
Holders until the earlier of: (i) the date as of which all Registrable Securities have been sold pursuant to the Shelf Registration Statement or another
Registration Statement filed under the Securities Act (but in no event prior to the applicable period referred to in Section 4(a)(3) of the Securities Act
and Rule 174 thereunder); and (ii) the date as of which no Holder holds Registrable Securities (such period of effectiveness, the “Shelf Period”).

Section 3.2.4. Suspension of Registration. If the continued use of such Shelf Registration Statement at any time would require the Company to
make an Adverse Disclosure, the Company may, upon giving prompt written notice of such action to the Holders, suspend use of the Shelf Registration
Statement (a “Shelf Suspension”); provided, however, that the Company shall not be permitted to exercise a Shelf Suspension (i) more than one time
during any 12-month period, or (ii) for a period exceeding 60 days. In the case of a Shelf Suspension, the Holders agree to suspend use of the applicable
Prospectus in connection with any sale or purchase of, or offer to sell or purchase, Registrable Securities, upon receipt of the notice referred to above.
The Company shall immediately notify the Holders in writing upon the termination of any Shelf Suspension, and upon such termination, promptly
amend or supplement the Prospectus, if necessary, so it does not contain any untrue statement or omission and furnish to the Holders such numbers of
copies of the Prospectus as so amended or supplemented as the Holders may reasonably request. The Company shall, if necessary, supplement or amend
the Shelf Registration Statement, if required by the registration form used by the Company for the Shelf Registration Statement or by the instructions
applicable to such registration form or by the Securities Act or the rules or regulations promulgated thereunder or as may reasonably be requested by the
Holders of a majority of Registrable Securities that are included in such Shelf Registration Statement.

Section 3.2.5. Shelf Takedown.

(a) At any time during which the Company has an effective Shelf Registration Statement with respect to Registrable Securities held by a
Sponsor Investor or Management Investor, by notice to the Company specifying the intended method or methods of disposition thereof, such
Sponsor Investor or the CEO, on behalf of such Management Investor, may make a written request (a “Shelf Takedown Request”) to the
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Company to effect a Public Offering, including an Underwritten Shelf Takedown, of all or a portion of such Holder’s Registrable Securities that
are covered by such Shelf Registration Statement, and as soon as practicable the Company shall amend or supplement the Shelf Registration
Statement for such purpose; provided that any Underwritten Shelf Takedown Request shall be required to be in respect of at least $50 million in
anticipated net proceeds in the aggregate (including after giving effect to net proceeds expected to be received by any Holder that participates in
such offering after delivering a written notice pursuant to Section 3.2.5(b)), unless a lesser amount is then held by the Holders requesting to
participate in such offering, in which case such request may only be made in respect of all Registrable Securities held by such Holders.

(b) Promptly upon receipt of a Shelf Takedown Request (but in no event more than one Business Day thereafter) for any Underwritten Shelf
Takedown, the Company shall deliver a notice (a “Shelf Takedown Notice”) to each other Holder with Registrable Securities covered by the
applicable Registration Statement, or to all other Holders if such Registration Statement is undesignated (each a “Potential Takedown
Participant”). The Shelf Takedown Notice shall offer each such Potential Takedown Participant the opportunity to include in any Underwritten
Shelf Takedown such number of Registrable Securities as each such Potential Takedown Participant may request in writing. Subject to
Section 3.2.6, the Company shall include in the Underwritten Shelf Takedown all such Registrable Securities with respect to which the Company
has received written requests for inclusion therein within two Business Days after the date that the Shelf Takedown Notice has been delivered to
such Holder (or within one Business Day after the date that the Shelf Takedown Notice has been delivered to such Holder if such notice relates to
a Block Trade Offering). Any Potential Takedown Participant’s request to participate in an Underwritten Shelf Takedown shall be binding on the
Potential Takedown Participant; provided that each such Potential Takedown Participant that elects to participate may condition its participation
on such Underwritten Shelf Takedown being completed within ten (10) Business Days of its acceptance at a price per share (after giving effect to
any underwriters’ discounts or commissions) to such Potential Takedown Participant of not less than 90% (or such lesser percentage specified by
such Potential Takedown Participant in writing) of the closing price for the shares on their principal trading market on the Business Day
immediately prior to such Potential Takedown Participant’s election to participate (the “Participation Conditions”).Subject to the Participation
Conditions in any Block Trade Offering, all determinations as to whether to complete any Underwritten Shelf Takedown and as to the timing,
manner, price, size and other terms of any Underwritten Shelf Takedown contemplated by this Section 3.2.5 shall be determined by the Holders of
a majority of the Registrable Securities proposed to be sold in such Underwritten Shelf Takedown.

(c) The Company shall not be obligated to take any action to effect any Underwritten Shelf Takedown if a Demand Registration was
declared effective or an Underwritten Shelf Takedown was consummated within the preceding 90 days (unless otherwise consented to by the
Board of Directors of the Company).
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(d) Without the prior written consent of the TPG Investors, the Company shall not take any action to effect any Underwritten Shelf
Takedown in connection with a Shelf Takedown Request made by any of the Summit Investor, the Silversmith Investor or the CEO (i) until the
earlier of (x) a total of two Demand Registrations or Underwritten Shelf Takedowns have been completed at the request of the TPG Investor
(y) the one-year anniversary of the Closing; and (ii) if a Demand Registration was declared effective or an Underwritten Shelf Takedown was
consummated at the request of such Holder within the preceding twelve (12) months.

Section 3.2.6. Priority of Securities Sold Pursuant to Shelf Takedowns. If the managing underwriter or underwriters of a proposed Underwritten
Shelf Takedown pursuant to Section 3.2.5 advise the Company in writing that, in its or their opinion, the number of securities requested to be included in
the proposed Underwritten Shelf Takedown exceeds the number that can be sold in such Underwritten Shelf Takedown without being likely to have an
adverse effect on the price, timing or distribution of the securities offered or the market for the securities offered, then the number of securities to be
included in such offering shall be (i) first, allocated to each Holder that has requested to participate in such Underwritten Shelf Takedown an amount
equal to the lesser of (x) the number of such Registrable Securities requested to be registered or sold by such Holder, and (y) a number of such shares
equal to such Holder’s Pro Rata Portion, (or, with respect to any Management Investor, allocated based on the advice in writing of the managing
underwriter or underwriters such that registration of such Registrable Securities held by such Management Investors will not have a material detrimental
effect on the offering), and (ii) second, and only if all the securities referred to this Section 3.2.6 have been included, the number of other securities that,
in the opinion of such managing underwriter or underwriters can be sold without having such adverse effect (with such number to be allocated pro rata
among the remaining requesting Holders that have requested to participate in such Underwritten Shelf Takedown in a like manner).

Section 3.2.7. Resale Rights. In the event that a Sponsor Investor requests to participate in a Registration pursuant to this Section 3.2 in connection
with a distribution of Registrable Securities to its partners or members, the Registration shall provide for resale by such partners or members, if
requested by such Sponsor Investor.

Section 3.3. Piggyback Registration.

Section 3.3.1. Participation. If the Company at any time proposes to file a Registration Statement under the Securities Act or to conduct a Public
Offering with respect to any offering of its equity securities for its own account or for the account of any other Persons (other than an Excluded
Registration or a Registration pursuant to Section 3.1 or 3.2), then, as soon as practicable (but in no event less than ten Business Days prior to the
proposed date of filing of such Registration Statement or, in the case of any such Public Offering under a Shelf Registration Statement, the anticipated
pricing or trade date), the Company shall give written notice (a “Piggyback Notice”) of such proposed filing or Public Offering to all Holders, and such
Piggyback Notice shall offer the Holders the opportunity to register under such Registration Statement, or to sell in such Public Offering, such number
of Registrable Securities as each such Holder may request in writing (a “Piggyback Registration”). Subject to Section 3.3.2, the Company shall include
in such Registration Statement or in such Public Offering as applicable, all such Registrable Securities that are requested to be included therein within
five Business Days after the receipt by such Holder of any such notice; provided, however, that if at any time
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after giving written notice of its intention to register or sell any securities and prior to the effective date of the Registration Statement filed in connection
with such Registration, or the pricing or trade date of a Public Offering under a Shelf Registration Statement, the Company shall determine for any
reason not to register or sell or to delay Registration or the sale of such securities, the Company shall promptly give written notice of such determination
to each Holder and, thereupon, (i) in the case of a determination not to register or sell, the Company shall be relieved of its obligation to register or sell
any Registrable Securities in connection with such Registration or Public Offering (but not from its obligation to pay the Registration Expenses in
connection therewith), without prejudice, however, to the rights of any Holders entitled to request that such Registration or sale be effected as a Demand
Registration under Section 3.1 or an Underwritten Shelf Takedown under Section 3.2, as the case may be, and (ii) in the case of a determination to delay
Registration or sale, in the absence of a request for a Demand Registration or an Underwritten Shelf Takedown, as the case may be, the Company shall
be permitted to delay registering or selling any Registrable Securities, for the same period as the delay in registering or selling such other securities. If
the offering pursuant to such Registration Statement or Public Offering is to be an Underwritten Public Offering, then each Holder making a request for
a Piggyback Registration pursuant to this Section 3.3.1 shall, and the Company shall, make such arrangements with the managing underwriter or
underwriters so that each such Holder may, participate in such underwritten offering. If the offering pursuant to such Registration Statement or Public
Offering is to be on any other basis, then each Holder making a request for a Piggyback Registration pursuant to this Section 3.3.1 shall be permitted to,
and the Company shall, make such arrangements so that each such Holder may participate in such offering on such basis. Any Holder shall have the
right to withdraw all or part of its request for inclusion of its Registrable Securities in a Piggyback Registration by giving written notice to the Company
of its request to withdraw; provided that such request must be made in writing prior to the execution of the related underwriting agreement or the
effectiveness of the Registration Statement, as applicable.

Section 3.3.2. Priority of Piggyback Registration. If the managing underwriter or underwriters of any proposed offering of Registrable Securities
included in a Piggyback Registration informs the Company and the participating Holders in writing that, in its or their opinion, the number of securities
that such Holders and any other Persons intend to include in such offering exceeds the number that can be sold in such offering without being likely to
have a significant adverse effect on the price, timing or distribution of the securities offered or the market for the securities offered, then the securities to
be included in such Registration shall be (i) first, 100% of the securities that the Company proposes to sell, (ii) second, and only if all the securities
referred to in clause (i) have been included, the number of Registrable Securities that, in the opinion of such managing underwriter or underwriters, can
be sold without having such adverse effect, with such number to be allocated among the Holders that have requested to participate in such Registration
based on an amount equal to the lesser of (A) the number of such Registrable Securities requested to be sold by such Holder, and (B) a number of such
shares equal to such Holder’s Pro Rata Portion (or, with respect to any Management Investor, allocated based on the advice in writing of the managing
underwriter or underwriters such that registration of such Registrable Securities held by such Management Investors will not have a material detrimental
effect on the offering), and (iii) third, and only if all of the Registrable Securities referred to in clause (ii) have been included in such Registration, any
other securities eligible for inclusion in such Registration.
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Section 3.3.3. No Effect on Other Registrations. No Registration of Registrable Securities effected pursuant to a request under this Section 3.3
shall be deemed to have been effected pursuant to Sections 3.1 and 3.2 or shall relieve the Company of its obligations under Sections 3.1 and 3.2.

Section 3.4. Lock-Up Agreements. In connection with each Registration or sale of Registrable Securities pursuant to Section 3.1, 3.2 or 3.3 conducted as
an Underwritten Public Offering, if requested by the underwriters for such Underwritten Public Offering and provided that a similar request is made in
accordance with Section 3.6.1, each Holder shall enter into a lock-up agreement with such customary terms (which shall be the same terms for all
Holders) as are negotiated among the Company, the underwriters and the Sponsor Investors, provided that any waivers from any such lock-up in
connection with an Underwritten Public Offerings granted to any Sponsor Investor shall be required to be pro rata among such Holders. The Company
and each Holder, as applicable, agree to use commercially reasonable efforts to include in any such agreement a lock-up period beginning no earlier than
seven days before, and ending no later than 90 days after, the date of the final prospectus in connection with such Registration or Underwritten Public
Offering.

Section 3.5. Registration Procedures.

Section 3.5.1. Requirements. In connection with the Company’s obligations under Section 3.1, 3.2 and 3.3, the Company shall use its
commercially reasonable efforts to effect such Registration and to permit the sale of such Registrable Securities in accordance with the intended method
or methods of distribution thereof as expeditiously as reasonably practicable, and in connection therewith the Company shall:

(a) as promptly as is reasonably practicable prepare and file the required Registration Statement, including all exhibits and financial
statements required under the Securities Act to be filed therewith and Prospectus, and, before filing a Registration Statement or Prospectus or any
amendments or supplements thereto, (x) furnish to the underwriters, if any, and to the Holders of the Registrable Securities covered by such
Registration Statement, copies of all documents prepared to be filed, which documents shall be subject to the review of such underwriters and
such Holders and their respective counsel, (y) subject to applicable law, make such changes in such documents concerning the Holders prior to the
filing thereof as such Holders, or their counsel, may reasonably request and (z) subject to applicable law, except in the case of a Registration under
Section 3.3, not file any Registration Statement or Prospectus or amendments or supplements thereto to which any participating Sponsor Investor,
or the underwriters, if any, shall reasonably object;

(b) as promptly as is reasonably practicable prepare and file with the SEC such amendments and post-effective amendments to such
Registration Statement and supplements to the Prospectus as may be (x) reasonably requested by any Sponsor Investor with Registrable Securities
covered by such Registration Statement, (y) reasonably requested by any participating Holder (to the extent such request relates to information
relating to such Holder), or (z) necessary to keep such Registration Statement effective for the period of time required by this Agreement, and
comply with provisions
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of the applicable securities laws with respect to the sale or other disposition of all securities covered by such Registration Statement during such
period in accordance with the intended method or methods of disposition by the sellers thereof set forth in such Registration Statement;

(c) notify the participating Holders and the managing underwriter or underwriters, if any, and (if requested) confirm such notice in writing
and provide copies of the relevant documents, as soon as reasonably practicable after notice thereof is received by the Company (v) when the
applicable Registration Statement or any amendment thereto has been filed or becomes effective, and when the applicable Prospectus or any
amendment or supplement thereto has been filed, (w) of any written comments by the SEC, or any request by the SEC or other federal or state
governmental authority for amendments or supplements to such Registration Statement or such Prospectus, or for additional information (whether
before or after the effective date of the Registration Statement) or any other correspondence with the SEC relating to, or which may affect, the
Registration, (x) of the issuance by the SEC of any stop order suspending the effectiveness of such Registration Statement or any order by the SEC
or any other regulatory authority preventing or suspending the use of any preliminary or final Prospectus or the initiation or threatening of any
proceedings for such purposes, (y) if, at any time, the representations and warranties of the Company in any applicable underwriting agreement
cease to be true and correct in all material respects and (z) of the receipt by the Company of any notification with respect to the suspension of the
qualification of the Registrable Securities for offering or sale in any jurisdiction or the initiation or threatening of any proceeding for such
purpose;

(d) promptly notify each selling Holder and the managing underwriter or underwriters, if any, when the Company becomes aware of the
happening of any event as a result of which the applicable Registration Statement or the Prospectus included in such Registration Statement (as
then in effect) contains any untrue statement of a material fact or omits to state a material fact necessary to make the statements therein (in the
case of such Prospectus or any preliminary Prospectus, in light of the circumstances under which they were made) not misleading, when any
Issuer Free Writing Prospectus includes information that may conflict with the information contained in the Registration Statement, or, if for any
other reason it shall be necessary during such time period to amend or supplement such Registration Statement or Prospectus in order to comply
with the Securities Act and, as promptly as reasonably practicable thereafter, prepare and file with the SEC, and furnish without charge to the
selling Holders and the managing underwriter or underwriters, if any, an amendment or supplement to such Registration Statement or Prospectus,
which shall correct such misstatement or omission or effect such compliance;

(e) to the extent the Company is eligible under the relevant provisions of Rule 430B under the Securities Act, if the Company files any Shelf
Registration Statement, the Company shall include in such Shelf Registration Statement such disclosures as may be required by Rule 430B under
the Securities Act (referring to the unnamed selling security holders in a generic manner by identifying the initial offering of the securities to the
Holders) in order to ensure that the Holders may be added to such Shelf Registration Statement at a later time through the filing of a Prospectus
supplement rather than a post-effective amendment;
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(f) use its commercially reasonable efforts to prevent, or obtain the withdrawal of, any stop order or other order or notice preventing or
suspending the use of any preliminary or final Prospectus;

(g) promptly incorporate in a Prospectus supplement, Issuer Free Writing Prospectus or post-effective amendment such information as the
managing underwriter or underwriters and the Holders of a majority of Registrable Securities being sold agree should be included therein relating
to the plan of distribution with respect to such Registrable Securities; and make all required filings of such Prospectus supplement, Issuer Free
Writing Prospectus or post-effective amendment as soon as reasonably practicable after being notified of the matters to be incorporated in such
Prospectus supplement, Issuer Free Writing Prospectus or post-effective amendment;

(h) furnish to each selling Holder and each underwriter, if any, without charge, as many conformed copies as such Holder or underwriter
may reasonably request of the applicable Registration Statement and any amendment or post-effective amendment or supplement thereto,
including financial statements and schedules, all documents incorporated therein by reference and all exhibits (including those incorporated by
reference);

(i) deliver to each selling Holder and each underwriter, if any, without charge, as many copies of the applicable Prospectus (including each
preliminary Prospectus) and any amendment or supplement thereto and such other documents as such Holder or underwriter may reasonably
request in order to facilitate the disposition of the Registrable Securities by such Holder or underwriter (it being understood that the Company
shall consent to the use of such Prospectus or any amendment or supplement thereto by each of the selling Holders and the underwriters, if any, in
connection with the offering and sale of the Registrable Securities covered by such Prospectus or any amendment or supplement thereto);

(j) on or prior to the date on which the applicable Registration Statement becomes effective, use its commercially reasonable efforts to
register or qualify, and cooperate with the selling Holders, the managing underwriter or underwriters, if any, and their respective counsel, in
connection with the Registration or qualification of such Registrable Securities for offer and sale under the securities or “Blue Sky” laws of each
state and other jurisdiction as any such selling Holder or managing underwriter or underwriters, if any, or their respective counsel reasonably
request in writing and do any and all other acts or things reasonably necessary or advisable to keep such Registration or qualification in effect for
such period as required by Section 3.1 or Section 3.2, as applicable; provided that the Company shall not be required to qualify generally to do
business in any jurisdiction where it is not then so qualified or to take any action which would subject it to taxation or general service of process in
any such jurisdiction where it is not then so subject;
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(k) cooperate with the selling Holders and the managing underwriter or underwriters, if any, to enable such Registrable Securities to be in
such denominations and registered in such names as the managing underwriters may request prior to any sale of Registrable Securities to the
underwriters;

(l) use its commercially reasonable efforts to cause the Registrable Securities covered by the applicable Registration Statement to be
registered with or approved by such other governmental agencies or authorities as may be necessary to enable the seller or sellers thereof or the
underwriter or underwriters, if any, to consummate the disposition of such Registrable Securities;

(m) not later than the effective date of the applicable Registration Statement, provide a CUSIP number for all Registrable Securities if other
than the CUSIP for the publicly traded Common Stock and if one has then been assigned;

(n) make such representations and warranties to the Holders of Registrable Securities being registered, and the underwriters or agents, if any,
in form, substance and scope as are customarily made by issuers in public offerings similar to the offering then being undertaken;

(o) enter into such customary agreements (including underwriting and indemnification agreements) and take all such other actions as any
participating Sponsor Investor or the managing underwriter or underwriters, if any, reasonably request in order to expedite or facilitate the
Registration and disposition of such Registrable Securities;

(p) obtain for delivery to the underwriter or underwriters, if any, an opinion or opinions from counsel for the Company dated the most recent
effective date of the Registration Statement or, in the event of an Underwritten Public Offering, the date of the closing under the underwriting
agreement, in customary form, scope and substance, which opinions shall be reasonably satisfactory to the underwriter or underwriters and its or
their counsel;

(q) in the case of an Underwritten Public Offering, obtain for delivery to the Company and the managing underwriter or underwriters, with
copies to the Holders included in such Registration or sale, a comfort letter from the Company’s independent certified public accountants or
independent auditors (and, if necessary, any other independent certified public accountants or independent auditors of any subsidiary of the
Company or any business acquired by the Company for which financial statements and financial data are, or are required to be, included in the
Registration Statement) in customary form and covering such matters of the type customarily covered by comfort letters as the managing
underwriter or underwriters reasonably request, dated the date of execution of the underwriting agreement and brought down to the closing under
the underwriting agreement;

(r) cooperate with each seller of Registrable Securities and each underwriter, if any, participating in the disposition of such Registrable
Securities and their respective counsel in connection with any filings required to be made with FINRA;
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(s) use its commercially reasonable efforts to comply with all applicable securities laws and, if a Registration Statement was filed, make
available, including through the SEC’s EDGAR filing system or any successor system, to its security holders, as soon as reasonably practicable,
an earnings statement satisfying the provisions of Section 11(a) of the Securities Act and the rules and regulations promulgated thereunder;

(t) provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered by the applicable Registration
Statement from and after a date not later than the effective date of such Registration Statement;

(u) use its commercially reasonable efforts to cause all Common Stock covered by the applicable Registration Statement to be listed on the
securities exchange on which the Company’s Common Stock is then listed or quoted and on each inter-dealer quotation system on which the
Company’s Common Stock is then quoted;

(v) make available upon reasonable notice at reasonable times and for reasonable periods for inspection by any representative appointed by
the participating Sponsor Investors, by any underwriter participating in any disposition to be effected pursuant to such Registration Statement or
by any attorney, accountant or other agent retained by such Holders or any such underwriter, all pertinent financial and other records and pertinent
corporate documents and properties of the Company, and cause all of the Company’s officers, directors and employees and the independent public
accountants who have certified its financial statements to make themselves available to discuss the business of the Company and to supply all
information reasonably requested by any such Person in connection with such Registration Statement;

(w) in the case of an Underwritten Public Offering, cause the senior executive officers of the Company to participate in the customary “road
show” presentations that may be reasonably requested by the managing underwriter or underwriters in any such offering and otherwise to
facilitate, cooperate with, and participate in each proposed offering contemplated herein and customary selling efforts related thereto;

(x) take no direct or indirect action prohibited by Regulation M under the Exchange Act;

(y) take all reasonable action to ensure that any Issuer Free Writing Prospectus utilized in connection with any Registration complies in all
material respects with the Securities Act, is filed in accordance with the Securities Act to the extent required thereby, is retained in accordance
with the Securities Act to the extent required thereby and, when taken together with the related Prospectus, will not contain any untrue statement
of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading; and

(z) take all such other reasonable actions as are necessary or advisable in order to expedite or facilitate the disposition of such Registrable
Securities in accordance with the terms of this Agreement.
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Section 3.5.2. Company Information Requests. The Company may require each seller of Registrable Securities as to which any Registration or
sale is being effected to furnish to the Company such information regarding the distribution of such securities and such other information relating to
such Holder and its ownership of Registrable Securities as the Company may from time to time reasonably request in writing and the Company may
exclude from such Registration or sale the Registrable Securities of any such Holder who unreasonably fails to furnish such information within a
reasonable time after receiving such request. Each Holder agrees to furnish such information to the Company and to cooperate with the Company as
reasonably necessary to enable the Company to comply with the provisions of this Agreement.

Section 3.5.3. Discontinuing Registration. Each Holder agrees that, as promptly as possible after receipt of any notice from the Company of the
happening of any event of the kind described in Section 3.5.1(d), such Holder will forthwith discontinue disposition of Registrable Securities pursuant to
such Registration Statement until such Holder’s receipt of the copies of the supplemented or amended Prospectus contemplated by Section 3.5.1(d), or
until such Holder is advised in writing by the Company that the use of the Prospectus may be resumed, and has received copies of any additional or
supplemental filings that are incorporated by reference in the Prospectus, or any amendments or supplements thereto, and if so directed by the Company,
such Holder shall deliver to the Company (at the Company’s expense) all copies, other than permanent file copies then in such Holder’s possession, of
the Prospectus covering such Registrable Securities current at the time of receipt of such notice. In the event the Company shall give any such notice,
the period during which the applicable Registration Statement is required to be maintained effective shall be extended by the number of days during the
period from and including the date of the giving of such notice to and including the date when each seller of Registrable Securities covered by such
Registration Statement either receives the copies of the supplemented or amended Prospectus contemplated by Section 3.5.1(d) or is advised in writing
by the Company that the use of the Prospectus may be resumed.

Section 3.6. Underwritten Offerings.

Section 3.6.1. Shelf and Demand Registrations. If requested by the underwriters for any Underwritten Public Offering, pursuant to a Registration
or sale under Section 3.1 or 3.2, the Company shall enter into an underwriting agreement with such underwriters, such agreement to be reasonably
satisfactory in substance and form to each of the Company, each Sponsor Investor seeking to participate in such offering and the underwriters, and
containing a requirement to obtain lock-up agreements from directors and executive officers of the Company and such other terms as are generally
prevailing in agreements of that type. The Holders of the Registrable Securities proposed to be distributed by such underwriters shall cooperate with the
Company in the negotiation of the underwriting agreement and shall give consideration to the reasonable suggestions of the Company regarding the
form thereof. Such Holders shall be parties to such underwriting agreement, which shall contain such agreements on the part of the Company to and for
the benefit of such Holders as are customarily made by issuers to selling stockholders in public offerings similar to the applicable offering. Any such
Holder shall be required to make representations and warranties and other agreements, deliver an opinion or opinions from its counsel and provide
indemnities, in each case as are customarily made by selling stockholders in secondary public offerings.
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Section 3.6.2. Piggyback Registrations. If the Company proposes to register or sell any of its securities under the Securities Act as contemplated
by Section 3.3 and such securities are to be distributed through one or more underwriters, the Company shall, if requested by any Holder pursuant to
Section 3.3 and, subject to the provisions of Section 3.3.2, use its commercially reasonable efforts to arrange for such underwriters to include on the
same terms and conditions that apply to the other sellers in such Registration or sale all the Registrable Securities to be offered and sold by such Holder
among the securities of the Company to be distributed by such underwriters in such Registration or sale. The Holders of Registrable Securities to be
distributed by such underwriters shall be parties to the underwriting agreement between the Company and such underwriters, which underwriting
agreement shall contain such representations and warranties by, and the other agreements on the part of, the Company to and for the benefit of such
Holders as are customarily made by issuers to selling stockholders in secondary public offerings. Any such Holder shall be required to make
representations and warranties and other agreements, deliver an opinion or opinions from its counsel and provide indemnities, in each case as are
customarily made by selling stockholders in secondary public offerings.

