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Item 1.01 Entry into a Material Definitive Agreement.
Agreement and Plan of Merger

On November 16, 2021, nCino, Inc., a Delaware corporation (the “Company”), entered into an Agreement and Plan of Merger (the “Merger Agreement”), by and among the Company, Penny HoldCo, Inc., a Delaware
corporation and a wholly owned subsidiary of nCino (“Parent”), Dollar Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“nCino Merger Sub”), Penny Merger Sub, LLC, a Utah limited liability
company and a wholly owned subsidiary of Parent (“SimpleNexus Merger Sub”), Penny Blocker 1 Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Blocker 1 Merger Sub”), Penny Blocker 2 Merger
Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Blocker 2 Merger Sub”), Penny Blocker 3 Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Blocker 3 Merger Sub”),
Penny Blocker 4 Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Blocker 4 Merger Sub” and, together with Blocker 1 Merger Sub, Blocker 2 Merger Sub and Blocker 3 Merger Sub, the “Blocker
Merger Subs” and, together with nCino Merger Sub and SimpleNexus Merger Sub, the “Merger Subs”), Insight (Delaware) SN Blocker Corporation, a Delaware corporation (“Blocker 1), Insight (Cayman) SN Blocker Corporation, a
Delaware corporation (“Blocker 2”), ScarletFire SN Blocker Corporation, a Delaware corporation (“Blocker 3”), TLEO, Inc., a Delaware corporation (“Blocker 4” and, together with Blocker 1, Blocker 2 and Blocker 3, the “Blockers”),
SimpleNexus, LLC, a Utah limited liability company (the “SimpleNexus”), and Insight Venture Partners, LLC, a Delaware limited liability company, solely in its capacity as the Member Representative (as defined in the Merger
Agreement).

The Company and the other parties to the Merger Agreement have agreed, subject to the terms and conditions of the Merger Agreement, to effect the following mergers pursuant to which the Company will acquire
SimpleNexus and the Blockers, (i) nCino Merger Sub will be merged with and into the Company, with the Company surviving such merger as a wholly owned subsidiary of Parent (the “nCino Merger”), (ii) each of the Blocker Merger
Subs will be merged with and into the respective corresponding Blocker, with each of the respective Blockers surviving as a wholly owned subsidiary of Parent, (iii) SimpleNexus Merger Sub will be merged with and into SimpleNexus,
with SimpleNexus surviving as a wholly owned indirect subsidiary of Parent (the mergers contemplated in clauses (i) — (iii) hereof, collectively, the “Mergers”) and (iv), at the option of Parent, each of the Surviving Blockers may be
merged with and into Parent, with Parent surviving such mergers.

The Merger Agreement provides, among other things, that on the terms and subject to the conditions set forth therein, the Company will pay to certain securityholders of SimpleNexus and the securityholders of the Blockers a
total consideration of approximately $1.2 billion, subject to certain adjustments. The consideration to be paid to such securityholders will consist, in the aggregate, of approximately 80% Parent common stock, par value $0.0005
(“Parent Common Stock™) (at a fixed value of $72.5250 per share, which is the average of the daily volume weighted average prices of the shares of Company Common Stock for the 20 trading days prior to and including November 12,
2021), and approximately 20% in cash, subject to certain adjustments. Any securityholder of SimpleNexus or the Blockers that is not an accredited investor will receive his, her or its portion of the merger consideration solely in cash
and the securityholders that are accredited investors will receive proportionally more shares of Parent Common Stock and less cash. A portion of the cash consideration will also be held in escrow to serve as security for the potential
payment of a customary post-closing purchase price adjustment, capped at the amount of such escrowed funds.

Holding Company Reorganization

In connection with the transactions contemplated by the Merger