Section 3.6.3. Participation in Underwritten Registrations. Subject to the provisions of Section 3.6.1 and Section 3.6.2 above, no Person may
participate in any Underwritten Public Offering hereunder unless such Person (i) agrees to sell such Person’s securities on the basis provided in any
underwriting arrangements approved by the Persons entitled to approve such arrangements and (ii) completes and executes all questionnaires, powers of
attorney, indemnities, underwriting agreements and other documents required under the terms of such underwriting arrangements; provided that any
such Holder shall not be required to make any representations or warranties to or agreements with the Company other than representations, warranties or
agreements regarding such Holder, such Holder’s title to the Registrable Securities, such Holder’s intended method of distribution and any other
representations to be made by the Holder as are generally prevailing in agreements of that type, and the aggregate amount of the liability of such Holder
shall not exceed such Holder’s proceeds from the sale of its Registrable Securities in the offering, net of underwriting discounts and commissions but
before expenses.

Section 3.6.4. Selection of Underwriters. In the case of an Underwritten Public Offering under Section 3.1 or 3.2, the managing underwriter or
underwriters to administer the offering shall be determined by Holders of a majority of the Registrable Securities to be offered in such Underwritten
Public Offering; provided that such managing underwriter or underwriters shall be reasonably acceptable to the Company. In the case of an
Underwritten Public Offering under Section 3.3, the managing underwriter or underwriters to administer the offering shall be determined by the Board
of Directors of the Company.

Section 3.7. No Inconsistent Agreements; Additional Rights.

Neither the Company nor any of its subsidiaries shall hereafter enter into, and neither the Company nor any of its subsidiaries is currently a party
to, any agreement with respect to its securities that is inconsistent with the rights granted to the Holders by this Agreement. Without the prior written
consent of (i) the TPG Investor and (ii) at least two of the Summit Investor, the Silversmith Investor and the CEO, neither the Company nor any of its
subsidiaries shall enter into any agreement granting registration or similar rights to any Person that are prior in right, pari passu or inconsistent with the
rights under this Agreement, and the Company hereby represents and warrants that, as of the date hereof, no registration or similar rights have been
granted to any other Person other than pursuant to this Agreement.
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Section 3.8. Registration Expenses.

All expenses incident to the Company’s performance of or compliance with this Agreement shall be paid by the Company, including (i) all
registration and filing fees, and any other fees and expenses associated with filings required to be made with the SEC, FINRA and other comparable
regulatory agencies, (ii) all fees and expenses in connection with compliance with any securities or “Blue Sky” laws (including reasonable fees and
disbursements of counsel for the underwriters in connection with blue sky qualifications of the Registrable Securities), (iii) all printing, duplicating,
word processing, messenger, telephone, facsimile and delivery expenses of the Company (including expenses of printing certificates for the Registrable
Securities in a form eligible for deposit with The Depository Trust Company and of printing Prospectuses), (iv) all fees and disbursements of counsel for
the Company and of all independent certified public accountants or independent auditors of the Company and any subsidiaries of the Company
(including the expenses of any special audit and comfort letters required by or incident to such performance), (v) Securities Act liability insurance or
similar insurance if the Company so desires, (vi) all fees and expenses incurred in connection with the listing of the Registrable Securities on any
securities exchange or quotation of the Registrable Securities on any inter-dealer quotation system, (vii) all applicable rating agency fees with respect to
the Registrable Securities, (viii) all reasonable fees and disbursements for one counsel for the Sponsor Investors, including all reasonable fees for an
opinion from such counsel to each such participating Sponsor Investor, (ix) all reasonable fees and disbursements for one counsel for the participating
Holders other than the Sponsor Investors, including all reasonable fees for an opinion from such counsel to each such participating Holder, (x) all
reasonable fees and disbursements of the Company’s independent accountants, including the expenses of any “cold comfort” letters, (xi) all fees and
expenses of any special experts or other Persons retained by the Company in connection with any Registration or sale, (xii) all of the Company’s internal
expenses (including all salaries and expenses of its officers and employees performing legal or accounting duties) and (xiii) all expenses of the Company
related to the “road-show” for any Underwritten Public Offering. All such expenses are referred to herein as “Registration Expenses.” The Company
shall not be required to pay any fees and disbursements to underwriters not customarily paid by the issuers of securities in an offering similar to the
applicable offering, including underwriting discounts and commissions and transfer taxes, if any, attributable to the sale of Registrable Securities, which
shall be paid by the participating Holders in proportion to the number of Registrable Securities offered and sold by or on behalf of each such Holder.

Section 3.9. Indemnification.

Section 3.9.1. Indemnification by the Company. The Company shall indemnify and hold harmless, to the full extent permitted by law, each
Holder, each shareholder, member, limited or general partner of such Holder, each shareholder, member, limited or general partner of each such
shareholder, member, limited or general partner, each of their respective Affiliates, officers, directors, shareholders, employees, advisors, and agents and
each Person who controls (within the meaning of the Securities Act or the Exchange Act) such Persons and each of their respective Representatives
from and against any and all losses, penalties, judgments, suits, costs, claims,
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damages, liabilities and expenses, joint or several (including reasonable costs of investigation and legal expenses) (each, a “Loss” and collectively
“Losses”) arising out of or based upon (i) any untrue or alleged untrue statement of a material fact contained in any Registration Statement under which
such Registrable Securities are registered or sold under the Securities Act (including any final, preliminary or summary Prospectus contained therein or
any amendment thereof or supplement thereto or any documents incorporated by reference therein) or any other disclosure document produced by or on
behalf of the Company or any of its subsidiaries including any report or other document filed under the Exchange Act, (ii) any omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein (in the case of a Prospectus or
preliminary Prospectus, in light of the circumstances under which they were made) not misleading or (iii) any violation or alleged violation by the
Company or any of its subsidiaries of any federal, state, foreign or common law rule or regulation applicable to the Company or any of its subsidiaries
and relating to action or inaction in connection with any such registration, disclosure document or other document or report; provided, that no selling
Holder shall be entitled to indemnification pursuant to this Section 3.9.1 in respect of any untrue statement or omission contained in any information
relating to such seller Holder furnished in writing by such selling Holder to the Company specifically for inclusion in a Registration Statement and used
by the Company in conformity therewith (such information “Selling Stockholder Information”). This indemnity shall be in addition to any liability the
Company may otherwise have. Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of such Holder
or any indemnified party and shall survive the Transfer of such securities by such Holder and regardless of any indemnity agreed to in the underwriting
agreement that is less favorable to the Holders.

Section 3.9.2. Indemnification by the Selling Holders. Each selling Holder agrees (severally and not jointly) to indemnify and hold harmless, to
the fullest extent permitted by law, the Company, its directors and officers and each Person who controls the Company (within the meaning of the
Securities Act or the Exchange Act) from and against any Losses resulting from (i) any untrue statement of a material fact in any Registration Statement
under which such Registrable Securities were registered or sold under the Securities Act (including any final, preliminary or summary Prospectus
contained therein or any amendment thereof or supplement thereto or any documents incorporated by reference therein) or (ii) any omission to state
therein a material fact required to be stated therein or necessary to make the statements therein (in the case of a Prospectus or preliminary Prospectus, in
light of the circumstances under which they were made) not misleading, in each case to the extent, but only to the extent, that such untrue statement or
omission is contained in such selling Holder’s Selling Stockholder Information. In no event shall the liability of any selling Holder hereunder be greater
in amount than the dollar amount of the proceeds from the sale of its Registrable Securities in the offering giving rise to such indemnification obligation,
net of underwriting discounts and commissions but before expenses, less any amounts paid by such Holder pursuant to Section 3.9.4 and any amounts
paid by such Holder as a result of liabilities incurred under the underwriting agreement, if any, related to such sale.

Section 3.9.3. Conduct of Indemnification Proceedings. Any Person entitled to indemnification hereunder shall (i) give prompt written notice to
the indemnifying party of any claim with respect to which it seeks indemnification (provided that any delay or failure to so notify the indemnifying party
shall relieve the indemnifying party of its obligations hereunder
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only to the extent, if at all, that it forfeits substantive rights by reason of such delay or failure) and (ii) permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party; provided, however, that any Person entitled to indemnification
hereunder shall have the right to select and employ separate counsel and to participate in the defense of such claim, but the fees and expenses of such
counsel shall be at the expense of such Person unless (i) the indemnifying party has agreed in writing to pay such fees or expenses, (ii) the indemnifying
party shall have failed to assume the defense of such claim within a reasonable time after receipt of notice of such claim from the Person entitled to
indemnification hereunder and employ counsel reasonably satisfactory to such Person, (iii) the indemnified party has reasonably concluded (based upon
advice of its counsel) that there may be legal defenses available to it or other indemnified parties that are different from or in addition to those available
to the indemnifying party or (iv) in the reasonable judgment of any such Person (based upon advice of its counsel) a conflict of interest may exist
between such Person and the indemnifying party with respect to such claims (in which case, if the Person notifies the indemnifying party in writing that
such Person elects to employ separate counsel at the expense of the indemnifying party, the indemnifying party shall not have the right to assume the
defense of such claim on behalf of such Person). If the indemnifying party assumes the defense, the indemnifying party shall not have the right to settle
such action without the prior written consent of the indemnified party. If such defense is not assumed by the indemnifying party, the indemnifying party
will not be subject to any liability for any settlement made without its prior written consent, but such consent may not be unreasonably withheld or
delayed. Notwithstanding the foregoing, if at any time an indemnified party shall have requested that an indemnifying party reimburse the indemnified
party for reasonable fees and expenses of counsel as contemplated by this paragraph, the indemnifying party shall be liable for any settlement of any
proceeding effected without its written consent if (i) such settlement is entered into in good faith more than 60 days after receipt by the indemnifying
party of such request and more than 30 days after receipt of the proposed terms of such settlement and (ii) the indemnifying party shall not have
reimbursed the indemnified party in accordance with such request prior to the date of such settlement. It is understood that the indemnifying party or
parties shall not, except as specifically set forth in this Section 3.9.3, in connection with any proceeding or related proceedings in the same jurisdiction,
be liable for the reasonable fees, disbursements or other charges of more than one separate firm (in addition to any local counsel) at any one time unless
(x) the employment of more than one counsel has been authorized in writing by the indemnifying party or parties, (y) an indemnified party has
reasonably concluded (based on the advice of counsel) that there may be legal defenses available to it that are different from or in addition to those
available to the other indemnified parties or (z) a conflict or potential conflict exists or may exist (based upon advice of counsel to an indemnified party)
between such indemnified party and the other indemnified parties, in each of which cases the indemnifying party shall be obligated to pay the reasonable
fees and expenses of such additional counsel or counsels.

Section 3.9.4. Contribution. If for any reason the indemnification provided for in Section 3.9.1 and 3.9.2 is unavailable to an indemnified party
(other than as a result of exceptions contained in Section 3.9.1 and 3.9.2) or insufficient in respect of any Losses referred to therein, then the
indemnifying party shall contribute to the amount paid or payable by the indemnified party as a result of such Loss in such proportion as is appropriate
to reflect the relative fault of the indemnifying party on the one hand and the indemnified party or parties on the other hand in connection with the acts,
statements or omissions that resulted in such Losses,
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as well as any other relevant equitable considerations. In connection with any Registration Statement filed with the SEC by the Company, the relative
fault of the indemnifying party on the one hand and the indemnified party on the other hand shall be determined by reference to, among other things,
whether any untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information
supplied by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission. The parties hereto agree that it would not be just or equitable if contribution pursuant to this Section 3.9.4
were determined by pro rata allocation or by any other method of allocation that does not take account of the equitable considerations referred to in this
Section 3.9.4. No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation. The amount paid or payable by an indemnified party as a result
of the Losses referred to in Section 3.9.1 and 3.9.2 shall be deemed to include, subject to the limitations set forth above, any legal or other expenses
reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. If indemnification is available
under this Section 3.9, the indemnifying parties shall indemnify each indemnified party to the fullest extent provided in Section 3.9.1 and 3.9.2 hereof
without regard to the provisions of this Section 3.9.4. The remedies provided for in this Section 3.9 are not exclusive and shall not limit any rights or
remedies which may otherwise be available to any indemnified party at law or in equity. Notwithstanding the provisions of this Section 3.9.4, in
connection with any Registration Statement filed by the Company, a selling Holder shall not be required to contribute any amount in excess of the dollar
amount of the proceeds from the sale of its Registrable Securities in the offering giving rise to such indemnification obligation, net of underwriting
discounts and commissions but before expenses, less any amounts paid by such Holder pursuant to Section 3.9.2 and any amounts paid by such Holder
as a result of liabilities incurred under the underwriting agreement, if any, related to such sale.

Section 3.9.5. Indemnification Priority. The Company hereby acknowledges and agrees that any of the Persons entitled to indemnification
pursuant to Section 3.9.1 (each, a “Company Indemnitee” and collectively, the “Company Indemnitees”) may have certain rights to indemnification,
advancement of expenses and/or insurance provided by other sources. The Company hereby acknowledges and agrees (i) that it is the indemnitor of first
resort (i.e., its obligations to a Company Indemnitee are primary and any obligation of such other sources to advance expenses or to provide
indemnification for the same expenses or liabilities incurred by such Company Indemnitee are secondary) and (ii) that it shall be required to advance the
full amount of expenses incurred by a Company Indemnitee and shall be liable for the full amount of all expenses, judgments, penalties, fines and
amounts paid in settlement to the extent legally permitted and as required by the terms of this Agreement without regard to any rights a Company
Indemnitee may have against such other sources. The Company further agrees that no advancement or payment by such other sources on behalf of a
Company Indemnitee with respect to any claim for which such Company Indemnitee has sought indemnification, advancement of expenses or insurance
from the Company shall affect the foregoing, and that such other sources shall have a right of contribution and/or be subrogated to the extent of such
advancement or payment to all of the rights of recovery of such Company Indemnitee against the Company.

Section 3.10. Rule 144.
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With a view to making available to the Holders the benefits of certain rules and regulations of the SEC that may at any time permit the sale of
securities to the public without registration, the Company agrees to use its reasonable best efforts to: (i) make and keep public information available, as
those terms are defined in Rule 144, at all times after the effective date that the Company becomes subject to the reporting requirements of the Securities
Act or the Exchange Act; (ii) file with the SEC in a timely manner all reports and other documents required of the Company under the Securities Act
and the Exchange Act (at any time after it has become subject to such reporting requirements); (iii) furnish to any Holder, upon request by such Holder,
(i) a written statement by the Company that it has complied with the reporting requirements of Rule 144 (at any time after ninety (90) days after the
effective date of the registration statement filed by the Company for the IPO), and of the Securities Act and the Exchange Act (at any time after it has
become subject to such reporting requirements) or that it qualifies as a registrant whose securities may be resold pursuant to Form S-3 (at any time after
it so qualifies), (ii) a copy of the most recent annual or quarterly report of the Company and (iii) such other reports and documents of the Company and
other information in the possession of or reasonably obtainable by the Company as a Holder may reasonably request in availing itself of any rule or
regulation of the SEC allowing a Stockholder to sell any such securities without registration.

Section 3.11. Existing Registration Statements.

Notwithstanding anything herein to the contrary and subject to applicable law and regulation, the Company may satisfy any obligation hereunder
to file a Registration Statement or to have a Registration Statement become effective by a specified date by designating, by notice to the Holders, a
Registration Statement that previously has been filed with the SEC or become effective, as the case may be, as the relevant Registration Statement for
purposes of satisfying such obligation, and all references to any such obligation shall be construed accordingly; provided that such previously filed
Registration Statement may be, and is, amended or, subject to applicable securities laws, supplemented to add the number of Registrable Securities, and,
to the extent necessary, to identify as selling stockholders those Holders demanding the filing of a Registration Statement pursuant to the terms of this
Agreement. To the extent this Agreement refers to the filing or effectiveness of other Registration Statements, by or at a specified time and the Company
has, in lieu of then filing such Registration Statements or having such Registration Statements become effective, designated a previously filed or
effective Registration Statement as the relevant Registration Statement for such purposes, in accordance with the preceding sentence, such references
shall be construed to refer to such designated Registration Statement, as amended or supplemented in the manner contemplated by the immediately
preceding sentence.

ARTICLE IV

MISCELLANEOUS

Section 4.1. Authority; Effect.

Each party hereto represents and warrants to and agrees with each other party that the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized on behalf of such party and do not violate any
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agreement or other instrument applicable to such party or by which its assets are bound. This Agreement does not, and shall not be construed to, give
rise to the creation of a partnership among any of the parties hereto, or to constitute any of such parties members of a joint venture or other association.
The Company and its subsidiaries shall be jointly and severally liable for all obligations of the Company pursuant to this Agreement.

Section 4.2. Notices.

Any notices, requests, demands and other communications required or permitted in this Agreement shall be effective if in writing and (i) delivered
personally, (ii) sent by e-mail or (iii) sent by overnight courier, in each case, addressed as follows:

if to the Company, to:

LifeStance Health Group, Inc.
4800 Scottsdale Road, Suite 6000
Scottsdale, Arizona 85251
Attention: Ryan Pardo, Chief Legal Officer
E-mail: [    ]

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

Ropes & Gray LLP
800 Boylston Street
Boston, MA 02199
Attention: Thomas Fraser
E-mail: [    ]

If to the TPG Investor, to:

TPG Global, LLC
301 Commerce Street, Suite 3300
Fort Worth, Texas 76102
Attention: General Counsel, Julie Clayton and Jerry Neugebauer
E-mail: [    ]

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

Ropes & Gray LLP
Prudential Tower, 800 Boylston Street
Boston, MA 02199-3600
Attention: Thomas Fraser
E-mail: [    ]
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if to the Summit Investor, to:

222 Berkeley Street, 18th Floor
Boston, MA 02116
Attention: Darren M. Black
E-mail: [    ]

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

Ropes & Gray LLP
Prudential Tower
800 Boylston Street
Boston, MA 02199-3600
Attention: Amanda McGrady Morrison
E-mail: [    ]

if to the Silversmith Investor, to:

Silversmith Capital Partners
177 Huntington Avenue, 25th Floor
Boston, MA 02115
Attention: Jeffrey Crisan
E-mail: [    ]

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

Ropes & Gray LLP
Prudential Tower
800 Boylston Street
Boston, MA 02199-3600
Attention: Amanda McGrady Morrison
E-mail: [    ]

if to CEO, to:

Michael Lester
788 110th Ave NE
APT N2901
Bellevue, WA 98004
E-mail: [    ]

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

Katzke & Morgenbesser LLP
1345 Avenue of the Americas, 11th Floor
New York, NY 10105
Attention: Henry I. Morgenbesser
E-mail: [    ]

Subject to the foregoing, notice to the holder of record of any Registrable Securities shall be deemed to be notice to the holder of such securities for all
purposes hereof.
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Unless otherwise specified herein, such notices or other communications shall be deemed effective (i) on the date received, if personally delivered,
(ii) on the date received if delivered by e-mail on a Business Day, or if not delivered on a Business Day, on the first Business Day thereafter and (iii) one
Business Day after being sent by overnight courier. Each of the parties hereto shall be entitled to specify a different address by giving notice as aforesaid
to each of the other parties hereto.

Section 4.3. Termination and Effect of Termination.

This Agreement shall terminate upon the date on which no Holder holds any Registrable Securities, except for the provisions of Sections
Section 3.9 and 3.10, which shall survive any such termination. No termination under this Agreement shall relieve any Person of liability for breach or
Registration Expenses incurred prior to termination. In the event this Agreement is terminated, each Person entitled to indemnification or contribution
rights pursuant to Section 3.9 hereof shall retain such indemnification or contribution rights with respect to any matter that (i) may be a liability subject
to indemnification or contribution thereunder and (ii)  occurred prior to such termination.

Section 4.4. Permitted Transferees.

The rights of a Holder hereunder may be assigned (but only with all related obligations as set forth below) in connection with a Transfer of
Registrable Securities to a Permitted Transferee of that Holder. Without prejudice to any other or similar conditions imposed hereunder with respect to
any such Transfer, no assignment permitted under the terms of this Section 4.4 will be effective unless the Permitted Transferee to which the assignment
is being made, if not a Holder, has delivered to the Company a written acknowledgment and joinder agreement in form and substance reasonably
satisfactory to the Company that the Permitted Transferee will be bound by, and will be a party to, this Agreement (such written joinder agreement to
include such Permitted Transferee’s contact information for the delivery of notice).

Section 4.5. Remedies.

The parties to this Agreement shall have all remedies available at law, in equity or otherwise in the event of any breach or violation of this
Agreement or any default hereunder. The parties acknowledge and agree that in the event of any breach of this Agreement, in addition to any other
remedies that may be available, each of the parties hereto shall be entitled to specific performance of the obligations of the other parties hereto and, in
addition, to such other equitable remedies (including preliminary or temporary relief) as may be appropriate in the circumstances. No delay of or
omission in the exercise of any right, power or remedy accruing to any party as a result of any breach or default by any other party under this Agreement
shall impair any such right, power or remedy, nor shall it be construed as a waiver of or acquiescence in any such breach or default, or of any similar
breach or default occurring later; nor shall any such delay, omission nor waiver of any single breach or default be deemed a waiver of any other breach
or default occurring before or after that waiver.
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Section 4.6. Amendments.

This Agreement may not be orally amended, modified, extended or terminated, nor shall any oral waiver of any of its terms be effective. This
Agreement may be amended, modified, extended or terminated, and the provisions hereof may be waived, only by an agreement in writing signed by
(i) the Company, (ii) the TPG Investor, and (iii) at least two of the Summit Investor, the Silversmith Investor and the CEO; provided, however, that any
amendment, modification, extension or termination that (a) has a disproportionate and materially adverse effect on any Holder shall require the prior
written consent of such Holder and (b) creates a material new obligation of a Holder or further restricts in any material respect the ability of a Holder to
Transfer its Shares shall require the prior written consent of such Holder, other than any amendment or modification reasonably required to address a
change in applicable law. In addition, each party hereto may waive any right hereunder by an instrument in writing signed by such party.

Section 4.7. Governing Law.

This Agreement and all claims arising out of or based upon this Agreement or relating to the subject matter hereof shall be governed by and
construed in accordance with the domestic substantive laws of the State of Delaware without giving effect to any choice or conflict of laws provision or
rule that would cause the application of the domestic substantive laws of any other jurisdiction.

Section 4.8. Consent to Jurisdiction.

Each party to this Agreement, by its execution hereof, (i) hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts
sitting in the State of Delaware for the purpose of any action, claim, cause of action or suit (in contract, tort or otherwise), inquiry, proceeding or
investigation arising out of or based upon this Agreement or relating to the subject matter hereof, (ii) hereby waives to the extent not prohibited by
applicable law, and agrees not to assert, and agrees not to allow any of its subsidiaries to assert, by way of motion, as a defense or otherwise, in any such
action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or
execution, that any such proceeding brought in one of the above-named courts is improper, or that this Agreement or the subject matter hereof or thereof
may not be enforced in or by such court and (iii) hereby agrees not to commence or maintain any action, claim, cause of action or suit (in contract, tort
or otherwise), inquiry, proceeding or investigation arising out of or based upon this Agreement or relating to the subject matter hereof or thereof other
than before one of the above-named courts nor to make any motion or take any other action seeking or intending to cause the transfer or removal of any
such action, claim, cause of action or suit (in contract, tort or otherwise), inquiry, proceeding or investigation to any court other than one of the above-
named courts whether on the grounds of inconvenient forum or otherwise. Notwithstanding the foregoing, to the extent that any party hereto is or
becomes a party in any litigation in connection with which it may assert indemnification rights set forth in this Agreement, the court in which such
litigation is being heard shall be deemed to be included in clause (i) above. Notwithstanding the foregoing, any party to this Agreement may commence
and maintain an action to enforce a judgment of any of the above-named courts in any court of competent jurisdiction. Each party hereto hereby
consents to service of process in any such proceeding in any manner permitted by Delaware law, and agrees that service of process by registered or
certified mail, return receipt requested, at its address specified pursuant to Section 4.2 hereof is reasonably calculated to give actual notice.
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Section 4.9. WAIVER OF JURY TRIAL.

TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, EACH PARTY HERETO HEREBY WAIVES
AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY
JURY IN ANY FORUM IN RESPECT OF ANY ISSUE OR ACTION, CLAIM, CAUSE OF ACTION OR SUIT (IN CONTRACT, TORT OR
OTHERWISE), INQUIRY, PROCEEDING OR INVESTIGATION ARISING OUT OF OR BASED UPON THIS AGREEMENT OR THE SUBJECT
MATTER HEREOF OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE TRANSACTIONS CONTEMPLATED
HEREBY, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER IN CONTRACT, TORT OR OTHERWISE.
EACH PARTY HERETO ACKNOWLEDGES THAT IT HAS BEEN INFORMED BY THE OTHER PARTIES HERETO THAT THIS SECTION 4.9
CONSTITUTES A MATERIAL INDUCEMENT UPON WHICH IT IS RELYING AND WILL RELY IN ENTERING INTO THIS AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED HEREBY. ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF
THIS SECTION 4.9 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS
RIGHT TO TRIAL BY JURY.

Section 4.10. Merger; Binding Effect, Etc.

This Agreement (along with the Stockholders Agreement, the Stock Transfer Restriction Agreement and the Coordination Agreement) constitutes
the entire agreement of the parties with respect to its subject matter, supersedes all prior or contemporaneous oral or written agreements or discussions
with respect to such subject matter, and shall be binding upon and inure to the benefit of the parties hereto and thereto and their respective heirs,
representatives, successors and permitted assigns. Except as otherwise expressly provided herein, no Holder or other party hereto may assign any of its
respective rights or delegate any of its respective obligations under this Agreement without the prior written consent of the other parties hereto, and any
attempted assignment or delegation in violation of the foregoing shall be null and void.

Section 4.11. Counterparts; Electronic Signatures.

This Agreement may be executed in any number of separate counterparts each of which when so executed shall be deemed to be an original and
all of which together shall constitute one and the same agreement. Counterpart signature pages to this Agreement may be delivered by facsimile or
electronic delivery (i.e., by e-mail of a PDF signature page) and each such counterpart signature page will constitute an original for all purposes. The
Company and each Holder hereby agree that this Agreement may be executed by way of electronic signatures and that the electronic signature has the
same binding effect as a physical signature. For the avoidance of doubt, the Company and each Holder further agree that this Agreement, or any part
hereof, shall not be denied legal effect, validity or enforceability solely on the ground that it is in the form of an electronic record.
 

31



Section 4.12. Severability.

In the event that any provision hereof would, under applicable law, be invalid, illegal or unenforceable in any respect, such provision shall be
construed by modifying or limiting it so as to be valid, legal and enforceable to the maximum extent compatible with, and possible under, applicable
law. The provisions hereof are severable, and in the event any provision hereof should be held invalid or unenforceable in any respect, it shall not
invalidate, render unenforceable or otherwise affect any other provision hereof.

Section 4.13. No Recourse.

Notwithstanding anything that may be expressed or implied in this Agreement, the Company and each Holder covenant, agree and acknowledge
that no recourse under this Agreement or any documents or instruments delivered in connection with this Agreement shall be had against any current or
future director, officer, employee, stockholder, general or limited partner or member of any Holder or of any Affiliate or assignee thereof, as such,
whether by the enforcement of any assessment or by any legal or equitable proceeding, or by virtue of any statute, regulation or other applicable law, it
being expressly agreed and acknowledged that no personal liability whatsoever shall attach to, be imposed on or otherwise be incurred by any current or
future officer, agent or employee of any Holder or any current or future member of any Holder or any current or future director, officer, employee,
stockholder, partner or member of any Holder or of any Affiliate or assignee thereof, as such, for any obligation of any Holder under this Agreement or
any documents or instruments delivered in connection with this Agreement for any claim based on, in respect of or by reason of such obligations or their
creation.

[Signature pages follow]
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IN WITNESS WHEREOF, each of the undersigned has duly executed this Agreement as of the date first above written.
 

LIFESTANCE HEALTH GROUP, INC.

By: /s/ Michael K. Lester
Name: Michael K. Lester
Title: President and Chief Executive Officer

TPG VII LYNWOOD HOLDINGS
AGGREGATION, L.P.

 
By: TPG GenPar VIII, L.P.,
its general partner
 
By: TPG GenPar VII Advisors, LLC,
its general partner

By: /s/ Michael LaGatta
Name: Michael LaGatta
Title: Vice President

 
SUMMIT PARTNERS GROWTH
EQUITY FUND IX-A, L.P.
 
By: Summit Partners GE IX, L.P., its
general partner
 
By: Summit Partners GE IX, LLC, its
general partner

By: /s/ Darren Black
Name: Darren Black
Title: Member

SUMMIT PARTNERS GROWTH EQUITY FUND
IX-B, L.P.
 
By: Summit Partners GE IX, L.P., its
general partner
 
By: Summit Partners GE IX, LLC, its
general partner

By: /s/ Darren Black
Name: Darren Black
Title: Member
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SUMMIT PARTNERS GROWTH EQUITY FUND
IX-C, L.P.
 
By: Summit Partners GE IX, L.P., its general partner
 
By: Summit Partners GE IX, LLC, its general partner
 
By: /s/ Darren Black
Name: Darren Black
Title: Member

SUMMIT PARTNERS ENTERPRENEUR ADVISORS
FUND II, L.P.
 
By: Summit Partners Entrepreneur Advisors GP, LLC, its
general partner
 
By: Summit Master Company, LLC, its general partner
 
By: /s/ Darren Black
Name: Darren Black
Title: Member

SUMMIT INVESTORS GE IX/VC IV, LLC
 
By: Summit Investors Management, LLC, its manager
 
By: Summit Partners, L.P., its manager
 
By: Summit Master Company, LLC, its general partner
 
By: /s/ Darren Black
Name: Darren Black
Title: Member

SUMMIT INVESTORS GE IX/VC IV (UK), LLC
 
By: Summit Investors Management, LLC, its manager
 
By: Summit Partners, L.P., its manager
 
By: Summit Master Company, LLC, its general partner
 
By: /s/ Darren Black
Name: Darren Black
Title: Member
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SILVERSMITH CAPITAL PARTNERS I-A, L.P.
 
By: Silversmith Partners I GP, L.P., its general partner
 
By: Silversmith Partners I GP, LLC, its general partner

By: /s/ Jeffrey Crisan
Name: Jeffrey Crisan
Title: Manager

SILVERSMITH CAPITAL PARTNERS I-B, L.P.
 
By: Silversmith Partners I GP, L.P., its general partner
 
By: Silversmith Partners I GP, LLC, its general partner

By: /s/ Jeffrey Crisan
Name: Jeffrey Crisan
Title: Manager

SILVERSMITH CAPITAL PARTNERS I-C, L.P.
 
By: Silversmith Partners I GP, L.P., its general partner
 
By: Silversmith Partners I GP, LLC, its general partner

By: /s/ Jeffrey Crisan
Name: Jeffrey Crisan
Title: Manager

 
By:  /s/ Michael Lester
Name: Michael Lester
Title: President and Chief Executive Officer

By:  /s/ Gwendolyn Booth
Name: Gwendolyn Booth
Title: Chief Operating Officer

By:  /s/ Danish Qureshi
Name: Danish Qureshi
Title: Chief Growth Officer
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Qureshi Marital Trust

By:  /s/ Stefani Bultena
Name: Stefani Bultena
Title: Trust Officer

Qureshi Mother’s Trust

By:  /s/ Stefani Bultena
Name: Stefani Bultena
Title: Trust Officer

Qureshi Irrevocable Trust

By:  /s/ Stefani Bultena
Name: Stefani Bultena
Title: Trust Officer

Qureshi Legacy Trust

By:  /s/ Stefani Bultena
Name: Stefani Bultena
Title: Trust Officer

Qureshi Children’s Trust

By:  /s/ Stefani Bultena
Name: Stefani Bultena
Title: Trust Officer

Khan Marital Trust

By:  /s/ Stefani Bultena
Name: Stefani Bultena
Title: Trust Officer

Khan Descendants Trust

By:  /s/ Stefani Bultena
Name: Stefani Bultena
Title: Trust Officer

Khan Irrevocable Trust

By:  /s/ Stefani Bultena
Name: Stefani Bultena
Title: Trust Officer
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Khan Legacy Trust

By:  /s/ Stefani Bultena
Name: Stefani Bultena
Title: Trust Officer

 
Khan Parents Trust

By:  /s/ Stefani Bultena
Name: Stefani Bultena
Title: Trust Officer

By:  /s/ Kevin Mullins
Name: Kevin Mullins
Title: Chief Development Officer

By:  /s/ Warren Gouk
Name: Warren Gouk
Title: Chief Administrative Officer

Warren James Gouk Separate Property Trust

By:  /s/ Warren James Gouk
Name: Warren James Gouk
Title: Trustee

Tanner J. Gouk GST Trust

By:  /s/ Matt Kelleher
Name: Matt Kelleher
Title: Trustee

Emerson G. Gouk GST Trust

By:  /s/ Matt Kelleher
Name: Matt Kelleher
Title: Trustee
 
Emerson G. Gouk Irrevocable Trust

By:  /s/ Matt Kelleher
Name: Matt Kelleher
Title: Trustee

Tanner J. Gouk Irrevocable Trust

By:  /s/ Matt Kelleher
Name: Matt Kelleher
Title: Trustee

Kimberly Pardo Irrevocable Trust

By:  /s/ Kimberly Hilden Pardo
Name: Kimberly Hilden Pardo
Title: Trustee
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The Patel-Dunn Family Trust

By:  /s/ Anisha Patel-Dunn
Name: Anisha Patel-Dunn
Title: Trustee

LJP LS Trust

By:  /s/ Shami Patel
Name: Shami Patel
Title: Trustee

Lena J Patel LS Trust

By:  /s/ Shami Patel
Name: Shami Patel
Title: Trustee

MSP LS Trust

By:  /s/ Shami Patel
Name: Shami Patel
Title: Trustee

SMP LS Trust

By:  /s/ Shami Patel
Name: Shami Patel
Title: Trustee

SLP LS Trust

By:  /s/ Shami Patel
Name: Shami Patel
Title: Trustee

By:  /s/ Felicia Forcyca
Felicia Gorcyca
Title: Chief People Officer

By:  /s/ Pablo Pantaleoni Garcia
Pablo Pantaleoni Garcia
Title: Chief Digital Officer

By:  /s/ J. Michael Bruff
J. Michael Bruff
Title: Chief Financial Officer
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Schedule I

Management Investors

1. Michael K. Lester
2. Gwendolyn Booth
3. Danish Qureshi
4. Qureshi Marital Trust
5. Qureshi Mother’s Trust
6. Qureshi Irrevocable Trust
7. Qureshi Legacy Trust
8. Qureshi Children’s Trust
9. Khan Marital Trust
10. Khan Descendants Trust
11. Khan Irrevocable Trust
12. Khan Legacy Trust
13. Khan Parents Trust
14. Kevin Mullins
15. Warren Gouk
16. Warren James Gouk Separate Property Trust
17. Tanner J. Gouk GST Trust
18. Emerson G. Gouk GST Trust
19. Emerson Gouk Irrevocable Trust
20. Tanner Gouk Irrevocable Trust
21. Kimberly Pardo Irrevocable Trust
22. The Patel-Dunn Family Trust
23. LJP LS Trust (Leela Patel)
24. Lena J Patel LS TR (Lena Patel)
25. MSP LS Trust (Mira Patel)
26. SMP LS Trust (Savita Patel)
27. SLP LS Trust (Sonya Patel)
28. Felicia Gorcyca
29. Pablo Pantaleoni Garcia
30. J. Michael Bruff
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Exhibit 10.2

This STOCKHOLDERS AGREEMENT (as it may be amended from time to time in accordance with the terms hereof, this “Agreement”), dated
as of June 9, 2021, is made by and among:

a. LifeStance Health Group, Inc., a Delaware corporation (the “Company”);

b. TPG VIII Lynnwood Holdings Aggregation, L.P., a Delaware limited partnership (“TPG” and, collectively with its Permitted Transferees that
are Affiliates, the “TPG Investor”);

c. Summit Partners Growth Equity Fund IX-A, L.P., a Delaware limited partnership, Summit Partners Growth Equity Fund IX-B, L.P., a Delaware
limited partnership, Summit Investors GE IX/VC IV, LLC, a Delaware limited partnership, Summit Partners Entrepreneur Advisors Fund II, L.P., a
Delaware limited partnership and Summit Investors GE IX/VC IV (UK), LP., a Cayman Islands limited partnership (“Summit” and, collectively with its
Permitted Transferees that are Affiliates, the “Summit Investor”);

d. Silversmith Capital Partners I-A, LP, a Delaware limited partnership and Silversmith Capital Partners I-B, LP, a Delaware limited partnership
(“Silversmith” and, collectively with its Permitted Transferees that are Affiliates, the “Silversmith Investor”);

e. such other Persons who from time to time become party hereto by executing a counterpart signature page hereof and are designated by the
Board (as defined below) as “Other Stockholders” (the “Other Stockholders” and, together with the TPG Investor, the Summit Investor and the
Silversmith Investor, the “Stockholders”); and

f. solely with respect to Section 3.1(g), Michael Lester (the “CEO”).

RECITALS

WHEREAS, on the date hereof, the Company has priced an initial public offering (the “IPO”) of shares of its common stock, par value $0.01 per
share (the “Common Stock”), pursuant to an Underwriting Agreement dated as of the date hereof;

WHEREAS, in connection with the IPO, pursuant to a series of organizational transactions, the Company will issue shares of Common Stock to
the Stockholders; and

WHEREAS, the parties hereto desire to provide for certain governance rights and other matters, and to set forth the respective rights and
obligations of the Stockholders following the IPO.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants and agreements of the parties hereto, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
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ARTICLE I

DEFINITIONS

Section 1.1. Definitions. As used in this Agreement, the following terms shall have the following meanings:

“Affiliate” means, with respect to any specified Person, (a) any other Person that directly or indirectly through one or more intermediaries controls
or is controlled by or is under common control with such specified Person, (b) any Person who is a general partner, managing member, managing
director, manager, officer, director or principal of such specified Person or (c) in the event that the specified Person is a natural Person, a Member of the
Immediate Family of such Person; provided that the Company and each Subsidiary of the Company shall be deemed not to be an Affiliate of any
Sponsor Investor, any Person that controls such Sponsor Investor or any Person with whom the Company or any such Subsidiary would otherwise be
Affiliated through Affiliation with such Sponsor Investor or any Person that controls such Sponsor Investor. “Affiliated” and “Affiliation” shall have
correlative meanings. As used in this definition, the term “control” 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 ownership of voting securities, by contract or otherwise.

“Board” means the board of directors of the Company.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are by law closed in the City of New York.

“CEO” has the meaning set forth in the Recitals.

“Closing” means the closing of the IPO.

“Common Stock” has the meaning set forth in the Recitals.

“Company” has the meaning set forth in the Preamble.

“Company Bylaws” means the bylaws of the Company in effect on the date hereof, as may be amended from time to time.

“Company Charter” means the certificate of incorporation of the Company in effect on the date hereof, as may be amended from time to time.

“Company Shares” means (a) all shares of Common Stock that are not then subject to vesting (including shares that were at one time subject to
vesting to the extent they have vested), (b) all shares of Common Stock issuable upon exercise, conversion or exchange of any option, warrant or
convertible or other security that are directly or indirectly convertible into or exchangeable or exercisable for shares of Common Stock and are not then
subject to vesting (including options, warrants and convertible or other securities that were at one time subject to vesting to the extent they have vested)
and (c) all shares of Common Stock directly or indirectly issued or issuable with respect to the securities referred to in clause (a) or (b) above by way of
unit or stock dividend or unit or stock split, or in connection with a combination of units or shares, recapitalization, merger, consolidation or other
reorganization.
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“Coordination Agreement” means the Coordination Agreement, dated as of June 9, 2021, made by and among TPG, Summit and Silversmith.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor thereto, and any rules and regulations promulgated
thereunder, all as the same shall be in effect from time to time.

“Fund Indemnitors” has the meaning set forth in Section 3.1(j).

“Indemnitee” has the meaning set forth in Section 3.1(j).

“Independent Director” means a director of the Company who is not an employee of any of the Sponsor Investors or their Affiliates, provided that,
for purposes of this definition, “Affiliates” shall not include any portfolio company of the Sponsor Investors or any of their Affiliates.

“IPO” has the meaning set forth in the Recitals.

“Member of the Immediate Family” means, with respect to an individual, (a) each parent, spouse (but not including a former spouse or a spouse
from whom such individual is legally separated) or child (including those adopted) of such individual and (b) each trustee, solely in his or her capacity
as trustee and so long as such trustee is reasonably satisfactory to the Company, for a trust naming only one or more of the Persons listed in sub-clause
(a) as beneficiaries.

“Necessary Action” means, with respect to a specified result, all actions reasonably necessary to cause such result through the exercise of rights
attaching to Common Stock then held by a Stockholder, including (i) voting or providing a written consent or proxy with respect to the Company
Shares, including in respect of the adoption of stockholders’ resolutions and amendments to the organizational documents of the Company, and
(ii) executing written consents in respect thereof.

“Other Stockholders” has the meaning set forth in the Recitals.

“Permitted Transferees” means, with respect to any Stockholder, (i) such Persons as each Sponsor Investor then party to this Agreement approves
in writing and (ii) any Affiliate of such Stockholder.

“Person” means any individual, partnership, limited liability company, corporation, trust, association, estate, unincorporated organization or
government or any agency or political subdivision thereof.

“Registration Rights Agreement” means the Registration Rights Agreement, dated as of June 9, 2021, made by and among the Company, TPG,
Summit, Silversmith, CEO, the management investors party thereto and such other Persons who from time to time become party thereto.
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“SEC” means the U.S. Securities and Exchange Commission.

“Silversmith” or the “Silversmith Investor” has the meaning set forth in the Preamble.

“Sponsor Investor” means each of TPG, Summit and Silversmith.

“Stock Transfer Restriction Agreement” means the Stock Transfer Restriction Agreement, dated as of June 9, 2021, made by and among the
Company, TPG, Summit, Silversmith, CEO, the management investors party thereto, the employee investors party thereto and such other Persons who
from time to time become party thereto.

“Stockholder” has the meaning set forth in the Preamble.

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association, business entity or other
non-corporate business enterprise of which (a) if a corporation, a majority of the total voting power of shares of stock or other ownership interests of
such entity entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time
owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of such Person or a combination thereof, or (b) if a
limited liability company, partnership, association or other business entity (other than a corporation) or other non-corporate business enterprise, a
majority of limited liability company, partnership or other similar ownership interests of such entity is at the time owned or controlled, directly or
indirectly, by that Person or one or more Subsidiaries of such Person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed
to have a majority ownership interest in a limited liability company, partnership, association, other business entity (other than a corporation) or other
non-corporate business enterprise if such Person or Persons shall be allocated a majority of limited liability company, partnership, association or other
business entity or other non-corporate business enterprise gains or losses or shall be or control any managing director, general partner or board of
managers of such limited liability company, partnership, association, other business entity or other non-corporate business enterprise. For purposes
hereof, references to a “Subsidiary” of any Person shall be given effect only at such times that such Person has one or more Subsidiaries.

“Summit” or the “Summit Investor” has the meaning set forth in the Preamble.

“Summit Director” has the meaning set forth in Section 3.1(a).

“TPG” or the “TPG Investor” has the meaning set forth in the Preamble.

“TPG Designee” has the meaning set forth in Section 3.1(c).

“TPG Director” has the meaning set forth in Section 3.1(a).

Section 1.2. Other Interpretive Provisions.

(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.
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(b) The words “hereof,” “herein,” “hereunder” and similar words refer to this Agreement as a whole and not to any particular provision of
this Agreement; and any subsection and section references are to this Agreement unless otherwise specified.

(c) The terms “include” and “including” are not limiting and shall be deemed to be followed by the phrase “without limitation.”

(d) The captions and headings of this Agreement are for convenience of reference only and shall not affect the interpretation of this
Agreement.

(e) Whenever the context requires, any pronouns used herein shall include the corresponding masculine, feminine or neuter forms.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Each of the parties to this Agreement hereby represents and warrants, severally and not jointly (and solely as to itself), to each other party to this
Agreement that as of the date such party executes this Agreement:

Section 2.1. Existence; Authority; Enforceability. Such party has the necessary power and authority to enter into this Agreement and to perform its
obligations hereunder. Such party is duly organized and validly existing under the laws of its jurisdiction of organization, and the execution of this
Agreement, and the performance of its obligations hereunder, have been authorized by all necessary action on the part of its board of directors (or
equivalent) and shareholders (or other holders of equity interests), if required, and no other act or proceeding on its part is necessary to authorize the
execution of this Agreement or the performance of its obligations hereunder. This Agreement has been duly executed by such party and constitutes its
legal, valid and binding obligation, enforceable against it in accordance with its terms, subject to the effect of any laws relating to bankruptcy,
reorganization, insolvency, moratorium, fraudulent conveyance or preferential transfers, or similar laws relating to or affecting creditors’ rights generally
and subject, as to enforceability, to the effect of general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).

Section 2.2. Absence of Conflicts. The execution and delivery by such party of this Agreement and the performance of its obligations hereunder
does not and will not (a) conflict with, or result in the breach of, any provision of the constitutive documents of such party, (b) result in any material
violation, breach, conflict, default or an event of default (or an event which with notice, lapse of time, or both, would constitute a default or an event of
default), or give rise to any right of acceleration or termination or any additional material payment obligation, under the terms of any material contract,
agreement or permit to which such party is a party or by which such party’s assets or operations are bound or affected, or (c) violate any law applicable
to such party, except, in the case of each of (b) and (c) with respect to the Stockholders, for any such violation, breach, conflict or default that would not
impair in any material respect the ability of such Stockholder to perform its respective obligations hereunder.
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Section 2.3. Consents. Other than as expressly required herein or any consents which have already been obtained, no material consent, waiver,
approval, authorization, exemption, registration, license, permit or declaration is required to be made or obtained by such party in connection with the
execution, delivery or performance of this Agreement by such party.

ARTICLE III

GOVERNANCE

Section 3.1. The Board.

(a) Composition of Initial Board. Prior to Closing, the Company and the Stockholders shall take all Necessary Action within their control
to cause the Board to be comprised of eight (8) directors, (i) two (2) of whom shall be designated by TPG (each, a “TPG Director”); (ii) one (1) of
whom shall be designated by Summit (the “Summit Director”), (iii) one (1) of whom shall be designated by Silversmith (the “Silversmith Director”);
(iv) one (1) of whom shall be the CEO; and (v) one (1) of whom shall be an individual designated by TPG, who qualifies as an Independent Director
(the “TPG Unaffiliated Director”). Further, subject to Section 3.1(b) and (c), TPG shall have the right to designate one additional TP Unaffiliated
Director and the Company and the Stockholders shall take all Necessary Action within their control to cause such director designee to be elected to the
Board. The foregoing directors shall be divided into three (3) classes of directors, each of whose members shall serve for staggered three-year terms as
follows:
 

 (1) The class I directors shall include one (1) TPG Directors and one (1) Silversmith Director.
 

 (2) The class II directors shall include one (1) Summit Director and two (2) Independent Directors.
 

 (3) The class III directors shall include the CEO, one (1) TPG Director and one (1) TPG Unaffiliated Director.

The initial term of the class I directors shall expire immediately following the Company’s first annual meeting of stockholders at which directors are
elected following the completion of the IPO. The initial term of the class II directors shall expire immediately following the Company’s second annual
meeting of stockholders at which directors are elected following the completion of the IPO. The initial term of the class III directors shall expire
immediately following the Company’s third annual meeting at which directors are elected following the completion of the IPO.

(b) TPG Representation. For so long as TPG holds a number of shares of Common Stock representing at least the percentage of the
number of shares of Common Stock held by TPG as of the Closing (after giving effect to any exercise by the underwriters of their option to purchase
additional shares) shown below, there shall be included in the slate of nominees recommended by the Board for election as directors at each applicable
annual or special meeting of stockholders at which directors are to be elected that number of individuals designated by TPG (each, a “TPG Designee”)
that, if elected, will result in the number of TPG Designees serving as directors on the Board that is shown below.
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Ownership Percentage   Number of TPG Directors  
Number of TPG Unaffiliated

Directors
50% or greater   2   2
At least 35% but less than 50%   2   1
At least 20% but less than 35%   2   0
At least 5% but less than 20%   1   0
Less than 5%   0   0

(c) Summit Representation. For so long as the Summit Investor holds a number of shares of Common Stock representing at least 20% of
the number of shares of Common Stock held by the Summit Investor as of the Closing (after giving effect to any exercise by the underwriters of their
option to purchase additional shares), the Summit Director shall be included in the slate of nominees recommended by the Board for election as directors
at each applicable annual or special meeting of stockholders at which such director is to be elected.

(d) Silversmith Representation. For so long as the Silversmith Investor holds a number of shares of Common Stock representing at least
50% of the number of shares of Common Stock held by the Silversmith Investor as of the Closing (after giving effect to any exercise by the underwriters
of their option to purchase additional shares), the Silversmith Director shall be included in the slate of nominees recommended by the Board for election
as directors at each applicable annual or special meeting of stockholders at which such director is to be elected.

(e) Offer to Tender Resignation. Once any Sponsor Investor no longer has the right to designate a director for election to the Board as
described in Section 3.1(b), (c) or (d), such Sponsor Investor shall take all Necessary Action within its control to cause the appropriate number of such
Sponsor Investor’s designees to tender his or her resignation from the Board effective at the Company’s next annual meeting of stockholders. The Board
shall have the option, but not the obligation, to accept or reject any such resignation.

(f) CEO Representation. Subject to the last sentence of Section 3.1(g), if the term of the CEO as a director on the Board is to expire in
conjunction with any annual or special meeting of stockholders at which directors are to be elected, the Chief Executive Officer shall be included in the
slate of nominees recommended by the Board for election.

(g) Vacancies. Each Sponsor Investor shall have the exclusive right to: (i) remove its designees from the Board, and the Company and the
other Stockholders shall take all Necessary Action within their control to cause the removal of any such designee(s) at the request of the designating
Sponsor Investor and (ii) designate for election or appointment to the Board directors to fill any vacancy created by reason of death, removal, disability,
retirement or resignation of its designees to the Board, and the Company and the other Stockholders shall take all Necessary Action within their control
to cause any such vacancy to be filled by replacement directors designated by such designating Sponsor Investor as promptly as reasonably practicable;
provided, that, for the avoidance of doubt and notwithstanding anything to the contrary in this
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paragraph, no Sponsor Investor shall have the right to designate a replacement director, and the Company and the other Stockholders shall not be
required to take any action to cause any vacancy to be filled by any such designee, to the extent that election or appointment of such designee to the
Board would result in a number of directors designated by such Sponsor Investor in excess of the number of directors that such Sponsor Investor is then
entitled to designate for membership on the Board pursuant to Section 3.1(b), (c) or (d). If the CEO resigns or is terminated for any reason, if the Board
so requests, the CEO shall resign from the Board, and the Company and the Stockholders shall take all Necessary Action within their control to remove
the CEO from the Board and fill such vacancy with the next CEO in office.

(h) Additional Unaffiliated Directors. For so long as the TPG Investor has the right to designate at least one (1) TPG Unaffiliated Director
for nomination under this Agreement, the Company will take all Necessary Action within its control to ensure that the number of directors serving on
the Board shall not exceed eight (8); provided, that (A) the number of directors may be increased if necessary to satisfy the requirements of applicable
laws and stock exchange regulations and applicable listing requirements and (B) the number of directors serving on the Board may be increased to nine
(9) by the vote of a majority of the directors of the Company then in office, which majority vote shall include the vote of at least one TPG Director.

(i) Committees. Subject to applicable laws and stock exchange regulations, each Sponsor Investor shall have the right to have a
representative appointed to serve on each committee of the Board, other than the Audit Committee of the Board, for so long as such Sponsor Investor
has the right to designate at least one (1) director for election to the Board pursuant to Section 3.1(b) or (c). At all times during which this Agreement is
operative and effective, the Board shall have determined that at least one (1) director serving on the Audit Committee of the Board shall qualify as an
“audit committee financial expert” under the rules and regulations of the SEC.

(j) Reimbursement of Expenses. In accordance with the Company Bylaws, the Company shall reimburse each TPG Designee, Summit
Director and Silversmith Director for all reasonable and documented out-of-pocket expenses incurred in connection with such director’s or designee’s
participation in the meetings of the Board or any committee of the Board, including reasonable travel, lodging and meal expenses. For the avoidance of
doubt, no TPG Director, Summit Director or Silversmith Director shall be eligible to receive compensation from the Company for serving as a director
unless otherwise determined by the Board.

(k) D&O Insurance; Indemnification Priority. The Company shall obtain customary director and officer indemnity insurance on reasonable
terms, which insurance shall cover each director and the members of each board of directors (or equivalent governing body) of each of the Company’s
Subsidiaries. The Company hereby acknowledges that any director, officer or other indemnified person covered by any such indemnity insurance policy
(any such Person, an “Indemnitee”) may have certain rights to indemnification, advancement of expenses and/or insurance provided by the Stockholders
or one or more of their respective Affiliates (collectively, the “Fund Indemnitors”). The Company hereby (i) agrees that the Company and any
Subsidiary of the Company that provides indemnity shall be the indemnitor of first resort (i.e., its or their obligations to an Indemnitee shall be primary
and any obligation of any Fund
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Indemnitor to advance expenses or to provide indemnification for the same expenses or liabilities incurred by an Indemnitee shall be secondary), (ii)
agrees that it shall be required to advance the full amount of expenses incurred by an Indemnitee and shall be liable for the full amount of all expenses,
judgments, penalties, fines and amounts paid in settlement to the extent legally permitted and as required by the terms of this agreement, any other
agreement between the Company and an Indemnitee or the Company Charter or Company Bylaws, without regard to any rights an Indemnitee may have
against any Fund Indemnitor or their insurers, and (iii) irrevocably waives, relinquishes and releases the Fund Indemnitors from any and all claims
against the Fund Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The Company further agrees that no
advancement or payment by the Fund Indemnitors on behalf of an Indemnitee with respect to any claim for which such Indemnitee has sought
indemnification from the Company, as the case may be, shall affect the foregoing and the Fund Indemnitors shall have a right of contribution and/or be
subrogated to the extent of such advancement or payment to all of the rights of recovery of such Indemnitee against the Company.

Section 3.2. Voting Agreement. Each Sponsor Investor shall cast all votes to which such Stockholder is entitled in respect of such Sponsor
Investor’s Company Shares, whether at any annual or special meeting, by written consent or otherwise, so as to cause to be elected to the Board those
individuals as have been designated in accordance with Section 3.1(a)-(h) and to otherwise effect the intent of this Article III.

ARTICLE IV

GENERAL PROVISIONS

Section 4.1. Company Charter and Company Bylaws. The provisions of this Agreement shall be controlling if any such provisions or the operation
thereof conflict with the provisions of the Company Charter or the Company Bylaws. The Company and the Stockholders agree to take all Necessary
Action within their control to amend the Company Charter and Company Bylaws so as to avoid any conflict with the provisions hereof.

Section 4.2. Freedom to Pursue Opportunities. The Company agrees that, without the consent of each Sponsor Investor, it shall not take any
action, or adopt any resolution, inconsistent with Article X of the Company Charter.

Section 4.3. Assignment; Benefit.

(a) The rights and obligations hereunder shall not be assignable without the prior written consent of the other parties hereto, subject to the
prior termination of this Agreement with respect to any Stockholder in accordance with Section 4.5; provided that each of the parties to this Agreement
may assign its rights and obligations hereunder to Permitted Transferees that are Affiliates without the prior written consent of the other parties hereto.
Any attempted assignment of rights or obligations in violation of this Section 4.3 shall be null and void.
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(b) This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, and their respective successors and permitted
assigns, and there shall be no third-party beneficiaries to this Agreement other than the Indemnitees and the Fund Indemnitors under Section 3.1(h), and
Exempted Persons (as defined in the Company Charter) under Section 4.2.

Section 4.4. Termination. If not otherwise stipulated, this Agreement shall terminate automatically (without any action by any party hereto) as to
each Stockholder as of the latest of (i) the time that such Stockholder no longer has the right to nominate any directors to the Board pursuant to Article
III hereof, (ii) the date that is the second anniversary of the Closing and (iii) the time that the Company Shares held by such Stockholder constitute less
than 2% of all Company Shares.

Section 4.5. Severability. In the event that any provision hereof would, under applicable law, be invalid, illegal or unenforceable in any respect,
such provision shall be construed by modifying or limiting it so as to be valid, legal and enforceable to the maximum extent compatible with, and
possible under, applicable law. The provisions hereof are severable, and in the event any provision hereof should be held invalid or unenforceable in any
respect, it shall not invalidate, render unenforceable or otherwise affect any other provision hereof.

Section 4.6. Entire Agreement; Amendment.

(a) This Agreement, along with the Registration Rights Agreement, the Stock Transfer Restriction Agreement and the Coordination
Agreement, sets forth the entire understanding and agreement among the parties with respect to the transactions contemplated herein and supersedes and
replaces any prior understanding, agreement or statement of intent, in each case written or oral, of any kind and every nature with respect hereto and
thereto.

(b) This Agreement may not be orally amended, modified, extended or terminated, nor shall any oral waiver of any of its terms be
effective. This Agreement may be amended, modified, extended or terminated, and the provisions hereof may be waived, only by an agreement in
writing signed by (i) the Company, (ii) the TPG Investor, and (iii) one of the Summit Investor or the Silversmith Investor; provided, however, that any
amendment, modification, extension or termination that (a) has a disproportionate and materially adverse effect on any Stockholder shall require the
prior written consent of such Stockholder and (b) creates a material new obligation of a Stockholder shall require the prior written consent of such
Stockholder, other than any amendment or modification reasonably required to address a change in applicable law. In addition, each party hereto may
waive any right hereunder by an instrument in writing signed by such party.

(c) No waiver of any breach of any of the terms of this Agreement shall be effective unless such waiver is expressly made in writing and
executed and delivered by the party against whom such waiver is claimed. The waiver by any party hereto of a breach of any provision of this
Agreement shall not operate or be construed as a further or continuing waiver of such breach or as a waiver of any other or subsequent breach. Except as
otherwise expressly provided herein, no failure on the part of any party to exercise, and no delay in exercising, any right, power or remedy hereunder, or
otherwise available in respect hereof at law or in equity, shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or
remedy by such party preclude any other or further exercise thereof or the exercise of any other right, power or remedy.
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Section 4.7. Counterparts; Electronic Signatures. This Agreement may be executed in any number of separate counterparts each of which when so
executed shall be deemed to be an original and all of which together shall constitute one and the same agreement. Counterpart signature pages to this
Agreement may be delivered by facsimile or electronic delivery (i.e., by e-mail of a PDF signature page) and each such counterpart signature page will
constitute an original for all purposes. The Company and each Stockholder hereby agree that this Agreement may be executed by way of electronic
signatures and that the electronic signature has the same binding effect as a physical signature. For the avoidance of doubt, the Company and each
Stockholder further agree that this Agreement, or any part hereof, shall not be denied legal effect, validity or enforceability solely on the ground that it is
in the form of an electronic record.

Section 4.8. Notices. Any notices, requests, demands and other communications required or permitted in this Agreement shall be effective if in
writing and (i) delivered personally, (ii) sent by e-mail or (iii) sent by overnight courier, in each case, addressed as follows:

if to the Company, to:

LifeStance Health Group, Inc.
4800 Scottsdale Road, Suite 6000
Scottsdale, Arizona 85251
Attention: Ryan Pardo, Chief Legal Officer
E-mail: [    ]

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

Ropes & Gray LLP
800 Boylston Street
Boston, MA 02199
Attention: Thomas Fraser
E-mail: [    ]

If to the TPG Investor, to:

TPG Global, LLC
301 Commerce Street, Suite 3300
Fort Worth, Texas 76102
Attention: General Counsel, Julie Clayton and Jerry Neugebauer
E-mail: [    ]

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

Ropes & Gray LLP
Prudential Tower, 800 Boylston Street
Boston, MA 02199-3600
Attention: Thomas Fraser
E-mail: [    ]
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if to the Summit Investor, to:

222 Berkeley Street, 18th Floor
Boston, MA 02116
Attention: Darren M. Black
E-mail: [    ]

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

Ropes & Gray LLP
Prudential Tower
800 Boylston Street
Boston, MA 02199-3600
Attention: Amanda McGrady Morrison
E-mail: [    ]

if to the Silversmith Investor, to:

Silversmith Capital Partners
177 Huntington Avenue, 25th Floor
Boston, MA 02115
Attention: Jeffrey Crisan
E-mail: [    ]

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

Ropes & Gray LLP
Prudential Tower
800 Boylston Street
Boston, MA 02199-3600
Attention: Amanda McGrady Morrison
E-mail: [    ]

if to CEO, to:

Michael Lester
788 110th Ave NE
APT N2901
Bellevue, WA 98004
E-mail: [    ]
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with a copy (which shall not constitute notice) to:

Katzke & Morgenbesser LLP
1345 Avenue of the Americas, 11th Floor
New York, NY 10105
Attention: Henry I. Morgenbesser
E-mail: [    ]

Unless otherwise specified herein, such notices or other communications shall be deemed effective (i) on the date received, if personally delivered,
(ii) on the date received if delivered by e-mail on a Business Day, or if not delivered on a Business Day, on the first Business Day thereafter and (iii) one
Business Day after being sent by overnight courier. Each of the parties hereto shall be entitled to specify a different address by giving notice as aforesaid
to each of the other parties hereto.

Section 4.9. Governing Law. This Agreement and all claims arising out of or based upon this Agreement or relating to the subject matter hereof
shall be governed by and construed in accordance with the domestic substantive laws of the State of Delaware without giving effect to any choice or
conflict of laws provision or rule that would cause the application of the domestic substantive laws of any other jurisdiction.

Section 4.10. Consent to Jurisdiction. Each party to this Agreement, by its execution hereof, (i) hereby irrevocably submits to the exclusive
jurisdiction of the state and federal courts sitting in the State of Delaware for the purpose of any action, claim, cause of action or suit (in contract, tort or
otherwise), inquiry, proceeding or investigation arising out of or based upon this Agreement or relating to the subject matter hereof, (ii) hereby waives to
the extent not prohibited by applicable law, and agrees not to assert, and agrees not to allow any of its subsidiaries to assert, by way of motion, as a
defense or otherwise, in any such action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is
exempt or immune from attachment or execution, that any such proceeding brought in one of the above-named courts is improper, or that this
Agreement or the subject matter hereof or thereof may not be enforced in or by such court and (iii) hereby agrees not to commence or maintain any
action, claim, cause of action or suit (in contract, tort or otherwise), inquiry, proceeding or investigation arising out of or based upon this Agreement or
relating to the subject matter hereof or thereof other than before one of the above-named courts nor to make any motion or take any other action seeking
or intending to cause the transfer or removal of any such action, claim, cause of action or suit (in contract, tort or otherwise), inquiry, proceeding or
investigation to any court other than one of the above-named courts whether on the grounds of inconvenient forum or otherwise. Notwithstanding the
foregoing, to the extent that any party hereto is or becomes a party in any litigation in connection with which it may assert indemnification rights set
forth in this Agreement, the court in which such litigation is being heard shall be deemed to be included in clause (i) above. Notwithstanding the
foregoing, any party to this Agreement may commence and maintain an action to enforce a judgment of any of the above-named courts in any court of
competent jurisdiction. Each party hereto hereby consents to service of process in any such proceeding in any manner permitted by Delaware law, and
agrees that service of process by registered or certified mail, return receipt requested, at its address specified pursuant to Section 4.8 hereof is reasonably
calculated to give actual notice.
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Section 4.11. Waiver of Jury Trial. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, EACH
PARTY HERETO HEREBY WAIVES AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR
OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE OR ACTION, CLAIM, CAUSE OF ACTION
OR SUIT (IN CONTRACT, TORT OR OTHERWISE), INQUIRY, PROCEEDING OR INVESTIGATION ARISING OUT OF OR BASED UPON
THIS AGREEMENT OR THE SUBJECT MATTER HEREOF OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
TRANSACTIONS CONTEMPLATED HEREBY, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER IN
CONTRACT, TORT OR OTHERWISE. EACH PARTY HERETO ACKNOWLEDGES THAT IT HAS BEEN INFORMED BY THE OTHER
PARTIES HERETO THAT THIS SECTION 4.11 CONSTITUTES A MATERIAL INDUCEMENT UPON WHICH IT IS RELYING AND WILL
RELY IN ENTERING INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY. ANY PARTY HERETO MAY FILE
AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 4.11 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.

Section 4.12. Remedies. The parties to this Agreement shall have all remedies available at law, in equity or otherwise in the event of any breach or
violation of this Agreement or any default hereunder. The parties acknowledge and agree that in the event of any breach of this Agreement, in addition
to any other remedies that may be available, each of the parties hereto shall be entitled to specific performance of the obligations of the other parties
hereto and, in addition, to such other equitable remedies (including preliminary or temporary relief) as may be appropriate in the circumstances. No
delay of or omission in the exercise of any right, power or remedy accruing to any party as a result of any breach or default by any other party under this
Agreement shall impair any such right, power or remedy, nor shall it be construed as a waiver of or acquiescence in any such breach or default, or of any
similar breach or default occurring later; nor shall any such delay, omission nor waiver of any single breach or default be deemed a waiver of any other
breach or default occurring before or after that waiver.

Section 4.13. Subsequent Acquisition of Shares. Any equity securities of the Company acquired subsequent to the date hereof by a Stockholder
shall be subject to the terms and conditions of this Agreement.

Section 4.14. No Recourse. Notwithstanding anything that may be expressed or implied in this Agreement, the Company and each Stockholder
covenant, agree and acknowledge that no recourse under this Agreement or any documents or instruments delivered in connection with this Agreement
shall be had against any current or future director, officer, employee, stockholder, general or limited partner or member of any Stockholder or of any
Affiliate or assignee thereof, as such, whether by the enforcement of any assessment or by any legal or equitable proceeding, or by virtue of any statute,
regulation or other applicable law, it being expressly agreed and acknowledged that no personal liability whatsoever shall attach to, be imposed on or
otherwise be incurred by any current or future officer, agent or employee of any Stockholder or any current or future member of any Stockholder or any
current or future director, officer, employee, stockholder, partner or member of any Stockholder or of any Affiliate or assignee thereof, as such, for any
obligation of any Stockholder under this Agreement or any documents or instruments delivered in connection with this Agreement for any claim based
on, in respect of or by reason of such obligations or their creation.

Section 4.15. Effectiveness. This Agreement shall become effective upon the Closing.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the day and year first above written.
 

LIFESTANCE HEALTH GROUP, INC.

By: /s/ Michael K. Lester
Name: Michael K. Lester
Title: President and Chief Executive Officer

 
TPG VII LYNWOOD HOLDINGS
AGGREGATION, L.P.
 
By: TPG GenPar VIII, L.P.,
its general partner
 
By: TPG GenPar VII Advisors, LLC,
its general partner

By: /s/ Michael LaGatta
Name: Michael LaGatta
Title: Vice President

 
SUMMIT PARTNERS GROWTH EQUITY
FUND IX-A, L.P.
 
By: Summit Partners GE IX, L.P., its general partner
 
By: Summit Partners GE IX, LLC, its general partner

By: /s/ Darren Black
Name: Darren Black
Title: Member

 
SUMMIT PARTNERS GROWTH EQUITY
FUND IX-B, L.P.
 
By: Summit Partners GE IX, L.P., its general partner
 
By: Summit Partners GE IX, LLC, its general partner

By: /s/ Darren Black
Name: Darren Black
Title: Member
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SUMMIT PARTNERS GROWTH EQUITY FUND
IX-C, L.P.

By: Summit Partners GE IX, L.P., its general partner

By: Summit Partners GE IX, LLC, its general partner

By: /s/ Darren Black
Name: Darren Black
Title: Member

SUMMIT PARTNERS ENTERPRENEUR ADVISORS
FUND II, L.P.

By: Summit Partners Entrepreneur Advisors GP, LLC, its
general partner

By: Summit Master Company, LLC, its general partner

By: /s/ Darren Black
Name: Darren Black
Title: Member

SUMMIT INVESTORS GE IX/VC IV, LLC

By: Summit Investors Management, LLC, its manager

By: Summit Partners, L.P., its manager

By: Summit Master Company, LLC, its general partner

By: /s/ Darren Black
Name: Darren Black
Title: Member

SUMMIT INVESTORS GE IX/VC IV (UK), LLC

By: Summit Investors Management, LLC, its manager

By: Summit Partners, L.P., its manager

By: Summit Master Company, LLC, its general partner

By: /s/ Darren Black
Name: Darren Black
Title: Member
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SILVERSMITH CAPITAL PARTNERS I-A, L.P.

By: Silversmith Partners I GP, L.P., its general partner
 

By: Silversmith Partners I GP, LLC, its general partner
 

By: /s/ Jeffrey Crisan
Name: Jeffrey Crisan
Title: Manager

 
SILVERSMITH CAPITAL PARTNERS I-B, L.P.

By: Silversmith Partners I GP, L.P., its general partner
 

By: Silversmith Partners I GP, LLC, its general partner
 

By: /s/ Jeffrey Crisan
Name: Jeffrey Crisan
Title: Manager

 
SILVERSMITH CAPITAL PARTNERS I-C, L.P.

By: Silversmith Partners I GP, L.P., its general partner
 

By: Silversmith Partners I GP, LLC, its general partner
 

By: /s/ Jeffrey Crisan
Name: Jeffrey Crisan
Title: Manager
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Solely with respect to Section 3.1(g)

/s/ Michael K. Lester
Name: Michael K. Lester
Title: Chief Executive Officer
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Exhibit 10.3

STOCK TRANSFER RESTRICTION AGREEMENT

This Stock Transfer Restriction Agreement (the “Agreement”) is made as of June 9, 2021 by and among LifeStance Health Group, Inc., a
Delaware corporation (the “Company”); LifeStance TopCo, L.P., a Delaware limited partnership (the “Partnership”); the Sponsor Investors (as defined
herein); the Management Investors (as defined herein); and the Employee and Other Investors (as defined herein).

RECITALS
 
1. On or about June 9, 2021, the Company, will complete a reorganization (the “Organizational Transactions”) pursuant to a Limited Partner

Contribution and Exchange Agreement dated on or about June 9, 2021, among the Company and each equity holder of the Partnership party
thereto (the “Contribution Agreement”).

 

2. Pursuant to the terms of the Contribution Agreement, each equity holder of the Partnership agrees to contribute their partnership interests of the
Partnership to the Company in exchange for shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”).

 

3. Following the consummation of the of the Organizational Transactions, the Company intends to complete an underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933, as amended (the “Initial Public Offering”).

 

4. The parties believe that it is in the best interests of the Company and the Stockholders to set forth herein their agreements on certain matters
relating to the rights and obligations of the Stockholders.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein, and for other
good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

AGREEMENT
 
1. EFFECTIVENESS; DEFINITIONS.
 

 1.1. Organizational Transaction; Effective Time. This Agreement will become effective upon the effectiveness of the Contribution
Agreement.

 

 1.2. Definitions. Certain terms are used in this Agreement as specifically defined herein. These definitions are set forth or referred to in
Section 6 hereof.



2. TRANSFER RESTRICTIONS.
 

 

2.1. Sponsor Investors. With respect to each Sponsor Investor (other than the TPG Investor), until the earlier of (i) the two (2) year
anniversary of the closing of the Initial Public Offering and (ii) such time as both (A) such Sponsor Investor no longer has the right to
designate a director nominee to the board of directors of the Company pursuant to Section 3.1 of the Stockholders Agreement, dated as
of the date hereof, among the Company and the Sponsor Investors and (B) a director nominee of such Sponsor Investor no longer serves
on the board of directors of the Company, such Sponsor Investor shall not Transfer its Shares to the extent that such Transfer would
result in the Relative Ownership Percentage of such Sponsor Investor immediately following such Transfer being less than the Relative
Ownership Percentage of the TPG Investor immediately following such Transfer, it being understood and agreed that this Agreement
shall not prohibit any such Sponsor Investor from Transferring their Shares to the extent that such Transfer would not result in the
Relative Ownership Percentage of such Sponsor Investor immediately following such Transfer being less than the Relative Ownership
Percentage of the TPG Investor immediately following such Transfer. The foregoing restrictions shall not apply to Transfers by the TPG
Investor.

 

 

2.2. Management Investors. Until the two (2) year anniversary of the closing of Initial Public Offering, no Management Investor shall
Transfer a number of Shares exceeding the greater of: (i) that number of Shares the Transfer of which would result in the Relative
Ownership Percentage of such Management Investor immediately following such Transfer being less than the Relative Ownership
Percentage of the TPG Investor immediately following such Transfer; and (ii) five percent (5%) of the Vested Equity of such
Management Investor at the time of Transfer, in any three-month period (for the avoidance of doubt, excluding any Excluded
Transfers). Notwithstanding the foregoing, the restrictions in this Section 2.2 shall terminate as to a Management Investor who is party
to a written employment agreement with the Company or an affiliate in the event that such Management Investor’s employment is
terminated by the Company or such affiliate without “Cause” or such Management Investor terminates employment with the Company
or such affiliate for “Good Reason,” as such terms may be defined in such written employment agreements.

 

 
2.3. Employee and Other Investors. Until the one (1) year anniversary of the closing of the Initial Public Offering, no Person that is an

Employee and Other Investor shall Transfer a number of Shares exceeding fifty percent (50%), in the aggregate, of the Vested Equity of
such Employee and Other Investor at the time of Transfer (for the avoidance of doubt, excluding any Excluded Transfers).

 

 2.4. Excluded Transfers. The restrictions described in Section 2.1, Section 2.2 and Section 2.3 shall not apply to the following transactions
(such transactions, “Excluded Transfers”).
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2.4.1. Estate Planning. Any Stockholder who is a natural person may Transfer any or all of such Stockholder’s Shares (a) by gift to, or
for the benefit of, any Members of the Immediate Family of such Stockholder, (b) to a trust (or limited liability company,
partnership or other estate planning vehicle) for the benefit of such Stockholder and/or any Members of the Immediate Family
of such Stockholder or (c) to any other trust (or limited liability company, partnership or other estate planning vehicle) in respect
of which such Stockholder serves as trustee (or as managing member, manager, general partner or otherwise, as applicable);
provided, that any such transferee agrees to be subject to the restrictions set forth in this Agreement.

 

 

2.4.2. Upon Death. Upon the death of any Stockholder who is a natural person, such Stockholder’s Shares may be distributed by the
will or other instrument taking effect at death of such Stockholder or by applicable laws of descent and distribution to such
Stockholder’s estate, executors, administrators and personal representatives, and then to such Stockholder’s heirs, legatees or
distributees, whether or not such recipients are Members of the Immediate Family of such Stockholder.

 

 2.4.3. Court Order. Any Stockholder may Transfer any or all of such Shares pursuant to a court order or regulatory agency or to
comply with any regulations related to such Stockholder’s ownership of Shares.

 

 

2.4.4. Affiliates. Any Sponsor Investor may Transfer any or all of such Sponsor Investor’s Shares to a corporation, partnership, limited
liability company, investment fund or other entity that directly, or indirectly through one or more intermediaries, controls or is
controlled by, or is under common control with, such Sponsor Investor, or is wholly-owned by the Sponsor Investor, or, in the
case of an investment fund, that is managed by, or is under common management with, the Sponsor Investor (including, for the
avoidance of doubt, a fund managed by the same manager or managing member or general partner or management company or
by an entity controlling, controlled by, or under common control with such manager or managing member or general partner or
management company as the Sponsor Investor or who shares a common investment advisor with the Sponsor Investor);
provided that any such transferee agrees to be subject to the restrictions set forth in this Agreement.

 

 

2.4.5. Cashless Exercise; Taxes. Any Stockholder may Transfer any or all of such Stockholder’s Shares to the Company to generate
such amount of cash needed for the payment of the exercise price or taxes, including estimated taxes, due as a result of any,
vesting, exercise or settlement of restricted stock, stock options, restricted stock units or other equity awards pursuant to any
plan or agreement granting such an award to an employee or other service provider of the Company or its Affiliates, whether by
means of a “net settlement” or “cashless basis”; provided that any remaining Shares received upon such vesting, exercise or
settlement will be subject to the restrictions set forth in this Agreement.
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2.4.6. Change of Control. Any Stockholder may Transfer any or all of such Stockholder’s Shares pursuant to a bona fide third party
tender offer, merger, consolidation or other similar transaction made to all holders of Common Stock involving a “change of
control” of the Company, made to all holders of Common Stock involving a change of control (as defined below) of the
Company which occurs after the consummation of the Initial Public Offering, is open to all holders of the Company’s capital
stock and has been approved by the board of directors of the Company; provided, that if such change of control is not
consummated, such shares shall remain subject to all of the restrictions set forth in this agreement (for the purposes of this
clause (i), a “change of control” being defined as any bona fide third party tender offer, merger, consolidation or other similar
transaction the result of which is that any “person” (as defined in Section 13(d)(3) of the Exchange Act), or group of persons,
other than the Company, becomes or would become the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange
Act) of 50% of total voting power of the voting stock of the Company) (or the surviving entity).

 

 

2.4.7. Secured Obligations. Restrictions on Transfers will not apply to pledges to any third-party pledgee in a bona fide transaction as
collateral to secure obligations pursuant to lending or other arrangements between such third parties (or their Affiliates or
designees) and a Stockholder and/or its Affiliates or any similar arrangement relating to a financing agreement for the benefit of
the undersigned and/or its Affiliates.

 

 
2.4.8. Rule 10b5-1 Plans. Nothing in this Agreement shall restrict a Stockholder from adopting a trading plan pursuant to Rule 10b5-1

of the Exchange Act, subject to Company policy; provided, that Transfers pursuant to any such trading plan shall be subject to
the limitations set forth herein.

 

 

2.5. Notice of Transfer by TPG. The TPG Investor shall notify the Company within two (2) Business Days following any Transfer by the
TPG Investor. Within two (2) Business days of receipt of any such notice from TPG, the Company shall notify the other Stockholders
then subject to restrictions on Transfer under this Agreement for purposes of calculating the Relative Ownership Percentage of such
Stockholder.

 

 

2.6. Other Restrictions on Transfer. The restrictions on Transfer contained in this Agreement are in addition to any other restrictions on
Transfer to which a Stockholder may be subject, including any lock-up agreement entered into with the representatives of the several
underwriters in the Initial Public Offering, any coordination agreement, or any equity incentive plan, restricted stock agreement, stock
option agreement, stock subscription agreement or other agreement to which such Stockholder is a party or instrument by which such
Stockholder is bound.

 
- 4 -



 

2.7. General Restrictions on Transfer. Each Stockholder understands and agrees that the Shares held by it have not been registered under the
Securities Act and are restricted securities under the Securities Act. No Stockholder shall Transfer any Shares (or solicit any offers in
respect of any Transfer of any Shares), except in compliance with the Securities Act, any other applicable securities or “blue sky” laws
and any restrictions on Transfer contained in this Agreement or any other provisions set forth in any other agreements or instruments
pursuant to which such Shares were issued.

 

3. REMEDIES.

The Company and each Stockholder will have all remedies available at law, in equity or otherwise in the event of any breach or violation of this
Agreement or any default hereunder by the Company or any Stockholder. The parties acknowledge and agree that in the event of any breach of this
Agreement, in addition to any other remedies that may be available, each of the parties hereto will be entitled to specific performance of the obligations
of the other parties hereto and, in addition, to such other equitable remedies (including preliminary or temporary relief) as may be appropriate in the
circumstances.
 

4. LEGENDS.
 

 4.1. Restrictive Legend. Each book entry representing Shares will have the following legend endorsed conspicuously thereupon:

THE SALE, ENCUMBRANCE OR OTHER DISPOSITION THEREOF, ARE SUBJECT TO THE PROVISIONS OF A STOCK
TRANSFER RESTRICTION AGREEMENT TO WHICH THE ISSUER AND CERTAIN OF ITS STOCKHOLDERS ARE PARTY, A
COPY OF WHICH MAY BE INSPECTED AT THE PRINCIPAL OFFICE OF THE ISSUER OR OBTAINED FROM THE ISSUER
WITHOUT CHARGE.

Any Person who acquires Shares that are not subject to all or part of the terms of this Agreement has the right to have such legend (or the
applicable portion thereof) removed from certificates representing such Shares.
 

 4.2. 1933 Act Legends. Each book entry representing Shares will have the following legend endorsed conspicuously thereupon:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE WERE ISSUED IN A PRIVATE PLACEMENT, WITHOUT
REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), AND MAY NOT BE SOLD,
ASSIGNED, PLEDGED OR OTHERWISE TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION UNDER
THE ACT COVERING THE TRANSFER OR AN OPINION OF COUNSEL, SATISFACTORY TO THE ISSUER, THAT
REGISTRATION UNDER THE ACT IS NOT REQUIRED.
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 4.3. Stop Transfer Instruction. The Company will instruct any transfer agent not to register the Transfer of any Shares until the conditions
specified in the foregoing legends are satisfied.

 

 

4.4. Termination of 1933 Act Legend. The requirement imposed by Section 4.2 hereof will cease and terminate as to any particular Shares
(a) when, in the opinion of Ropes & Gray LLP, or other counsel reasonably acceptable to the Company, such legend is no longer
required in order to assure compliance by the Company with the Securities Act or (b) when such Shares have been effectively registered
under the Securities Act or transferred pursuant to Rule 144. Wherever (x) such requirement ceases and terminates as to any Shares or
(y) such Shares are transferable under paragraph (b)(1) of Rule 144, the holder of such Shares will be entitled to receive from the
Company, without expense, new certificates not bearing the legend set forth in Section 4.2 of this Agreement.

 

 
4.5. Cooperation by the Company. With a view to making available to the Stockholders the benefits of certain rules and regulations of the

SEC that may at any time permit the sale of securities to the public without registration, the Company agrees to use its reasonable best
efforts to:

 

 4.5.1. make and keep public information available, as those terms are defined in Rule 144, at all times after the effective date that the
Company becomes subject to the reporting requirements of the Securities Act or the Exchange Act;

 

 4.5.2. file with the SEC in a timely manner all reports and other documents required of the Company under the Securities Act and the
Exchange Act (at any time after it has become subject to such reporting requirements);

 

 

4.5.3. furnish to any Stockholder, upon request by such Stockholder, (i) a written statement by the Company that it has complied with
the reporting requirements of Rule 144 (at any time after ninety (90) days after the effective date of the registration statement
filed by the Company for the Initial Public Offering), and of the Securities Act and the Exchange Act (at any time after it has
become subject to such reporting requirements) or that it qualifies as a registrant whose securities may be resold pursuant to
Form S-3 (at any time after it so qualifies), (ii) a copy of the most recent annual or quarterly report of the Company and
(iii) such other reports and documents of the Company and other information in the possession of or reasonably obtainable by
the Company as a Stockholder may reasonably request in availing itself of any rule or regulation of the SEC allowing a
Stockholder to sell any such securities without registration.
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5. AMENDMENT, TERMINATION, ETC.
 

 

5.1. Amendment. No provision of this Agreement may be waived, amended or otherwise modified except by an instrument in writing
executed by (i) the Company and (ii) the TPG Investor; provided, however, that any waiver, amendment or modification that adversely
affects any Sponsor Investor shall require the prior written consent of such Sponsor Investor; provided, further, however, that any
waiver, amendment or modification that adversely affects Management Investors disproportionately as compared to the Sponsor
Investors (taking into account and considering the rights of Management Investors prior to such amendment or modification), shall
require the prior written consent of the holders of a majority of the Shares (including Vested Equity) then held by the Management
Investors; provided, further, that any waiver, amendment or modification that adversely affects Employee and Other Investors
disproportionately as compared to the Sponsor Investors (taking into account and considering the rights of Employee and Other
Investors prior to such amendment or modification), shall require the prior written consent of the holders of a majority of the Shares
(including Vested Equity) then held by the Employee Investors; provided, further, that any waiver, amendment or modification that
adversely affects a Stockholder disproportionately as compared to all other Stockholders, shall require the prior written consent of such
Stockholder so adversely affected.

 

 5.2. Effect of Termination. No expiration or termination of this Agreement or any part hereof will relieve any Person of liability for a breach
at or prior to such expiration or termination.

 

6. DEFINITIONS. For purposes of this Agreement:
 

 6.1. Certain Matters of Construction. In addition to the definitions referred to or set forth below in this Section 6:
 

 
6.1.1. The words “hereof”, “herein”, “hereunder” and words of similar import refer to this Agreement as a whole and not to any

particular Section or provision of this Agreement, and references to a particular Section of this Agreement include all
subsections thereof;

 

 6.1.2. The word “including” means including, without limitation;
 

 6.1.3. Definitions are equally applicable to both nouns and verbs and the singular and plural forms of the terms defined; and
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 6.1.4. The masculine, feminine and neuter genders shall each be deemed to include the other.
 

 6.2. Definitions. The following terms shall have the following meanings:

“Affiliate” means, when used with reference to another Person means any Person, directly or indirectly, through one or more intermediaries,
controlling, controlled by, or under common control with, such other Person.

“Award Agreement” means, with respect to any Shares, any Partnership Interest Award Agreement (as amended and/or amended and restated
from time to time) between the holder of such Shares and the Partnership or any other award agreement relating to restricted stock, stock options,
restricted stock units or other equity award granted to an employee or other service provider of the Company or its Affiliates prior to the closing of the
Initial Public Offering.

“Employee and Other Investor” means the individuals set forth on Schedule II hereto.

“Management Investor” means the individuals set forth on Schedule I hereto.

“Members of the Immediate Family” means, with respect to any individual, each parent, spouse or child or other descendants of such individual
(including by adoption), each trust created solely for the benefit of one or more of the aforementioned Persons and their spouses and each custodian or
guardian of any property of one or more of the aforementioned Persons in his or her capacity as such custodian or guardian.

“Person” means any individual, partnership, corporation, company, association, trust, joint venture, limited liability company, unincorporated
organization, entity or division, or any government, governmental department or agency or political subdivision thereof.

“Relative Ownership Percentage” means, with respect to Shares held by any Stockholder, a fraction (expressed as a percentage) (i) the numerator
of which is the aggregate number of Shares owned by such Stockholder immediately following the effective time of a Transfer and (ii) the denominator
of which is the aggregate number of Shares owned by such Stockholder at the time of the Initial Public Offering (prior to giving effect to any Transfers
in connection with the Initial Public Offering).

“Shares” means, shares of Common Stock received by a Stockholder pursuant to the terms of the Contribution Agreement and shares of
Common Stock received by a Stockholder pursuant to the any Award Agreement. Shares do not include any securities acquired after the closing of the
Initial Public Offering or acquired from the underwriters in the Initial Public Offering.

“Silversmith Investor” means, means, collectively, Silversmith Capital Partners I-A, LP, Silversmith Capital Partners I-B, LP, and Silversmith
Capital Partners I-C, LP.

“Sponsor Investor” means each of the Silversmith Investor, the Summit Investor and the TPG Investor.
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“Stockholder” means each of the Employee Investors, the Management Investors, the Silversmith Investor, the Summit Investor and the TPG
Investor.

“Summit Investor” means, collectively, Summit Partners Growth Equity Fund IX-A, L.P., Summit Partners Growth Equity Fund IX-B, L.P.,
Summit Partners Entrepreneur Advisors Fund II, L.P., Summit Investors GE IX/VC IV, LLC, and Summit Investors GGE IX/VC (UK), L.P.

“TPG Investor” means TPG VIII Lynnwood Holdings Aggregation, L.P.

“Transfer” means any sale, transfer, assignment, pledge, mortgage, exchange, hypothecation, grant of a security interest or other direct or
indirect disposition or encumbrance of an interest (whether with or without consideration, whether voluntarily or involuntarily or by operation of law).
The terms “Transferee,” “Transferor,” “Transferred,” and other forms of the word “Transfer” shall have the correlative meanings.

“Vested Equity” means any (1) Shares owned of record by any Stockholder, plus (2) without duplication, Shares issued to any Stockholder
subject to any Award Agreement that has vested in accordance with the terms thereof and beneficially owned by the Stockholder or Transferred by such
Stockholder to the Company to generate cash for the payment of taxes, including estimated taxes, due as a result of such vesting.
 

7. MISCELLANEOUS.
 

 

7.1. Authority; Effect. Each party hereto represents and warrants to and agrees with each other party hereto that (a) the execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly authorized on behalf of such
party and do not violate any agreement or other instrument applicable to such party or by which such party’s assets are bound and
(b) this Agreement constitutes a legal, valid and binding obligation of such party, enforceable against such party in accordance with its
terms, except to the extent that the enforcement of the rights and remedies created hereby is subject to (i) bankruptcy, insolvency,
reorganization, moratorium and other laws of general application affecting the rights and remedies of creditors generally and (ii) general
principles of equity. This Agreement does not, and shall not be construed to, give rise to the creation of a partnership among any of the
parties hereto, or to constitute any of such parties members of a joint venture or other association.

 

 
7.2. Notices. Any notices and other communications required or permitted in this Agreement shall be effective if in writing and (a) delivered

personally or (b) sent (i) by nationally-known, reputable overnight carrier, (ii) by registered or certified mail, postage prepaid, or (iii) by
email, in each case, addressed as follows:
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 7.2.1. in the case of the Company:

LifeStance Health Group, Inc.
4800 Scottsdale Road, Suite 6000
Scottsdale, Arizona 85251
Attention: Ryan Pardo, Chief Legal Officer
Email: [    ]

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

Ropes & Gray LLP
Prudential Tower, 800 Boylston Street
Boston, MA 02199-3600
Attention: Thomas Fraser
Email: [    ]

 

 7.2.2. if to any Stockholder, to the address or e-mail address set forth on the books of the Company or any other address as a party may
hereafter specify for such purpose to the Company.

Unless otherwise specified herein, such notices or other communications will be deemed effective (a) on the date received, if personally
delivered, (b) one business day after being sent by nationally-known, reputable overnight carrier, (c) three business days after deposit with the U.S.
Postal Service, if sent by registered or certified mail, and (d) if sent via email; when transmission confirmation is received. Each party hereto is entitled
to specify a different address by giving notice as aforesaid to the Company and the Sponsor Investors.
 

 

7.3. Binding Effect, Etc. Except for restrictions on Transfer of Shares set forth in other agreements, plans or other documents, this
Agreement constitutes the entire agreement of the parties with respect to its subject matter, supersedes all prior or contemporaneous oral
or written agreements or discussions with respect to such subject matter, and is binding upon and will inure to the benefit of the parties
hereto and their respective heirs, representatives, successors and assigns. Except as otherwise expressly provided herein, no Stockholder
party hereto may assign any of its respective rights or delegate any of its respective obligations under this Agreement without the prior
written consent of the other parties hereto, and any attempted assignment or delegation in violation of the foregoing will be null and
void.

 

 
7.4. Counterparts. This agreement may be executed and delivered via facsimile, electronic mail (including ..pdf or any electronic signature

complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com or www.echosign.com) or other transmission method and
any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
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7.5. Severability. In the event that any provision hereof would, under applicable law, be invalid or unenforceable in any respect, such
provision will be construed by modifying or limiting it so as to be valid and enforceable to the maximum extent compatible with, and
possible under, applicable law and the parties will negotiate in good faith to modify this Agreement so as to effect the original intent of
the parties as closely as possible in an acceptable manner to the fullest extent possible. The provisions hereof are severable, and in the
event any provision hereof is held invalid or unenforceable in any respect, that will not invalidate, render unenforceable or otherwise
affect any other provision hereof.

 

 

7.6. No Recourse. Notwithstanding anything that may be expressed or implied in this Agreement, each party to this Agreement covenants,
agrees and acknowledges that no recourse under this Agreement or any documents or instruments delivered in connection with this
Agreement will be had against any former, current or future, direct or indirect director, officer, employee, agent or Affiliate of a
Stockholder, any former, current or future, direct or indirect holder of any equity interests or securities of a Stockholder (whether such
holder is a limited or general partner, member, stockholder or otherwise), any former, current or future assignee of a Stockholder or any
former, current or future director, officer, employee, agent, general or limited partner, manager, member, stockholder, Affiliate,
controlling person, representative or assignee of any of the foregoing (collectively, the “No Recourse Persons”), as such, whether by the
enforcement of any assessment or by any legal or equitable proceeding, or by virtue of any statute, regulation or other applicable law, it
being expressly agreed and acknowledged that no personal liability whatsoever will attach to, be imposed on or otherwise be incurred
by any No Recourse Person for any obligation of any Sponsor Investor under this Agreement or any documents or instruments delivered
in connection with this Agreement for any claim based on, in respect of or by reason of such obligations or their creation.

 

8. GOVERNING LAW.
 

 

8.1. Governing Law. This Agreement and all Covered Actions will be governed by and construed in accordance with the domestic
substantive laws of the State of Delaware without giving effect to any choice or conflict of laws provision or rule that would cause the
application of the domestic substantive laws of any other jurisdiction. As used herein, the term “Covered Action” means any action
claim, cause of action or suit (whether based in contract, tort or otherwise), inquiry, proceeding or investigation arising out of, based
upon or relating to (a) this Agreement or relating to the subject matter hereof. Consent to Jurisdiction; Venue; Service. Each party to this
Agreement, by its execution hereof, (a) hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in
the city of Wilmington in the State of Delaware for the purpose of any Covered Action, (b) hereby waives to the extent not prohibited
by applicable law, and agrees not to assert, and agrees not to allow any of its subsidiaries to assert, by way of motion, as a defense or
otherwise, in any Covered Action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its
property is exempt or immune from attachment or execution, that any such proceeding brought in one of the above-named courts is
improper, or that this
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Agreement or any Covered Action or the subject matter hereof or thereof may not be enforced in or by such court and (c) hereby agrees
not to commence or maintain any Covered Action other than before one of the above-named courts nor to make any motion or take any
other action seeking or intending to cause the transfer or removal of any such Covered Action to any court other than one of the above-
named courts whether on the grounds of inconvenient forum or otherwise. Each party consents to service of process in any Covered
Action in any manner permitted by Delaware law, and agrees that service of process by registered or certified mail, return receipt
requested, at its address specified pursuant to Section 7.2 hereof is reasonably calculated to give actual notice. Notwithstanding the
foregoing in this Section 8.2, a party may commence any action in a court other than the above-named courts solely for the purpose of
enforcing an order or judgment issued by one of the above-named courts.

 

 

8.2. WAIVER OF JURY TRIAL. EACH OF THE STOCKHOLDERS HEREBY IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY
JURY IN ANY LEGAL ACTION OR PROCEEDING (INCLUDING COUNTERCLAIMS) RELATING TO OR ARISING OUT OF
OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE TRANSACTIONS OR RELATIONSHIPS HEREBY
CONTEMPLATED OR OTHERWISE IN CONNECTION WITH THE ENFORCEMENT OF ANY RIGHTS OR OBLIGATIONS
HEREUNDER.

 

 

8.3. Exercise of Rights and Remedies. No delay of or omission in the exercise of any right, power or remedy accruing to any party as a
result of any breach or default by any other party under this Agreement will impair any such right, power or remedy, nor shall it be
construed as a waiver of or acquiescence in any such breach or default, or of any similar breach or default occurring later; nor will any
such delay, omission or waiver of any single breach or default be deemed a waiver of any other breach or default occurring before or
after that waiver.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the undersigned has duly executed this Agreement (or caused this Agreement to be executed on its behalf by
its officer or representative thereunto duly authorized) under seal as of the date first above written.
 
THE COMPANY:   LIFESTANCE HEALTH GROUP, INC.

  By:  /s/ Michael K. Lester
   Name: Michael K. Lester
   Title: President and Chief Executive Officer

THE SPONSOR INVESTORS:

THE MANAGEMENT INVESTORS:

THE EMPLOYEE AND OTHER INVESTORS:
 
Acknowledged and agreed by,    

THE PARTNERSHIP:   LIFESTANCE TOPCO, L.P.

  By:  /s/ Michael K. Lester
   Name: Michael K. Lester
   Title: President and Chief Executive Officer



EXHIBIT A

Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Sponsor Investor, by the Stock Transfer Restriction
Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
TPG VIII LYNNWOOD HOLDINGS AGGREGATION,
L.P.
Name of Stockholder

By:
By:

 

TPG GenPar VIII, L.P., its general partner
TPG GenPar VIII Advisors, LLC, its
general partner

 (if applicable)

By:  /s/ Michael LaGatta
 Name: Michael LaGatta
 Title: Vice President

Dated: June 9, 2021

Address for notices:

TPG Global, LLC, Attention: General
Counsel

301 Commerce Street, Suite 3300

Fort Worth, TX 76102
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Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Sponsor Investor, by the Stock Transfer Restriction
Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Silversmith Capital Partners I-A, L.P.
Name of Stockholder

By:
 
Silversmith Partners I GP, L.P., its general
partner

By:
 
Silversmith Partners I GP, LLC, its
general partner

 (if applicable)
 
By:  /s/ Jeffrey Crisan

 Name: Jeffrey Crisan
 Title: Manager

Dated: June 9, 2021

Address for notices:

Silversmith Capital Partners, Attention: COO
 

116 Huntington Avenue, 15th Floor

Boston, MA 02116
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Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Sponsor Investor, by the Stock Transfer Restriction
Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Silversmith Capital Partners I-B, L.P.
Name of Stockholder

By:
 
Silversmith Partners I GP, L.P., its general
partner

By:
 
Silversmith Partners I GP, LLC, its
general partner

 (if applicable)

By:  /s/ Jeffrey Crisan
 Name: Jeffrey Crisan
 Title: Manager

Dated: June 9, 2021

Address for notices:

Silversmith Capital Partners, Attention: COO
 

116 Huntington Avenue, 15th Floor
 

Boston, MA 02116
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Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Sponsor Investor, by the Stock Transfer Restriction
Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Silversmith Capital Partners I-C, L.P.
Name of Stockholder

By:
 
Silversmith Partners I GP, L.P., its general
partner

By:
 
Silversmith Partners I GP, LLC, its
general partner

 (if applicable)

By:  /s/ Jeffrey Crisan
 Name: Jeffrey Crisan
 Title: Manager

Dated: June 9, 2021

Address for notices:

Silversmith Capital Partners, Attention: COO
 

116 Huntington Avenue, 15th Floor
 

Boston, MA 02116
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Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Sponsor Investor, by the Stock Transfer Restriction
Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Summit Partners Growth Equity Fund IX-A, L.P.
Name of Stockholder

By:
 
Summit Partners GE IX, L.P., its general
partner

By:  Summit Partners GE IX, LLC, its general partner
 (if applicable)

By:  /s/ Darren Black
 Name: Darren Black
 Title: Member

Dated: June 9, 2021

Address for notices:

Summit Partners, Attention: Chief Compliance Officer
 

222 Berkeley Street, 18th Floor

Boston, MA 02116
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Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Sponsor Investor, by the Stock Transfer Restriction
Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Summit Partners Growth Equity Fund IX-B, L.P.
Name of Stockholder

By:
 
Summit Partners GE IX, L.P., its general
partner

By:  Summit Partners GE IX, LLC, its general partner
 (if applicable)

By:  /s/ Darren Black
 Name: Darren Black
 Title: Member

Dated: June 9, 2021

Address for notices:

Summit Partners, Attention: Chief Compliance Officer
 

222 Berkeley Street, 18th Floor

Boston, MA 02116
 

6



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Sponsor Investor, by the Stock Transfer Restriction
Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Summit Partners Entrepreneurs Advisors Fund II, L.P.
Name of Stockholder

By:
 
Summit Partners Entrepreneur Advisors GP II, LLC, its
general partner

By:  Summit Master Company, LLC, its general partner
 (if applicable)

By:  /s/ Darren Black
 Name: Darren Black
 Title: Member

Dated: June 9, 2021

Address for notices:

Summit Partners, Attention: Chief Compliance Officer
 

222 Berkeley Street, 18th Floor

Boston, MA 02116
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Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Sponsor Investor, by the Stock Transfer Restriction
Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Summit Investors GE IX/VC IV, LLC
Name of Stockholder

By:  Summit Investors Management, LLC, its manager
By:  Summit Partners, L.P., its manager
By:  Summit Master Company, LLC, its general partner

 (if applicable)

By:  /s/ Darren Black
 Name: Darren Black
 Title: Member

Dated: June 9, 2021

Address for notices:

Summit Partners, Attention: Chief Compliance Officer
 

222 Berkeley Street, 18th Floor

Boston, MA 02116
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Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Sponsor Investor, by the Stock Transfer Restriction
Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Summit Investors GE IX/VC (UK), LLC
Name of Stockholder

By:
By:
By:  

Summit Investors Management, LLC, its manager
Summit Partners, L.P., its manager
Summit Master Company, LLC, its general partner

 (if applicable)

By:  /s/ Darren Black
 Name: Darren Black
 Title: Member

Dated: June 9, 2021

Address for notices:

Summit Partners, Attention: Chief Compliance Officer
 

222 Berkeley Street, 18th Floor

Boston, MA 02116
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Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Michael Lester
Name of Stockholder

  
 (if applicable)

By:  /s/ Michael Lester
 Name: Michel Lester
 Title: President and Chief Executive Officer

Dated: June 9, 2021
 

Address for notices:
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Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Gwendolyn Booth
Name of Stockholder

  
 (if applicable)

By:  /s/ Gwendolyn Booth
 Name: Gwendolyn Booth
 Title: Chief Operating Officer

Dated: June 9, 2021
 

Address for notices:
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Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Danish Qureshi
Name of Stockholder

  
 (if applicable)

By:  /s/ Danish Qureshi
 Name: Danish Qureshi
 Title: Chief Growth Officer

Dated: June 9, 2021

Address for notices:
 
 
 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Qureshi Marital Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Stefani Bultena
 Name: Stefani Bultena
 Title: Trust Officer

Dated: June 9, 2021

Address for notices:
 
 
 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Qureshi Mother’s Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Stefani Bultena
 Name: Stefani Bultena
 Title: Trust Officer

Dated: June 9, 2021

Address for notices:
 
 
 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Qureshi Irrevocable Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Stefani Bultena
 Name: Stefani Bultena
 Title: Trust Officer

Dated: June 9, 2021

Address for notices:
 
 
 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Qureshi Legacy Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Stefani Bultena
 Name: Stefani Bultena
 Title: Trust Officer

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Qureshi Children’s Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Stefani Bultena
 Name: Stefani Bultena
 Title: Trust Officer

Dated: June 9, 2021

Address for notices:
 
 
 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Khan Marital Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Stefani Bultena
 Name: Stefani Bultena
 Title: Trust Officer

Dated: June 9, 2021

Address for notices:
 
 
 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Khan Descendants Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Stefani Bultena
 Name: Stefani Bultena
 Title: Trust Officer

Dated: June 9, 2021

Address for notices:
 
 
 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Khan Irrevocable Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Stefani Bultena
 Name: Stefani Bultena
 Title: Trust Officer

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Khan Legacy Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Stefani Bultena
 Name: Stefani Bultena
 Title: Trust Officer

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Khan Parents Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Stefani Bultena
 Name: Stefani Bultena
 Title: Trust Officer

Dated: June 9, 2021

Address for notices:

 

 

 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Kevin Mullins
Name of Stockholder

  
 (if applicable)

By:  /s/ Kevin Mullins
 Name: Kevin Mullins
 Title: Chief Development Officer

Dated: June 9, 2021

Address for notices:

 

 

 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Warren Gouk
Name of Stockholder

  
 (if applicable)

By:  /s/ Warren Gouk
 Name: Warren Gouk
 Title: Chief Administrative Officer

Dated: June 9, 2021

Address for notices:

 

 

 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Warren James Gouk Separate Property Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Warren Gouk
 Name: Warren Gouk
 Title: Trustee

Dated: June 9, 2021

Address for notices:

 

 

 



Counterpart Signature Page

The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Tanner J. Gouk GST Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Matt Kelleher
 Name: Matt Kelleher
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Emerson G. Gouk GST Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Matt Kelleher
 Name: Matt Kelleher
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Tanner Gouk Irrevocable Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Matt Kelleher
 Name: Matt Kelleher
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Emerson Gouk Irrevocable Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Matt Kelleher
 Name: Matt Kelleher
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Kimberly Pardo Irrevocable Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Kimberly Hilden Pardo
 Name: Kimberly Hilden Pardo
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
The Patel-Dunn Family Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Anisha Patel-Dunn
 Name: Anisha Patel-Dunn
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
LJP LS Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Shami Patel
 Name: Shami Patel
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Lena J Patel LS Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Shami Patel
 Name: Shami Patel
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
MSP LS Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Shami Patel
 Name: Shami Patel
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
SMP LS Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Shami Patel
 Name: Shami Patel
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
SLP LS Trust
Name of Stockholder

  
 (if applicable)

By:  /s/ Shami Patel
 Name: Shami Patel
 Title: Trustee

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Felicia Gorcyca
Name of Stockholder

  
 (if applicable)

By:  /s/ Felicia Gorcyca
 Name: Felicia Gorcyca
 Title: Chief People Officer

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Pablo Pantaleoni Garcia
Name of Stockholder

  
 (if applicable)

By:  /s/ Pablo Pantaleoni Garcia
 Name: Pablo Pantaleoni Garcia
 Title: Chief Digital Officer

Dated: June 9, 2021

Address for notices:
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The undersigned hereby agrees to join, become a party to and be bound, as a “Stockholder”, and a Management Investor, by the Stock Transfer
Restriction Agreement of LifeStance Health Group, Inc. (the “Company”), entered into as of June 9, 2021.
 
Jesse Michael Bruff
Name of Stockholder

  
 (if applicable)

By:  /s/ Jesse Michael Bruff
 Name: Jesse Michael Bruff
 Title: Chief Financial Officer

Dated: June 9, 2021

Address for notices:

 

 

 

[Employee Investor and Other Investor signatures on file with the Company]



Exhibit 10.4

LIFESTANCE HEALTH GROUP, INC.
2021 EQUITY INCENTIVE PLAN

 
1. DEFINED TERMS

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

 
2. PURPOSE

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

 
3. ADMINISTRATION

The Plan will be administered by the Administrator. The Administrator has discretionary authority, subject only to the express provisions of the
Plan, to administer and interpret the Plan and any Awards; to determine eligibility for and grant Awards; to determine the exercise price, base value from
which appreciation is measured, or purchase price, if any, applicable to any Award, to determine, modify, accelerate or waive the terms and conditions of
any Award; to determine the form of settlement of Awards (whether in cash, shares of Stock, other Awards or other property); to prescribe forms, rules
and procedures relating to the Plan and Awards; and to otherwise do all things necessary or desirable to carry out the purposes of the Plan or any Award.
Determinations of the Administrator made with respect to the Plan or any Award are conclusive and bind all persons.

 
4. SHARE POOL; LIMITS ON AWARDS

(a)    Number of Shares. Subject to adjustment as provided in Section 7(b) below, the maximum number of shares of Stock that may be delivered
in satisfaction of Awards under the Plan is (i) 47,037,113 shares (the “Initial Share Pool”). The Initial Share Pool will automatically increase on
January 1st of each year beginning in 2022 and continuing through and including 2031 by the lesser of (i) five percent (5%) of the number of shares of
Stock outstanding as of the close of business on the immediately preceding December 31st and (ii) the number of shares of Stock determined by the
Board on or prior to such date for such year (the Initial Share Pool, as it may be so increased, the “Share Pool”). Up to 47,037,113 shares of Stock from
the Share Pool may be delivered in satisfaction of ISOs, but nothing in this Section 4(a) will be construed as requiring that any, or any fixed number of,
ISOs be awarded under the Plan. For purposes of this Section 4(a), shares of Stock shall not be treated as delivered under the Plan, and will not reduce
the Share Pool, unless and until, and to the extent, they are actually delivered to a Participant. Without limiting the generality of the foregoing, the
number of shares of Stock delivered in satisfaction of Awards will be determined (i) by excluding shares of Stock withheld by the Company in payment
of the exercise price or purchase price of the Award or in satisfaction of tax withholding requirements with respect to the Award, (ii) by including only
the number of shares of Stock delivered in settlement of a SAR any portion of which is settled in Stock, and (iii) by excluding any shares of Stock
underlying Awards settled in cash or that expire, become unexercisable, terminate or are forfeited to or repurchased by the Company, in each case,
without the delivery of Stock (or retention, in the case of Restricted Stock or Unrestricted Stock). For the avoidance of



doubt, the Share Pool will not be increased by any shares of Stock delivered under the Plan that are subsequently repurchased using proceeds directly
attributable to Stock Option exercises. The limits set forth in this Section 4(a) will be construed to comply with the applicable requirements of
Section 422.

(b)     Substitute Awards. The Administrator may grant Substitute Awards under the Plan. To the extent consistent with the applicable
requirements of Section 422 and the regulations thereunder and other applicable legal requirements (including applicable stock exchange requirements),
shares of Stock delivered in respect of Substitute Awards will be in addition to and will not reduce the Share Pool. Notwithstanding the foregoing or
anything in Section 4(a) to the contrary, if any Substitute Award is settled in cash or expires, becomes unexercisable, terminates or is forfeited to or
repurchased by the Company without the delivery (or retention, in the case of Restricted Stock or Unrestricted Stock) of Stock, the shares of Stock
previously subject to such Substitute Award will not increase the Share Pool or otherwise be available for future grant under the Plan. The Administrator
will determine the extent to which the terms and conditions of the Plan apply to Substitute Awards, if at all; provided, however, that Substitute Awards
will not be subject to the limits described in Section 4(d) below.

(c)    Type of Shares. Stock delivered by the Company under the Plan may be authorized but unissued Stock, treasury Stock or previously issued
Stock acquired by the Company. No fractional shares of Stock will be delivered under the Plan.

(d)    Non-Employee Director Limits. Beginning in calendar year 2022, the aggregate value of all compensation granted or paid to any Director
with respect to any calendar year, including Awards granted under the Plan and cash fees or other compensation paid by the Company to such Director
outside of the Plan for services as a Director during such calendar year, may not exceed $750,000 in the aggregate ($1,000,000 in the aggregate with
respect to a Director’s first calendar year of service on the Board), calculating the value of any Awards based on the grant date fair value in accordance
with the Accounting Rules, assuming a maximum payout. For the avoidance of doubt, the limitation in this Section 4(d) will not apply to any
compensation granted or paid to a Director for services to the Company or an affiliate other than as a Director, including, without limitation, as a
consultant or advisor to the Company or an affiliate.

 
5. ELIGIBILITY AND PARTICIPATION

The Administrator will select Participants from among Employees and Directors of, and consultants and advisors to, the Company and its
affiliates; provided, however, that, subject to such express exceptions, if any, as the Administrator may establish, eligibility shall be further limited to
those persons as to whom the use of a Form S-8 registration statement is permissible. Eligibility for ISOs is limited to individuals described in the first
sentence of this Section 5 who are employees of the Company or of a “parent corporation” or “subsidiary corporation” of the Company as those terms
are defined in Section 424 of the Code. Eligibility for Stock Options, other than ISOs, and SARs is limited to individuals described in the first sentence
of this Section 5 who are providing direct services on the date of grant of the Award to the Company or to a subsidiary of the Company that would be
described in the first sentence of Section 1.409A-1(b)(5)(iii)(E) of the Treasury Regulations.
 

2



6. RULES APPLICABLE TO AWARDS
 

 (a) All Awards.

(1)    Award Provisions. The Administrator will determine the terms and conditions of all Awards, subject to the limitations provided
herein. By accepting (or, under such rules as the Administrator may prescribe, being deemed to have accepted) an Award, the Participant will be deemed
to have agreed to the terms and conditions of the Award and the Plan. Notwithstanding any provision of the Plan to the contrary, Substitute Awards may
contain terms and conditions that are inconsistent with the terms and conditions specified herein, as determined by the Administrator.

(2)    Term of Plan. No Awards may be made after ten years from the Date of Adoption, but previously granted Awards may continue
beyond that date in accordance with their terms.

(3)    Transferability. Neither ISOs nor, except as the Administrator otherwise expressly provides in accordance with the third sentence of
this Section 6(a)(3), other Awards may be transferred other than by will or by the laws of descent and distribution. During a Participant’s lifetime, ISOs
and, except as the Administrator otherwise expressly provides in accordance with the third sentence of this Section 6(a)(3), SARs and NSOs may be
exercised only by the Participant. The Administrator may permit the gratuitous transfer (i.e., transfer not for value) of Awards other than ISOs, including
for estate planning purposes, subject to applicable securities and other laws and such terms and conditions as the Administrator may determine.

(4)    Vesting; Exercisability. The Administrator will determine the time or times at which an Award vests or becomes exercisable and the
terms and conditions on which a Stock Option or SAR remains exercisable. Without limiting the foregoing, the Administrator may at any time accelerate
the vesting and/or exercisability of an Award (or any portion thereof), regardless of any adverse or potentially adverse tax or other consequences
resulting from such acceleration. Unless the Administrator expressly provides otherwise, however, the following rules will apply if a Participant’s
Employment ceases:

(A)    Except as provided in (B) and (C) below, immediately upon the cessation of the Participant’s Employment, each Stock Option
and SAR (or portion thereof) that is then held by the Participant or by the Participant’s permitted transferees, if any, will cease to be exercisable
and will terminate and each other Award that is then held by the Participant or by the Participant’s permitted transferees, if any, to the extent not
then vested, will be forfeited.

(B)    Subject to (C) and (D) below, each Stock Option and SAR (or portion thereof) held by the Participant or the Participant’s
permitted transferees, if any, immediately prior to the cessation of the Participant’s Employment, to the extent then vested and exercisable, will
remain exercisable for the lesser of (i) a period of three months following such cessation of Employment or (ii) the period ending on the latest date
on which such Stock Option or SAR could have been exercised without regard to this Section 6(a)(4), and will thereupon immediately terminate.
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(C)    Subject to (D) below, each Stock Option and SAR (or portion thereof) held by a Participant or the Participant’s permitted
transferees, if any, immediately prior to the cessation of the Participant’s Employment due to the Participant’s death or by the Company due to the
Participant’s Disability, to the extent then vested and exercisable, will remain exercisable for the lesser of (i) the one-year period ending on the
first anniversary of such cessation of Employment or (ii) the period ending on the latest date on which such Stock Option or SAR could have been
exercised without regard to this Section 6(a)(4), and will thereupon immediately terminate.

(D)    All Awards (whether or not vested or exercisable) held by a Participant or the Participant’s permitted transferees, if any,
immediately prior to the cessation of the Participant’s Employment will immediately terminate upon (i) such cessation of Employment if the
termination is for Cause or occurs in circumstances that in the determination of the Administrator would have constituted grounds for the
Participant’s Employment to be terminated for Cause (in each case, without regard to the lapsing of any required notice or cure periods in
connection therewith) or (ii) to the maximum extent permitted under applicable law, the Participant’s violation of any non-competition,
non-solicitation, no-hire, non-disparagement, confidentiality, invention assignment, or other restrictive covenant in favor of the Company or any
of its affiliates by which the Participant is bound.

(5)    Recovery of Compensation. The Administrator may provide in any case that any outstanding Award (whether or not vested or
exercisable), the proceeds from the exercise or disposition of any Award or Stock acquired under any Award, and any other amounts received in respect
of any Award or Stock acquired under any Award will be subject to forfeiture and disgorgement to the Company, with interest and other related earnings,
if the Participant to whom the Award was granted is not in compliance with any provision of the Plan or any applicable Award, or violates any
non-competition, non-solicitation, no-hire, non-disparagement, confidentiality, invention assignment, or other restrictive covenant in favor of the
Company or any of its affiliates by which the Participant is bound. Each Award will be subject to any policy of the Company or any of its affiliates that
relates to trading on non-public information and permitted transactions with respect to shares of Stock, including limitations on hedging and pledging. In
addition, each Award will be subject to any policy of the Company or any of its affiliates that provides for forfeiture, disgorgement, or clawback with
respect to incentive compensation that includes Awards under the Plan and will be further subject to forfeiture and disgorgement to the extent required
by law or applicable stock exchange listing standards, including, without limitation, Section 10D of the Exchange Act. Each Participant, by accepting or
being deemed to have accepted an Award under the Plan, agrees (or will be deemed to have agreed) to the terms of this Section 6(a)(5) and to any
clawback, recoupment or similar policy of the Company or any of its affiliates and further agrees (or will be deemed to have further agreed) to cooperate
fully with the Administrator, and to cause any and all permitted transferees of the Participant to cooperate fully with the Administrator, to effectuate any
forfeiture or disgorgement described in this Section 6(a)(5). Neither the Administrator nor the Company nor any other person, other than the Participant
and the Participant’s permitted transferees, if any, will be responsible for any adverse tax or other consequences to a Participant or the Participant’s
permitted transferees, if any, that may arise in connection with this Section 6(a)(5).
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(6)    Taxes. The grant of an Award and the issuance, delivery, vesting and retention of Stock, cash or other property under an Award are
conditioned upon the full satisfaction by the Participant of all tax and other withholding requirements with respect to the Award. The Administrator will
prescribe such rules for the withholding of taxes and other amounts with respect to any Award as it deems necessary. Without limitation to the foregoing,
the Company or any affiliate of the Company will have the authority and the right to deduct or withhold (by any means set forth herein or in an Award
agreement), or require a Participant to remit to the Company or an affiliate of the Company, an amount sufficient to satisfy all U.S. and non-U.S. federal,
state and local income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items related to participation in the
Plan and any Award hereunder and legally applicable to the Participant and required by law to be withheld (including, any amount deemed by the
Company, in its discretion, to be an appropriate charge to the Participant even if legally applicable to the Company or any affiliate of the Company). The
Administrator, in its sole discretion, may hold back shares of Stock from an Award or permit a Participant to tender previously-owned shares of Stock in
satisfaction of tax or other withholding requirements (but not in excess of the maximum withholding amount consistent with the Award being subject to
equity accounting treatment under the Accounting Rules). Any amounts withheld pursuant to this Section 6(a)(6) will be treated as though such amounts
had been paid directly to the applicable Participant. In addition, the Company may, to the extent permitted by law, deduct any such tax and other
withholding amounts from any payment of any kind otherwise due to a Participant from the Company or any of its affiliates.

(7)    Dividend Equivalents. The Administrator may provide for the payment of amounts (on terms and subject to such restrictions and
conditions established by the Administrator) in lieu of cash dividends or other cash distributions with respect to Stock subject to an Award whether or
not the holder of such Award is otherwise entitled to share in the actual dividend or distribution in respect of such Award. Any entitlement to dividend
equivalents or similar entitlements will be established and administered either consistent with an exemption from, or in compliance with, the applicable
requirements of Section 409A.

(8)    Rights Limited. Nothing in the Plan or any Award will be construed as giving any person the right to be granted an Award or to
continued employment or service with the Company or any of its affiliates, or any rights as a stockholder except as to shares of Stock actually delivered
under the Plan. The loss of existing or potential profit in any Award will not constitute an element of damages in the event of a termination of a
Participant’s Employment for any reason, even if the termination is in violation of an obligation of the Company or any of its affiliates to the Participant.

(9)    Coordination with Other Plans. Shares of Stock and/or Awards under the Plan may be granted in tandem with, or in satisfaction of
or substitution for, other Awards under the Plan or awards made under other compensatory plans or programs of the Company or any of its affiliates. For
example, but without limiting the generality of the foregoing, awards under other compensatory plans or programs of the Company or any of its
affiliates may be settled in Stock (including, without limitation, Unrestricted Stock) under the Plan if the Administrator so determines, in which case the
shares delivered will be treated as awarded under the Plan (and will reduce the number of shares thereafter available for delivery under the Plan in
accordance with the rules set forth in Section 4).
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(10)    Section 409A.

(A)    Without limiting the generality of Section 11(b) hereof, each Award will contain such terms as the Administrator determines
and will be construed and administered such that the Award either qualifies for an exemption from the requirements of Section 409A or satisfies
such requirements.

(B)    Notwithstanding anything to the contrary in the Plan or any Award agreement, the Administrator may unilaterally amend,
modify or terminate the Plan or any outstanding Award, including but not limited to changing the form of the Award, if the Administrator
determines that such amendment, modification or termination is necessary or desirable to avoid the imposition of an additional tax, interest or
penalty under Section 409A.

(C)    If a Participant is determined on the date of the Participant’s termination of Employment to be a “specified employee” within
the meaning of that term under Section 409A(a)(2)(B) of the Code, then, with regard to any payment that is considered nonqualified deferred
compensation under Section 409A, to the extent applicable, payable on account of a “separation from service”, such payment will be made or
provided on the date that is the earlier of (i) the first business day following the expiration of the six-month period measured from the date of such
“separation from service” and (ii) the date of the Participant’s death (the “Delay Period”). Upon the expiration of the Delay Period, all payments
delayed pursuant to this Section 6(a)(10)(C) (whether they would have otherwise been payable in a single lump sum or in installments in the
absence of such delay) will be paid, without interest, on the first business day following the expiration of the Delay Period in a lump sum and any
remaining payments due under the Award will be paid in accordance with the normal payment dates specified for them in the applicable Award
agreement.

(D)    For purposes of Section 409A, each payment made under the Plan or any Award will be treated as a separate payment.

(E)    With regard to any payment considered to be nonqualified deferred compensation under Section 409A, to the extent applicable,
that is payable upon a change in control of the Company or other similar event, to the extent required to avoid the imposition of an additional tax,
interest or penalty under Section 409A, no amount will be payable unless such change in control constitutes a “change in control event” within the
meaning of Section 1.409A-3(i)(5) of the Treasury Regulations.

 
 (b) Stock Options and SARs.

(1)    Time and Manner of Exercise. Unless the Administrator expressly provides otherwise, no Stock Option or SAR will be deemed to
have been exercised until the Administrator receives a notice of exercise in a form acceptable to the Administrator that is signed by the appropriate
person and accompanied by any payment required under the Award. The Administrator may at any time limit or restrict the exercisability of any Stock
Option or SAR in its discretion, including in connection with any Covered Transaction. Any attempt to exercise a Stock Option or SAR by any person
other than the Participant will not be given effect unless the Administrator has received such evidence as it may require that the person exercising the
Award has the right to do so.
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(2)    Exercise Price. The exercise price (or the base value from which appreciation is to be measured) per share of each Award requiring
exercise must be no less than 100% (in the case of an ISO granted to a 10-percent stockholder within the meaning of Section 422(b)(6) of the Code,
110%) of the Fair Market Value of a share of Stock, determined as of the date of grant of the Award, or such higher amount as the Administrator may
determine in connection with the grant.

(3)    Payment of Exercise Price. Where the exercise of an Award (or portion thereof) is to be accompanied by payment, payment of the
exercise price must be made by cash or check acceptable to the Administrator or, if so permitted by the Administrator and if legally permissible,
(i) through the delivery of previously acquired unrestricted shares of Stock, or the withholding of unrestricted shares of Stock otherwise deliverable
upon exercise, in either case, that have a Fair Market Value equal to the exercise price; (ii) through a broker-assisted cashless exercise program
acceptable to the Administrator; (iii) by other means acceptable to the Administrator; or (iv) by any combination of the foregoing permissible forms of
payment. The delivery of previously acquired shares in payment of the exercise price under clause (i) above may be accomplished either by actual
delivery or by constructive delivery through attestation of ownership, subject to such rules as the Administrator may prescribe.

(4)    Maximum Term. The maximum term of Stock Options and SARs must not exceed 10 years from the date of grant (or five years
from the date of grant in the case of an ISO granted to a 10-percent stockholder described in Section 6(b)(2) above).

(5)    No Repricing. Except in connection with a corporate transaction involving the Company (which term includes, without limitation,
any stock dividend, stock split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination or
exchange of shares) or as otherwise contemplated by Section 7 below, the Company may not, without obtaining stockholder approval, (i) amend the
terms of outstanding Stock Options or SARs to reduce the exercise price or base value of such Stock Options or SARs; (ii) cancel outstanding Stock
Options or SARs in exchange for Stock Options or SARs that have an exercise price or base value that is less than the exercise price or base value of the
original Stock Options or SARs; or (iii) cancel outstanding Stock Options or SARs that have an exercise price or base value greater than the Fair Market
Value of a share of Stock on the date of such cancellation in exchange for cash or other consideration.

 
7. EFFECT OF CERTAIN TRANSACTIONS

(a)    Mergers, etc. Except as otherwise expressly provided in an Award agreement or other agreement or by the Administrator, the following
provisions will apply in the event of a Covered Transaction:

(1)    Assumption or Substitution. If the Covered Transaction is one in which there is an acquiring or surviving entity, the Administrator
may provide for (i) the assumption or continuation of some or all outstanding Awards or any portion thereof or (ii) the grant of new awards in
substitution therefor by the acquiror or survivor or an affiliate of the acquiror or survivor.
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(2)    Cash-Out of Awards. Subject to Section 7(a)(5) below, the Administrator may provide for payment (a “cash-out”), with respect to
some or all Awards or any portion thereof (including only the vested portion thereof, with the unvested portion terminating as provided in Section 7(a)
(4) below), equal in the case of each applicable Award or portion thereof to the excess, if any, of (i) the Fair Market Value of one share of Stock
multiplied by the number of shares of Stock subject to the Award or such portion, minus (ii) the aggregate exercise or purchase price, if any, of such
Award or such portion thereof (or, in the case of a SAR, the aggregate base value above which appreciation is measured), in each case, on such payment
and other terms and subject to such conditions (which need not be the same as the terms and conditions applicable to holders of Stock generally), as the
Administrator determines, including that any amounts paid in respect of such Award in connection with the Covered Transaction be placed in escrow or
otherwise made subject to such restrictions as the Administrator deems appropriate. For the avoidance of doubt, if the per share exercise or purchase
price (or base value) of an Award or portion thereof is equal to or greater than the Fair Market Value of one share of Stock, such Award or portion may
be cancelled with no payment due hereunder or otherwise in respect thereof.

(3)    Acceleration of Certain Awards. Subject to Section 7(a)(5) below, the Administrator may provide that any Award requiring
exercise will become exercisable, in full or in part, and/or that the delivery of any shares of Stock remaining deliverable under any outstanding Award of
Stock Units (including Restricted Stock Units and Performance Awards to the extent consisting of Stock Units) will be accelerated, in full or in part, in
each case on a basis that gives the holder of the Award a reasonable opportunity, as determined by the Administrator, following the exercise of the
Award or the delivery of the shares, as the case may be, to participate as a stockholder in the Covered Transaction.

(4)    Termination of Awards upon Consummation of Covered Transaction. Except as the Administrator may otherwise determine,
each Award will automatically terminate (and in the case of outstanding shares of Restricted Stock, will automatically be forfeited) immediately upon
the consummation of the Covered Transaction, other than (i) any Award that is assumed, continued or substituted for pursuant to Section 7(a)(1) above,
and (ii) any Award that by its terms, or as a result of action taken by the Administrator, continues following the Covered Transaction.

(5)    Additional Limitations. Any share of Stock and any cash or other property or other award delivered pursuant to Section 7(a)(1),
Section 7(a)(2) or Section 7(a)(3) above with respect to an Award may, in the discretion of the Administrator, contain such restrictions, if any, as the
Administrator deems appropriate, including to reflect any performance or other vesting conditions to which the Award was subject and that did not lapse
(and were not satisfied) in connection with the Covered Transaction. For purposes of the immediately preceding sentence, a cash-out under Section 7(a)
(2) above or an acceleration under Section 7(a)(3) above will not, in and of itself, be treated as the lapsing (or satisfaction) of a performance or other
vesting condition. In the case of Restricted Stock that does not vest and is not forfeited in connection with the Covered Transaction, the Administrator
may require that any amounts delivered, exchanged or otherwise paid in respect of such Stock in connection with the Covered Transaction be placed in
escrow or otherwise made subject to such restrictions as the Administrator deems appropriate to carry out the intent of the Plan.
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(6)    Uniform Treatment. For the avoidance of doubt, the Administrator need not treat Participants or Awards (or portions thereof) in a
uniform manner, and may treat different Participants and/or Awards differently, in connection with a Covered Transaction.

(b)    Changes in and Distributions with Respect to Stock.

(1)    Basic Adjustment Provisions. In the event of a stock dividend, extraordinary cash dividend, stock split or combination of shares
(including a reverse stock split), recapitalization, reorganization, merger, consolidation, combination, exchange of shares, liquidation, spin-off, split-up,
or other similar change in the Company’s capital structure that constitutes an equity restructuring within the meaning of the Accounting Rules, the
Administrator shall make appropriate adjustments to the maximum number of shares of Stock specified in Section 4(a) that may be delivered under the
Plan, and shall make appropriate adjustments to the number and kind of shares of stock or securities underlying Awards then outstanding or
subsequently granted, any exercise or purchase prices (or base values) relating to Awards and any other provision of Awards affected by such change.

(2)    Certain Other Adjustments. The Administrator may also make adjustments of the type described in Section 7(b)(1) above to take
into account distributions to stockholders other than those provided for in Sections 7(a) and 7(b)(1) above, or any other event, if the Administrator
determines that adjustments are appropriate to avoid distortion in the operation of the Plan or any Award.

(3)    Continuing Application of Plan Terms. References in the Plan to shares of Stock will be construed to include any stock or
securities resulting from an adjustment pursuant to this Section 7.

 
8. LEGAL CONDITIONS ON DELIVERY OF STOCK

The Company will not be obligated to deliver any shares of Stock pursuant to the Plan or to remove any restriction from shares of Stock
previously delivered under the Plan until: (i) the Company is satisfied that all legal matters in connection with the issuance and delivery of such shares
have been addressed and resolved; (ii) if the outstanding Stock is at the time of delivery listed on any stock exchange or national market system, the
shares to be delivered have been listed or authorized to be listed on such exchange or system upon official notice of issuance; and (iii) all conditions of
the Award have been satisfied or waived. The Company may require, as a condition to the exercise of an Award or the delivery of shares of Stock under
an Award, such representations or agreements as counsel for the Company may consider appropriate to avoid violation of the Securities Act of 1933, as
amended, or any applicable state or non-U.S. securities law. Any Stock delivered to Participants under the Plan will be evidenced in such manner as the
Administrator determines appropriate, including book-entry registration or delivery of stock certificates. In the event that the Administrator determines
that stock certificates will be issued in connection with Stock issued under the Plan, the Administrator may require that such certificates bear an
appropriate legend reflecting any restriction on transfer applicable to such Stock, and the Company may hold the certificates pending the lapse of the
applicable restrictions.
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9. AMENDMENT AND TERMINATION

The Administrator may at any time or times amend the Plan or any outstanding Award for any purpose which may at the time be permitted by
applicable law, and may at any time terminate the Plan as to any future grants of Awards; provided, however, that except as otherwise expressly provided
in the Plan or the applicable Award, the Administrator may not, without the Participant’s consent, alter the terms of an Award so as to affect materially
and adversely the Participant’s rights under the Award, unless the Administrator expressly reserved the right to do so in the Plan or at the time the
applicable Award was granted. Any amendments to the Plan will be conditioned upon stockholder approval only to the extent, if any, such approval is
required by applicable law (including the Code) or stock exchange requirements, as determined by the Administrator. For the avoidance of doubt,
without limiting the Administrator’s rights hereunder, no adjustment to any Award pursuant to the terms of Section 7 or Section 12 will be treated as an
amendment requiring a Participant’s consent.

 
10. OTHER COMPENSATION ARRANGEMENTS

The existence of the Plan or the grant of any Award will not affect the right of the Company or any of its affiliates to grant any person bonuses or
other compensation in addition to Awards under the Plan.

 
11. MISCELLANEOUS

(a)    Waiver of Jury Trial. By accepting or being deemed to have accepted an Award under the Plan, each Participant waives (or will be deemed
to have waived), to the maximum extent permitted under applicable law, any right to a trial by jury in any action, proceeding or counterclaim concerning
any rights under the Plan or any Award, or under any amendment, waiver, consent, instrument, document or other agreement delivered or which in the
future may be delivered in connection therewith, and agrees (or will be deemed to have agreed) that any such action, proceedings or counterclaim will
be tried before a court and not before a jury. By accepting (or being deemed to have accepted) an Award under the Plan, each Participant certifies that no
officer, representative, or attorney of the Company has represented, expressly or otherwise, that the Company would not, in the event of any action,
proceeding or counterclaim, seek to enforce the foregoing waivers. Notwithstanding anything to the contrary in the Plan, nothing herein is to be
construed as limiting the ability of the Company and a Participant to agree to submit any dispute arising under the terms of the Plan or any Award to
binding arbitration or as limiting the ability of the Company to require any individual to agree to submit such disputes to binding arbitration as a
condition of receiving an Award hereunder.

(b)    Limitation of Liability. Notwithstanding anything to the contrary in the Plan or any Award, none of the Company, nor any of its affiliates,
nor the Administrator, nor any person acting on behalf of the Company, any of its affiliates, or the Administrator, will be liable to any Participant, to any
permitted transferee, to the estate or beneficiary of any Participant or any permitted transferee, or to any other person by reason of any acceleration of
income, any additional
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tax, or any penalty, interest or other liability asserted by reason of the failure of an Award to satisfy the requirements of Section 422 or Section 409A or
by reason of Section 4999 of the Code, or otherwise asserted with respect to any Award.

(c)    Unfunded Plan. The Company’s obligations under the Plan are unfunded, and no Participant will have any right to specific assets of the
Company in respect of any Award. Participants will be general unsecured creditors of the Company with respect to any amounts due or payable under
the Plan.

 
12. ESTABLISHMENT OF SUB-PLANS

The Administrator may at any time and from time to time (including before or after an Award is granted) establish, adopt, or revise any rules and
regulations as it may deem necessary or advisable to administer the Plan for Participants based outside of the U.S. and/or subject to the laws of countries
other than the U.S., including by establishing one or more sub-plans, supplements or appendices under the Plan or any Award agreement for the purpose
of complying or facilitating compliance with non-U.S. laws or taking advantage of tax favorable treatment or for any other legal or administrative reason
determined by the Administrator. Any such sub-plan, supplement or appendix may contain, in each case, (i) such limitations on the Administrator’s
discretion under the Plan and (ii) such additional or different terms and conditions, as the Administrator deems necessary or desirable and will be
deemed to be part of the Plan but will apply only to Participants within the group to which the sub-plan, supplement or appendix applies (as determined
by the Administrator); provided, however, that no sub-plan, supplement or appendix, rule or regulation established pursuant to this provision shall
increase the Share Pool.

 
13. GOVERNING LAW

(a)    Certain Requirements of Corporate Law. Awards and shares of Stock will be granted, issued and administered consistent with the
requirements of applicable Delaware law relating to the issuance of stock and the consideration to be received therefor, and with the applicable
requirements of the stock exchanges or other trading systems on which the Stock is listed or entered for trading, in each case, as determined by the
Administrator.

(b)    Other Matters. Except as otherwise provided by the express terms of an Award agreement, under a sub-plan described in Section 12 above
or as provided in Section 13(a) above, the domestic substantive laws of the State of Delaware govern the provisions of the Plan and of Awards under the
Plan and all claims or disputes arising out of or based upon the Plan or any Award under the Plan or relating to the subject matter hereof or thereof
without giving effect to any choice or conflict of laws provision or rule that would cause the application of the domestic substantive laws of any other
jurisdiction.

(c)    Jurisdiction. Subject to Section 11(a) and except as may be expressly set forth in an Award agreement, by accepting (or being deemed to
have accepted) an Award, each Participant agrees or will be deemed to have agreed to (i) submit irrevocably and unconditionally to the jurisdiction of
the federal and state courts located within the geographic boundaries of the United States District Court for the District of Delaware for the purpose of
any suit, action or other proceeding arising out of or based upon the Plan or any Award; (ii) not commence any suit, action
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or other proceeding arising out of or based upon the Plan or any Award, except in the federal and state courts located within the geographic boundaries
of the United States District Court for the District of Delaware; and (iii) waive, and not assert, by way of motion as a defense or otherwise, in any such
suit, action or proceeding, any claim that the Participant is not subject personally to the jurisdiction of the above-named courts that the Participant’s
property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of
the suit, action or proceeding is improper or that the Plan or any Award or the subject matter thereof may not be enforced in or by such court.

[The remainder of this page is intentionally left blank.]
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EXHIBIT A

Definition of Terms

The following terms, when used in the Plan, have the meanings and are subject to the provisions set forth below:

“Accounting Rules”: Financial Accounting Standards Board Accounting Standards Codification Topic 718, or any successor provision.

“Administrator”: The Compensation Committee, except with respect to such matters that are not delegated to the Compensation Committee by
the Board (whether pursuant to committee charter or otherwise). The Compensation Committee (or the Board, with respect to such matters over which it
retains authority under the Plan or otherwise) may delegate (i) to one or more of its members (or one or more other members of the Board) such of its
duties, powers and responsibilities as it may determine; (ii) to one or more officers of the Company the power to grant Awards to the extent permitted by
Section 152 or 157(c) of the Delaware General Corporation Law; and (iii) to such Employees or other persons as it determines such ministerial tasks as
it deems appropriate. For purposes of the Plan, the term “Administrator” will include the Board, the Compensation Committee, and the person or
persons delegated authority under the Plan to the extent of such delegation, as applicable.

“Award”: Any or a combination of the following:

(i) Stock Options.

(ii) SARs.

(iii) Restricted Stock.

(iv) Unrestricted Stock.

(v) Stock Units, including Restricted Stock Units.

(vi) Performance Awards.

(vii) Awards (other than Awards described in (i) through (vi) above) that are convertible into or otherwise based on Stock.

“Board”: The board of directors of the Company.

“Cause”: In the case of any Participant who is party to an employment, change of control or severance-benefit agreement that contains a
definition of “Cause,” the definition set forth in such agreement applies with respect to such Participant for purposes of the Plan for so long as such
agreement is in effect. In every other case, “Cause” means, as determined by the Administrator, (i) a substantial failure of the Participant to perform the
Participant’s duties and responsibilities to the Company or any of its affiliates or substantial negligence in the performance of such duties and
responsibilities; (ii) the commission by the Participant of a felony or a crime involving moral
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turpitude; (iii) the commission by the Participant of theft, fraud, embezzlement, material breach of trust or any material act of dishonesty involving the
Company or any of its affiliates; (iv) a significant violation by the Participant of the code of conduct of the Company or any of its affiliates of any
material policy of the Company or any of its affiliates, or of any statutory or common law duty of loyalty to the Company or any of its affiliates;
(v) material breach of any of the terms of the Plan or any Award made under the Plan, or of the terms of any other agreement between the Company or
any of its affiliates and the Participant; or (vi) other conduct by the Participant that could be expected to be harmful to the business, interests or
reputation of the Company.

“Code”: The U.S. Internal Revenue Code of 1986, as from time to time amended and in effect, or any successor statute as from time to time in
effect, including any applicable regulations and guidance thereunder.

“Company”: LifeStance Health Group, Inc., a Delaware corporation.

“Compensation Committee”: The compensation committee of the Board.

“Covered Transaction”: Any of (i) a consolidation, merger or similar transaction or series of related transactions, including a sale or other
disposition of stock, in which the Company is not the surviving entity or which results in the acquisition of all or substantially all of the Company’s then
outstanding common stock by a single person or entity or by a group of persons and/or entities acting in concert; (ii) a sale or transfer of all or
substantially all the Company’s assets; (iii) a dissolution or liquidation of the Company; or (iv) any other transaction determined by the Administrator.
Where a Covered Transaction involves a tender offer that is reasonably expected to be followed by a merger described in clause (i) (as determined by the
Administrator), the Covered Transaction will be deemed to have occurred upon consummation of the tender offer.

“Date of Adoption”: The earlier of the date the Plan was approved by the Company’s stockholders or adopted by the Board, as determined by the
Compensation Committee.

“Director”: A member of the Board who is not an Employee.

“Disability”: In the case of any Participant who is party to an employment, change of control or severance-benefit agreement that contains a
definition of “Disability” (or a corollary term), the definition set forth in such agreement applies with respect to such Participant for purposes of the Plan
for so long as such agreement is in effect. In every other case, “Disability” means, as determined by the Administrator, absence from work due to a
disability for a period in excess of ninety (90) days in any twelve (12)-month period that would entitle the Participant to receive benefits under the
Company’s long-term disability program as in effect from time to time (if the Participant were a participant in such program).

“Employee”: Any person who is employed by the Company or any of its affiliates.

“Employment”: A Participant’s employment or other service relationship with the Company or any of its affiliates. Employment will be deemed
to continue, unless the Administrator otherwise determines, so long as the Participant is employed by, or otherwise is providing services in a capacity
described in Section 5 of the Plan to, the Company or any of its affiliates. If a Participant’s employment or other service relationship is with any affiliate
of the
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Company and that entity ceases to be an affiliate of the Company, the Participant’s Employment will be deemed to have terminated when the entity
ceases to be an affiliate of the Company unless the Participant transfers Employment to the Company or one of its remaining affiliates. Notwithstanding
the foregoing, in construing the provisions of any Award relating to the payment of “nonqualified deferred compensation” (subject to Section 409A)
upon a termination or cessation of Employment, references to termination or cessation of employment, separation from service, retirement or similar or
correlative terms will be construed to require a “separation from service” (as that term is defined in Section 1.409A-1(h) of the Treasury Regulations,
after giving effect to the presumptions contained therein) from the Company and from all other corporations and trades or businesses, if any, that would
be treated as a single “service recipient” with the Company under Section 1.409A-1(h)(3) of the Treasury Regulations. The Company may, but need not,
elect in writing, subject to the applicable limitations under Section 409A, any of the special elective rules prescribed in Section 1.409A-1(h) of the
Treasury Regulations for purposes of determining whether a “separation from service” has occurred. Any such written election will be deemed a part of
the Plan.

“Exchange Act”: The Securities Exchange Act of 1934, as amended.

“Fair Market Value”: As of a particular date, (i) the closing price for a share of Stock reported on the Nasdaq Global Select Market (or any other
national securities exchange on which the Stock is then listed) for that date or, if no closing price is reported for that date, the closing price on the
immediately preceding date on which a closing price was reported or (ii) in the event that the Stock is not traded on a national securities exchange, the
fair market value of a share of Stock determined by the Administrator consistent with the rules of Section 422 and Section 409A to the extent applicable.

“ISO”: A Stock Option intended to be an “incentive stock option” within the meaning of Section 422. Each Stock Option granted pursuant to the
Plan will be treated as providing by its terms that it is to be an NSO unless, as of the date of grant, it is expressly designated as an ISO in the applicable
Award agreement.

“NSO”: A Stock Option that is not intended to be an “incentive stock option” within the meaning of Section 422.

“Participant”: A person who is granted an Award under the Plan.

“Performance Award”: An Award subject to performance vesting conditions, which may include Performance Criteria.

“Performance Criteria”: Specified criteria, other than the mere continuation of Employment or the mere passage of time, the satisfaction of
which is a condition for the grant, exercisability, vesting or full enjoyment of an Award. A Performance Criterion and any targets with respect thereto
need not be based upon an increase, a positive or improved result or avoidance of loss and may be applied to a Participant individually, or to a business
unit or division of the Company or to the Company as a whole. A Performance Criterion may also be based on individual performance and/or subjective
performance criteria (or any combination of any of the criteria described in this definition). The Administrator may provide that one or more of the
Performance
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Criteria applicable to such Award will be adjusted in a manner to reflect events (for example, but without limitation, acquisitions or dispositions)
occurring during the performance period that affect the applicable Performance Criterion or Criteria.

“Plan”: This LifeStance Health Group, Inc. 2021 Equity Incentive Plan, as from time to time amended and in effect.

“Restricted Stock”: Stock subject to restrictions requiring that it be forfeited, redelivered or offered for sale to the Company if specified
performance or other vesting conditions are not satisfied.

“Restricted Stock Unit”: A Stock Unit that is, or as to which the delivery of Stock or of cash in lieu of Stock is, subject to the satisfaction of
specified performance or other vesting conditions.

“SAR”: A right entitling the holder upon exercise to receive an amount (payable in cash or in shares of Stock of equivalent value) equal to the
excess of the Fair Market Value of the shares of Stock subject to the right over the base value from which appreciation under the SAR is to be measured.

“Section 409A”: Section 409A of the Code and the regulations thereunder.

“Section 422”: Section 422 of the Code and the regulations thereunder.

“Stock”: Common stock of the Company, par value $0.01 per share.

“Stock Option”: An option entitling the holder to acquire shares of Stock upon payment of the exercise price.

“Stock Unit”: An unfunded and unsecured promise, denominated in shares of Stock, to deliver Stock or cash measured by the value of Stock in
the future.

“Substitute Awards”: Awards granted under the Plan in substitution for one or more equity awards of an acquired company that are converted,
replaced or adjusted in connection with the acquisition.

“Unrestricted Stock”: Stock not subject to any restrictions under the terms of the Award.
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Exhibit 10.5

LIFESTANCE HEALTH GROUP, INC.
2021 EMPLOYEE STOCK PURCHASE PLAN

 
1. DEFINED TERMS

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

 
2. PURPOSE

The Plan is intended to enable Eligible Employees to use payroll deductions to purchase shares of Stock in offerings under the Plan, and thereby
acquire an interest in the Company. The Plan is intended to qualify as an “employee stock purchase plan” under Section 423 and to be exempt from the
application and requirements of Section 409A of the Code, and is to be construed accordingly.

 
3. ADMINISTRATION

The Plan will be administered by the Administrator. The Administrator has discretionary authority, subject only to the express provisions of the
Plan, to interpret the Plan; to determine eligibility under the Plan; to prescribe forms, rules and procedures relating to the Plan; and to otherwise do all
things necessary or desirable to carry out the purposes of the Plan. Determinations of the Administrator made with respect to the Plan are conclusive and
bind all persons.

 
4. SHARE POOL

(a)    Number of Shares. Subject to adjustment pursuant to Section 17 below, the maximum aggregate number of shares of Stock available for
purchase pursuant to the exercise of Options granted under the Plan will be 6,816,973 shares (the “Initial Share Pool”). The Initial Share Pool will
automatically increase on January 1st of each year beginning in 2022 and continuing through and including 2031 by the lesser of (i) one percent (1%) of
the number of shares of Stock outstanding as of the close of business on the immediately preceding December 31st and (ii) the number of shares of
Stock determined by the Board on or prior to such date for such year, up to a maximum of 42,500,000 shares in the aggregate (the Initial Share Pool, as
it may be so increased, the “Share Pool”). For purposes of this Section 4(a), shares of Stock shall not be treated as delivered under the Plan, and will not
reduce the Share Pool, unless and until, and to the extent, they are actually delivered to a Participant. Without limiting the generality of the foregoing, if
any Option granted under the Plan expires or terminates for any reason without having been exercised in full or ceases for any reason to be exercisable
in whole or in part, the unpurchased shares of Stock subject to such Option will not reduce the Share Pool and will remain available for purchase under
the Plan. If, on an Exercise Date, the total number of shares of Stock that would otherwise be purchased upon the exercise of Options granted under the
Plan exceeds the number of shares then available in the Share Pool, the Administrator shall make a pro rata allocation of the shares then available in as
uniform a manner as is practicable and as it determines to be equitable. In such event, the Administrator shall notify each Participant affected by such
reduction.
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(b)    Type of Shares. Stock delivered by the Company under the Plan may be authorized but unissued Stock, treasury Stock or previously issued
Stock acquired by the Company. No fractional shares of Stock will be delivered under the Plan.

 
5. ELIGIBILITY

(a)    Eligibility Requirements. Subject to the limitations contained in the Plan, each Employee (i) who has been continuously employed by the
Company or a Designated Subsidiary, as applicable, for a period of at least ninety (90) calendar days as of the first day of an Option Period, (ii) whose
customary employment with the Company or a Designated Subsidiary, as applicable, is for more than five (5) months per calendar year, (iii) who
customarily works twenty (20) hours or more per week, and (iv) who satisfies the requirements set forth in the Plan, will be an Eligible Employee.

(b)    Five Percent Stockholders. No Employee may be granted an Option under the Plan if, immediately after the Option is granted, the
Employee would own (or pursuant to Section 424(d) of the Code would be deemed to own) shares possessing five percent (5%) or more of the total
combined voting power or value of all classes of stock of the Company or of its Parent or Subsidiaries, if any.

(c)    Additional Requirements. The Administrator may, for Option Periods that have not yet commenced, establish additional or other eligibility
requirements, or amend the eligibility requirements set forth in subsection (a) above, in each case, consistent with the requirements of Section 423.

 
6. OPTION PERIODS

The Plan will generally be implemented by a series of separate offerings referred to as “Option Periods”. Unless otherwise determined by the
Administrator, the Option Periods will be successive periods of approximately six (6) months commencing on the first Business Day in January and July
of each year, anticipated to be on or around January 1 and July 1, and ending approximately six (6) months later on the last Business Day in June or
December, as applicable, of each year, anticipated to be on or around June 30 and December 31. The last Business Day of each Option Period will be an
“Exercise Date”. The Administrator may change the Exercise Date, the commencement date, the ending date and the duration of each Option Period, in
each case, to the extent permitted by Section 423; provided, however, that no Option may be exercised after 27 months from its grant date.

 
7. OPTION GRANTS

Subject to the requirements and limitations set forth herein and the Maximum Share Limit (as defined below), on the first day of an Option Period,
each Participant will automatically be granted an Option to purchase shares of Stock on the Exercise Date; provided, however, that no Participant will be
granted an Option under the Plan that permits the Participant’s right to purchase shares of Stock under the Plan and under all other employee stock
purchase plans of the Company and its Parent and Subsidiaries, if any, to accrue at a rate that exceeds $25,000 in Fair Market Value (or such other
maximum as may be prescribed from time to time by the Code) for each calendar year during which any Option granted to such Participant is
outstanding at any time, as determined in accordance with Section 423(b)(8) of the Code.
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8. PARTICIPATION

(a)    Election. To participate in an Option Period, an Eligible Employee must execute and deliver to the Administrator an election form, in
accordance with the procedures prescribed by, and in a form acceptable to, the Administrator. Such election form must be delivered not later than five
(5) Business Days prior to the first day of an Option Period, or such other time as specified by the Administrator. An Eligible Employee will become a
Participant as of the first day of the Option Period for which the Participant timely delivered such election form and will remain a Participant with
respect to subsequent Option Periods until the Participant’s participation in the Plan is terminated as provided herein.

(b)    Election Amount. Each election form will authorize payroll deductions as a whole percentage from one percent (1%) to fifteen percent
(15%) of the employee’s Eligible Compensation per payroll period, to be deducted from the Eligible Employee’s pay during each payroll period
occurring during the applicable Option Period.

(c)    Payroll Deduction Account. All payroll deductions made pursuant to this Section 8 will be credited to the Participant’s Account. Amounts
credited to a Participant’s Account will not be required to be set aside in trust or otherwise segregated from the Company’s general assets.

(d)    Changes to Election for Current Option Period. During an Option Period, elections and rates of contributions may not be increased or
decreased, except that a Participant may terminate the Participant’s participation in the Plan by canceling the Participant’s Option in accordance with
Section 14 below.

(e)    Changes to Election for Subsequent Option Periods. A Participant’s election form will remain in effect for subsequent Option Periods
unless the Participant files a new election form not later than five (5) Business Days prior to the first day of the subsequent Option Period (or such other
time as specified by the Administrator) or the Participant’s Option is cancelled in accordance with the Plan.

 
9. METHOD OF PAYMENT

A Participant must pay for shares of Stock purchased upon the exercise of an Option with the accumulated payroll deductions credited to the
Participant’s Account.    

 
10. PURCHASE PRICE

The Purchase Price of shares of Stock issued pursuant to the exercise of an Option on each Exercise Date will be eighty-five percent (85%) (or
such greater percentage specified by the Administrator to the extent permitted under Section 423) of the lesser of (i) the Fair Market Value of a share of
Stock on the date on which the Option was granted (i.e., the first day of the Option Period) and (ii) the Fair Market Value of a share of Stock on the date
on which the Option is deemed exercised (i.e., the Exercise Date).
 

3



11. EXERCISE OF OPTIONS

(a)    Purchase of Shares. Subject to the limitations set forth herein, with respect to each Option Period, on the applicable Exercise Date, each
Participant will be deemed to have exercised the Participant’s Option and the accumulated payroll deductions credited to the Participant’s Account will
be applied to purchase the greatest number of shares of Stock (rounded down to the nearest whole share) that can be purchased with such Account
balance at the applicable Purchase Price; provided, however, that no more than 5,000 shares of Stock may be purchased by a Participant on any Exercise
Date, or such other number as the Administrator may prescribe in accordance with Section 423 (the “Maximum Share Limit”). As soon as practicable
thereafter, the shares of Stock so purchased will be placed, in book-entry form, into a recordkeeping account in the name of the Participant. Any
accumulated payroll deductions in a Participant’s Account that are not sufficient to purchase a whole share of Stock will be retained in the Participant’s
Account for the subsequent Option Period, subject to earlier withdrawal by the Participant as provided in Section 14 below.

(b)    Return of Account Balance. Except as provided in Section 11(a) above, any accumulated amount of payroll deductions in a Participant’s
Account for an Option Period that are not used for the purchase of shares of Stock, whether because of the Participant’s withdrawal from participation in
an Option Period or for any other reason, will be returned to the Participant (or the Participant’s designated beneficiary or legal representative, as
applicable), without interest, as soon as administratively practicable after such withdrawal or other event, as applicable. If the Participant’s accumulated
payroll deductions on the Exercise Date of an Option Period would otherwise enable the Participant to purchase shares of Stock in excess of the
Maximum Share Limit or the maximum Fair Market Value set forth in Section 7 above, the excess of the amount of the accumulated payroll deductions
over the aggregate Purchase Price of the shares of Stock actually purchased will be returned to the Participant, without interest, as soon as
administratively practicable after such Exercise Date.

 
12. INTEREST

No interest will accrue or be payable on any amount held in the Account of any Participant.

 
13. TAXES

Payroll deductions will be made on an after-tax basis. The Administrator will have the right, as a condition to exercising an Option, to make such
provision as it deems necessary to satisfy its obligations to withhold federal, state, local or other taxes incurred by reason of the purchase or disposition
of shares of Stock under the Plan. In the Administrator’s discretion and subject to applicable law, such tax obligations may be satisfied in whole or in
part by delivery of shares of Stock to the Company, including shares of Stock purchased under the Plan, valued at Fair Market Value, but not in excess
of the maximum withholding amount consistent with the award being subject to equity accounting treatment under the Accounting Rules.
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14. CANCELLATION AND WITHDRAWAL

A Participant who has been granted an Option under the Plan may cancel all (but not less than all) of such Option and terminate the Participant’s
participation in the Plan by delivering a notice to the Administrator in accordance with the procedures prescribed by, and in a form acceptable to, the
Administrator. To be effective with respect to an upcoming Exercise Date, such notice must be delivered not later than five (5) Business Days prior to
such Exercise Date (or such other time as specified by the Administrator). Upon such termination and cancellation, the balance in the Participant’s
Account will be returned to the Participant, without interest, as soon as administratively practicable thereafter. For the avoidance of doubt, a Participant
who reduces the Participant’s rate of payroll deductions for future payroll periods to zero percent (0%) in accordance with Section 8 above will be
deemed to have terminated the Participant’s participation in the Plan as to all current and future Option Periods, unless and until the Participant has
delivered a new election for a subsequent Option Period in accordance with the rules of Section 8 above.

 
15. TERMINATION OF EMPLOYMENT

Upon the termination of a Participant’s employment with the Company or a Designated Subsidiary, as applicable, for any reason (including the
death of a Participant during an Option Period prior to an Exercise Date) or in the event the Participant ceases to qualify as an Eligible Employee, the
Participant’s participation in the Plan will terminate, any Option held by the Participant under the Plan will be canceled, the balance in the Participant’s
Account will be returned to the Participant (or the Participant’s estate or designated beneficiary in the event of the Participant’s death), without interest,
as soon as administratively practicable thereafter, and the Participant will have no further rights under the Plan.

 
16. EQUAL RIGHTS; RIGHTS NOT TRANSFERABLE

All Participants granted Options during an Option Period under the Plan will have the same rights and privileges, consistent with the requirements
set forth in Section 423. Any Option granted under the Plan will be exercisable during the Participant’s lifetime only by him or her and may not be sold,
pledged, assigned, or transferred in any manner. In the event any Participant violates or attempts to violate the terms of this Section 16, as determined by
the Administrator in its sole discretion, any Options granted to the Participant under the Plan may be terminated by the Company and, upon the return to
the Participant of the balance of the Participant’s Account, without interest, all of the Participant’s rights under the Plan will terminate.

 
17. CHANGE IN CAPITALIZATION; COVERED TRANSACTION

(a)    Change in Capitalization. In the event of a stock dividend, extraordinary cash dividend, stock split or combination of shares (including a
reverse stock split), recapitalization, reorganization, merger, consolidation, combination, exchange of shares, liquidation, spin-off, split-up, or other
similar change in the Company’s capital structure that constitutes an equity restructuring within the meaning of the Accounting Rules, the Administrator
shall make appropriate adjustments to the maximum number and type of shares of stock available under the Plan, the number and type of shares of stock
granted under any outstanding Options, the maximum number and type of shares of stock purchasable under any outstanding Option, and/or the
Purchase Price under any outstanding Option, in any case, in a manner that complies with Section 423.
 

5



(b)    Covered Transaction. In the event of a Covered Transaction, the Administrator may, in its discretion, (i) if the Company is merged with or
acquired by another corporation, provide that each outstanding Option will be assumed or exchanged for a substitute option granted by the acquiror or
successor corporation or by a parent or subsidiary of the acquiror or successor corporation; (ii) cancel each outstanding Option and return the balances in
Participants’ Accounts to the Participants; and/or (iii) terminate the Option Period on or before the date of the Covered Transaction.

 
18. AMENDMENT AND TERMINATION

(a)    Amendment. The Administrator reserves the right at any time or times to amend the Plan to any extent and in any manner it may deem
advisable; provided, that any amendment that would be treated as the adoption of a new plan for purposes of Section 423 will have no force or effect
unless approved by the stockholders of the Company within twelve (12) months before or after its adoption.

(b)    Termination. The Administrator reserves the right at any time or times to suspend or terminate the Plan. In connection therewith, the
Administrator may provide, in its sole discretion, either that outstanding Options will be exercisable on the Exercise Date for the applicable Option
Period or on such earlier date as the Administrator may specify (in which case such earlier date will be treated as the Exercise Date for the applicable
Option Period), or that the balance of each Participant’s Account will be returned to the Participant, without interest.

 
19. APPROVALS

Stockholder approval of the Plan will be obtained prior to the date that is twelve (12) months after the date the Plan is approved by the Board. In
the event that the Plan has not been approved by the stockholders of the Company prior to the one-year anniversary of the date the Plan is approved by
the Board, all Options to purchase shares of Stock under the Plan will be cancelled and become null and void.

Notwithstanding anything herein to the contrary, the obligation of the Company to issue and deliver shares of Stock under the Plan will be subject
to the approval required of any governmental authority in connection with the authorization, issuance, sale or transfer of such shares of Stock and to any
requirements of any national securities exchange applicable thereto, and to compliance by the Company with other applicable legal requirements in
effect from time to time.

 
20. PARTICIPANTS’ RIGHTS AS STOCKHOLDERS AND EMPLOYEES

A Participant will have no rights or privileges as a stockholder of the Company and will not receive any dividends in respect of any shares of
Stock covered by an Option granted hereunder until such Option has been exercised, full payment has been made for such shares, and the shares have
been issued to the Participant.

Nothing contained in the Plan will be construed as giving to any Employee the right to be retained in the employ of the Company or any
Designated Subsidiary or as interfering with the right of the Company or any Designated Subsidiary to discharge, promote, demote or otherwise
re-assign any Employee from one position to another within the Company or any Designated Subsidiary or any other Subsidiary at any time.
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21. RESTRICTIONS ON TRANSFER; INFORMATION REGARDING DISQUALIFYING DISPOSITIONS

(a)    Restrictions on Transfer. Shares of Stock purchased under the Plan may, in the discretion of the Administrator, be subject to a restriction
prohibiting the transfer, sale, pledge or alienation of such shares of Stock by a Participant, other than by will or by the laws of descent and distribution,
for such period following such purchase as may be determined by the Administrator.

(b)    Disqualifying Dispositions. By electing to participate in the Plan, each Participant agrees (or will be deemed to have agreed) to provide
such information about any transfer of Stock acquired under the Plan that occurs within two years after the first day of the Option Period in which such
Stock was acquired and within one year after the day such Stock was purchased as may be requested by the Company or any Designated Subsidiary in
order to assist it in complying with applicable tax laws.

 
22. MISCELLANEOUS

(a)    Waiver of Jury Trial. By electing to participate in the Plan, each Participant waives (or will be deemed to have waived), to the maximum
extent permitted under applicable law, any right to a trial by jury in any action, proceeding or counterclaim concerning any rights under the Plan or with
respect to any Option, or under any amendment, waiver, consent, instrument, document or other agreement delivered or which in the future may be
delivered in connection therewith, and agrees (or will be deemed to have agreed) that any such action, proceedings or counterclaim will be tried before a
court and not before a jury. By electing to participate in the Plan, each Participant certifies that no officer, representative, or attorney of the Company has
represented, expressly or otherwise, that the Company would not, in the event of any action, proceeding or counterclaim, seek to enforce the foregoing
waivers. Notwithstanding anything to the contrary in the Plan, nothing herein is to be construed as limiting the ability of the Company and a Participant
to agree to submit any dispute arising under the terms of the Plan or in respect of any Option to binding arbitration or as limiting the ability of the
Company to require any individual to agree to submit such disputes to binding arbitration as a condition of receiving an Option hereunder.

(b)    Limitation of Liability. Notwithstanding anything to the contrary in the Plan, neither the Company, nor any of its subsidiaries, nor the
Administrator, nor any person acting on behalf of the Company, any of its subsidiaries, or the Administrator, will be liable to any Participant, to any
permitted transferee, to the estate or beneficiary of any Participant or any permitted transferee, or to any other person by reason of any acceleration of
income, any additional tax, or any penalty, interest or other liability asserted by reason of the failure of the Plan or any Option to satisfy the requirements
of Section 423, or otherwise asserted with respect to the Plan or any Option.

(c)    Unfunded Plan. The Company’s obligations under the Plan are unfunded, and no Participant will have any right to specific assets of the
Company in respect of any Option. Participants will be general unsecured creditors of the Company with respect to any amounts due or payable under
the Plan.
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23. ESTABLISHMENT OF SUB-PLANS

Notwithstanding the foregoing or any provision of the Plan to the contrary, consistent with the requirements of Section 423, the Administrator
may, in its sole discretion, amend the terms of the Plan, or an offering and/or provide for separate offerings under the Plan in order to, among other
things, reflect the impact of local law outside of the United States as applied to one or more Eligible Employees of a Designated Subsidiary and may,
where appropriate, establish one or more sub-plans to reflect such amended provisions.

 
24. GOVERNING LAW

(a)    Certain Requirements of Corporate Law. Options and shares of Stock will be granted, issued and administered consistent with the
requirements of applicable Delaware law relating to the issuance of stock and the consideration to be received therefor, and with the applicable
requirements of the stock exchanges or other trading systems on which the Stock is listed or entered for trading, in each case as determined by the
Administrator.

(b)    Other Matters. Except as otherwise provided by the express terms of a sub-plan described in Section 23 above or as provided in
Section 24(a) above, the domestic substantive laws of the State of Delaware govern the provisions of the Plan and of Options under the Plan and all
claims or disputes arising out of or based upon the Plan or any Option or relating to the subject matter hereof or thereof without giving effect to any
choice or conflict of laws provision or rule that would cause the application of the domestic substantive laws of any other jurisdiction.

(c)    Jurisdiction. By electing to participate in the Plan, each Participant agrees or will be deemed to have agreed to (i) submit irrevocably and
unconditionally to the jurisdiction of the federal and state courts located within the geographic boundaries of the United States District Court for the
District of Delaware for the purpose of any suit, action or other proceeding arising out of or based upon the Plan or any Option; (ii) not commence any
suit, action or other proceeding arising out of or based upon the Plan or any Option, except in the federal and state courts located within the geographic
boundaries of the United States District Court for the District of Delaware; and (iii) waive, and not assert, by way of motion as a defense or otherwise, in
any such suit, action or proceeding, any claim that the Participant is not subject personally to the jurisdiction of the above-named courts that the
Participant’s property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that
the venue of the suit, action or proceeding is improper or that the Plan or any Option or the subject matter thereof may not be enforced in or by such
court.

 
25. EFFECTIVE DATE AND TERM

The Plan will become effective upon adoption of the Plan by the Board and no rights will be granted hereunder after the earliest to occur of (i) the
Plan’s termination by the Administrator; (ii) the issuance of all shares of Stock available for issuance under the Plan and (iii) the day before the ten (10)-
year anniversary of the date the Board approves the Plan.

[The remainder of this page is intentionally left blank.]
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EXHIBIT A

Definition of Terms

The following terms, when used in the Plan, will have the meanings and be subject to the provisions set forth below:

“401(k) Plan”: A savings plan qualifying under Section 401(k) of the Code that is sponsored by the Company or one of its Subsidiaries for the
benefit of its respective employees.

“Account”: A notional payroll deduction account maintained in the Participant’s name in the records of the Company.

“Accounting Rules”: Financial Accounting Standards Board Accounting Standards Codification Topic 718, or any successor provision.

“Administrator”: The Compensation Committee of the Board, except that the Compensation Committee may delegate its authority under the
Plan to a sub-committee comprised of one or more of its members, to members of the Board, or to officers or employees of the Company to the extent
permitted by applicable law. In each case, references herein to the Administrator refer, as applicable, to such persons or groups so delegated to the extent
of such delegation.

“Board”: The board of directors of the Company.

“Business Day”: Any day on which the established national exchange or trading system (including the Nasdaq Global Select Market) on which
the Stock is traded is available and open for trading.

“Code”: The U.S. Internal Revenue Code of 1986, as from time to time amended and in effect, or any successor statute as from time to time in
effect, including any applicable regulations and guidance thereunder.

“Company”: LifeStance Health Group, Inc., a Delaware corporation.

“Covered Transaction”: Any of (i) a consolidation, merger or similar transaction or series of related transactions, including a sale or other
disposition of stock, in which the Company is not the surviving entity or which results in the acquisition of all or substantially all of the Company’s then
outstanding common stock by a single person or entity or by a group of persons and/or entities acting in concert; (ii) a sale or transfer of all or
substantially all the Company’s assets; or (iii) a dissolution or liquidation of the Company. Where a Covered Transaction involves a tender offer that is
reasonably expected to be followed by a merger described in clause (i) (as determined by the Administrator), the Covered Transaction will be deemed to
have occurred upon consummation of the tender offer.
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“Designated Subsidiary”: A Subsidiary of the Company that has been designated by the Board or the Compensation Committee from time to
time as eligible to participate in the Plan as set forth on Exhibit B, as amended from time to time (with the initial list of Designated Subsidiaries as of the
date of adoption of the Plan by the Board set forth on Exhibit B). For the avoidance of doubt, any Subsidiary of the Company, whether or not a
Subsidiary on the date the Plan was adopted by the Board, shall be eligible to be designated as a Designated Subsidiary hereunder.

“Eligible Compensation”: Regular base salary and regular base wages. Eligible Compensation will not be reduced by any income or employment
tax withholdings or any contributions by the Employee to a 401(k) Plan or a plan under Section 125 of the Code, but will be reduced by any
contributions made on the Employee’s behalf by the Company or any Subsidiary to any deferred compensation plan or welfare benefit program now or
hereafter established.

“Eligible Employee”: Any Employee who meets the eligibility requirements set forth in the Plan.

“Employee”: Any person who is employed by the Company or a Designated Subsidiary. For the avoidance of doubt, independent contractors and
consultants are not “Employees”.

“Exercise Date”: The date set forth in the Plan or otherwise designated by the Administrator with respect to a particular Option Period on which a
Participant will be deemed to have exercised the Option granted to him or her for such Option Period.    

“Fair Market Value”: As of a particular date, (i) the closing price for a share of Stock reported on the Nasdaq Global Select Market (or any other
national securities exchange on which the Stock is then listed) for that date or, if no closing price is reported for that date, the closing price on the
immediately preceding date on which a closing price was reported or (ii) in the event that the Stock is not traded on a national securities exchange, the
fair market value of a share of Stock determined by the Administrator consistent with the rules of Section 422 and Section 409A to the extent applicable.

“Maximum Share Limit”: The meaning set forth in Section 11 of the Plan.

“Option”: An option granted pursuant to the Plan entitling the holder to acquire shares of Stock upon payment of the Purchase Price per share of
Stock.

“Option Period”: An offering period established in accordance with Section 6 of the Plan.

“Parent”: A “parent corporation” as defined in Section 424(e) of the Code.

“Participant”: An Eligible Employee who elects to participate in an Option Period under the Plan.

“Plan”: This LifeStance Health Group, Inc. 2021 Employee Stock Purchase Plan, as from time to time amended and in effect.
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“Purchase Price”: The price per share of Stock with respect to an Option Period determined in accordance with Section 10 of the Plan.

“Section 423”: Section 423 of the Code and the regulations thereunder.

“Stock”: Common stock of the Company, par value $0.01 per share.

“Subsidiary”: A “subsidiary corporation” as defined in Section 424(f) of the Code.
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EXHIBIT B

Designated Subsidiaries

(as of May 29, 2021)
 
 1. LifeStance Ultimate Holdings, Inc.
 2. CPA NewCo, LLC
 3. Edgewood Rollover, Inc.
 4. VPS a/k/a MyCanvas Investments, LLC
 5. Saxon Hold Co
 6. MAB a/k/a TOOD, INC.
 7. Lynnwood Intermediate Holdings, Inc.
 8. LifeStance Health Holdings, Inc.
 9. LifeStance Health, Inc.
 10. Balance Women’s Health, Inc.
 11. Portrait Health Acceptance Corporation
 12. Portrait Health Centers, Inc.
 13. Portrait Health Properties, Inc.
 14. Portrait Health Development Corporation
 15. Portrait Health, Inc.
 16. Orlando Behavioral Healthcare Corporation
 17. Behavioral Health Solutions, LLC
 18. Advent Professionals, LLC
 19. Alternative Behavioral Care, LLC
 20. Psychological & Behavioral Consultants, LLC
 21. Personal Recovery Network, LLC
 22. The Counseling Center of Nashua, Inc.
 23. LHM MASS, Inc.
 24. LifeStance Health Management Massachusetts, LLC
 25. Advent Medical Group, LLC
 26. Commonwealth Counseling Associates, Inc.
 27. Delaware County Professional Services, Inc.
 28. Orlando Behavioral Administrators Corporation
 29. OBHC Management Company Inc.
 30. Carmel Psych Management Services, LLC
 31. Behavioral Health Practice Services, LLC
 32. Behavioral Health Management Solutions, Inc.
 33. Anxiety and Stress Management Institute, LLC



Exhibit 10.6

LIFESTANCE HEALTH GROUP, INC.
2021 CASH INCENTIVE PLAN

 
1. DEFINED TERMS

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

 
2. PURPOSE

The Plan has been established to advance the interests of the Company by providing for the grant of cash-based incentive Awards to Participants
that will attract, retain, and reward such persons and incentivize them to attain key Company performance criteria and metrics.

 
3. ADMINISTRATION

The Plan will be administered by the Administrator. The Administrator has discretionary authority, subject only to the express provisions of the
Plan, to administer and interpret the Plan and any Award; to determine eligibility for and grant Awards; to adjust the Performance Criterion or Criteria
applicable to Awards; to determine, modify or waive the terms and conditions of any Award; to prescribe forms, rules and procedures relating to the Plan
and Awards; and to otherwise do all things necessary or desirable to carry out the purposes of the Plan or any Award. Determinations of the
Administrator made with respect to the Plan or any Award are conclusive and bind all persons.

 
4. ELIGIBILITY AND PARTICIPATION

The Administrator may select Participants from among executive officers, key employees and key service providers of the Company and its
affiliates.

 
5. GRANT OF AWARDS

A Participant who is granted an Award will be entitled to a payment, if any, in respect of the Award only if all conditions to payment have been
satisfied in accordance with the Plan and the terms of the Award, except as otherwise determined by the Administrator in accordance with Section 6
below. By accepting (or being deemed to have accepted) an Award, the Participant agrees or will be deemed to have agreed to the terms and conditions
of the Award and the Plan. The Administrator will select the Participants, if any, who receive Awards for each Performance Period and, for each Award,
will establish the following:

(a)    the Performance Criterion or Criteria applicable to the Award;

(b)    the amount or amounts that will be payable (subject to adjustment in accordance with Section 6 below) if the Performance Criterion or
Criteria are achieved in whole or in part; and



(c)    such other terms and conditions as the Administrator determines with respect to the Award.

 
6. DETERMINATION OF PERFORMANCE AND AMOUNTS PAYABLE

As soon as practicable after the end of the applicable Performance Period, the Administrator will determine whether and to what extent, if at all,
the Performance Criterion or Criteria applicable to each Award granted for such Performance Period have been satisfied. The Administrator will then
determine the amount payable, if any, under each Award. The Administrator may, in its sole discretion and with or without specifying its reasons for
doing so, after determining the amount that would otherwise be payable in respect of any Award, adjust the actual payment, if any, to be made with
respect to such Award. The Administrator may exercise the discretion described in the immediately preceding sentence either in individual cases or in
ways that affect more than one Participant. In each case, the Administrator’s discretionary determination, which may affect different Awards differently,
is conclusive and will bind all persons.

 
7. PAYMENTS

The Administrator will determine the payment dates for Awards under the Plan. Except as otherwise determined by the Administrator:

(a)    all payments under the Plan will be made, if at all, not later than the later of (i) two and one-half months following the end of the Company’s
fiscal year in which the Performance Period ends and (ii) March 15th of the calendar year immediately following the calendar year in which the
Performance Period ends;

(b)    payment will not be made with respect to an Award unless the Participant has remained employed or in continuous service with the
Company and its affiliates through the date of payment; and

(c)    awards under the Plan are intended to qualify for exemption from Section 409A of the Code and shall be construed and administered
accordingly.

Notwithstanding anything herein to the contrary, the Administrator may authorize elective deferrals of any Award payments in accordance with the
deferral rules of Section 409A.

 
8. TAX WITHHOLDING

All payments under the Plan will be reduced by all tax and other amounts required to be withheld with respect to the payment. Any amounts
withheld pursuant to this Section 8 will be treated as though such payments had been made directly to the Participant.

 
9. AMENDMENT AND TERMINATION

The Administrator may at any time or times amend the Plan or any outstanding Award for any purpose which may at the time be permitted by
applicable law, and may at any time terminate the Plan as to any future grants of Awards. For the avoidance of doubt, no adjustment to any Award or
determination made with respect to any Award, in each case, in accordance with the terms of the Plan will be treated as an amendment that requires the
consent of any Participant.
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10. RECOVERY OF COMPENSATION

The Administrator may provide in any case that any outstanding Award and any amounts received in respect of any Award will be subject to
forfeiture and disgorgement to the Company, with interest and other related earnings, if the Participant to whom the Award was granted is not in
compliance with any provision of the Plan or any applicable Award, or violates any non-competition, non-solicitation, no-hire, non-disparagement,
confidentiality, invention assignment, or other restrictive covenant in favor of the Company or any of its affiliates by which the Participant is bound. In
addition, each Award will be subject to any policy of the Company or any of its affiliates that provides for forfeiture, disgorgement or clawback with
respect to incentive compensation that includes Awards under the Plan and will be further subject to forfeiture and disgorgement to the extent required
by law or applicable stock exchange listing standards, including, without limitation, Section 10D of the Securities Exchange Act of 1934, as amended.
Each Participant, by accepting (or being deemed to have accepted) an Award under the Plan, agrees (or will be deemed to have agreed) to the provisions
of this Section 10 and any clawback, recoupment or similar policy of the Company or any of its affiliates and further agrees (or will be deemed to have
further agreed) to cooperate fully with the Administrator to effectuate any forfeiture or disgorgement described in this Section 10. Neither the
Administrator nor the Company nor any other person, other than the Participant, will be responsible for any adverse tax or other consequences to a
Participant that may arise in connection with this Section 10.

 
11. MISCELLANEOUS

(a)    Waiver of Jury Trial. By accepting (or being deemed to have accepted) an Award under the Plan, each Participant waives (or will be
deemed to have waived), to the maximum extent permitted under applicable law, any right to a trial by jury in any action, proceeding or counterclaim
concerning any rights under the Plan or any Award, or under any amendment, waiver, consent, instrument, document or other agreement delivered or
which in the future may be delivered in connection therewith, and agrees (or will be deemed to have agreed) that any such action, proceedings or
counterclaim will be tried before a court and not before a jury. By accepting (or being deemed to have accepted) an Award under the Plan, each
Participant certifies that no officer, representative, or attorney of the Company has represented, expressly or otherwise, that the Company would not, in
the event of any action, proceeding, or counterclaim, seek to enforce the foregoing waivers. Notwithstanding anything to the contrary in the Plan,
nothing herein is to be construed as limiting the ability of the Company and a Participant to agree to submit any dispute arising under the terms of the
Plan or any Award to binding arbitration or as limiting the ability of the Company to require any individual to agree to submit such disputes to binding
arbitration as a condition of receiving an Award hereunder.

(b)    Section 409A. Without limiting the generality of Section 11(c) hereof, each Award will contain such terms as the Administrator determines
and will be construed and administered, such that the Award either qualifies for an exemption from the requirements of Section 409A or satisfies such
requirements. Notwithstanding anything to the contrary in the Plan or any Award agreement, the Administrator may unilaterally amend, modify or
terminate the Plan or any
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outstanding Award, including but not limited to changing the form of the Award, if the Administrator determines that such amendment, modification or
termination is necessary or desirable to avoid the imposition of an additional tax, interest or penalty under Section 409A. If a Participant is determined
on the date of the Participant’s termination of Employment to be a “specified employee” within the meaning of that term under Section 409A(a)(2)(B) of
the Code, then, with regard to any payment that is considered nonqualified deferred compensation under Section 409A, to the extent applicable, payable
on account of a “separation from service”, such payment will be made or provided on the date that is the earlier of (i) the first business day following the
expiration of the six-month period measured from the date of such “separation from service” and (ii) the date of the Participant’s death. For purposes of
Section 409A, each payment made under the Plan or any Award will be treated as a separate payment.

(c)    Limitation of Liability. Notwithstanding anything to the contrary in the Plan or any Award, neither the Company, nor any of its affiliates,
nor the Administrator, nor any person acting on behalf of the Company, any of its affiliates, or the Administrator, will be liable to any Participant or to
any other person by reason of any acceleration of income, any additional tax, or any penalty, interest or other liability asserted by reason of the failure of
an Award to satisfy the requirements of Section 409A or by reason of Section 4999 of the Code, or otherwise asserted with respect to any Award.

(d)    Unfunded Plan. The Company’s obligations under the Plan are unfunded, and no Participant will have any right to specific assets of the
Company in respect of any Award. Participants will be general unsecured creditors of the Company with respect to any amounts due or payable under
the Plan.

(e)    Governing Law. Except as otherwise provided by the express terms of an Award, the domestic substantive laws of the State of Delaware
govern the provisions of the Plan and of Awards under the Plan and all claims or disputes arising out of or based upon the Plan or any Award under the
Plan or relating to the subject matter hereof or thereof, without giving effect to any choice or conflict of laws provision or rule that would cause the
application of the domestic substantive laws of any other jurisdiction.

(f)    Jurisdiction. By accepting (or being deemed to have accepted) an Award, each Participant agrees or will be deemed to have agreed to
(i) submit irrevocably and unconditionally to the jurisdiction of the federal and state courts located within the geographic boundaries of the United States
District Court for the District of Delaware for the purpose of any suit, action or other proceeding arising out of or based upon the Plan or any Award;
(ii) not commence any suit, action or other proceeding arising out of or based upon the Plan or any Award, except in the federal and state courts located
within the geographic boundaries of the United States District Court for the District of Delaware; and (iii) waive, and not assert, by way of motion as a
defense or otherwise, in any such suit, action or proceeding, any claim that the Participant is not subject personally to the jurisdiction of the above-
named courts, that the Participant’s property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an
inconvenient forum, that the venue of the suit, action or proceeding is improper or that the Plan or any Award or the subject matter thereof may not be
enforced in or by such court.
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(g)    Other Compensation Arrangements. The existence of the Plan or the grant of any Award will not affect the right of the Company or any of
its affiliates to grant any person bonuses or other compensation in addition to Awards under the Plan.

(h)    Rights Limited. Nothing in the Plan or any Award will be construed as giving any person the right to be granted an Award or to continued
employment or service with the Company or any of its affiliates. The loss of any Award will not constitute an element of damages in the event of a
termination of a Participant’s employment or service for any reason, even if the termination is in violation of an obligation of the Company or any of its
affiliates to the Participant.

(i)    Effective Date. The Plan will be effective upon adoption of the Plan by the Administrator and will supersede and replace the Company’s
annual cash bonus program with respect to awards granted to eligible executive officers, employees and service providers for fiscal years beginning after
the date of adoption.

[The remainder of this page is intentionally left blank.]
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EXHIBIT A

Definition of Terms

The following terms, when used in the Plan, have the meanings and are subject to the provisions set forth below:

“Administrator”: The Compensation Committee, except that the Board may at any time act in the capacity of the Administrator (including with
respect to such matters that are not delegated to the Compensation Committee by the Board (whether pursuant to committee or charter), if applicable).
The Compensation Committee (or the Board) may delegate (i) to one or more of its members (or one or more other members of the Board) such of its
duties, powers and responsibilities as it may determine; (ii) to one or more officers of the Company the power to grant Awards to the extent permitted by
applicable law; and (iii) to such employees or other persons as it determines such ministerial tasks as it deems appropriate. For purposes of the Plan, the
term “Administrator” will include the Board, the Compensation Committee, and the person or persons delegated authority under the Plan to the extent of
such delegation, as applicable.

“Award”: A cash bonus award that is granted to a Participant with respect to a Performance Period. An Award opportunity may be expressed as a
percentage of the Participant’s base salary, as a fixed dollar amount, or in such other form determined by the Administrator.

“Board”: The board of directors of the Company.

“Code”: The U.S. Internal Revenue Code of 1986, as from time to time amended and in effect, or any successor statute as from time to time in
effect.

“Company”: LifeStance Health Group, Inc., a Delaware corporation.

“Compensation Committee”: The Compensation Committee of the Board.

“Participant”: A person who is granted an Award under the Plan.

“Performance Criteria”: Specified criteria, other than the mere continuation of employment or service or the mere passage of time, the
satisfaction of which is a condition for the grant, exercisability, vesting, or full enjoyment of an Award. A Performance Criterion and any targets with
respect thereto need not be based upon an increase, a positive or improved result, or avoidance of loss and may be applied to a Participant individually,
or to a business unit or division of the Company or to the Company as a whole. A Performance Criterion may also be based on individual performance
and/or subjective performance criteria (or any combination of any of the criteria described in this definition). The Administrator may provide that one or
more of the Performance Criteria applicable to such Award will be adjusted in a manner to reflect events (for example, but without limitation,
acquisitions or dispositions) occurring during the Performance Period that affect the applicable Performance Criterion or Criteria.

“Performance Period”: A specified performance period, consisting of the Company’s fiscal year or such other period as the Administrator
determines.
 

A-1



“Plan”: This LifeStance Health Group, Inc. 2021 Cash Incentive Plan, as from time to time amended and in effect.

“Section 409A”: Section 409A of the Code and the regulations thereunder.
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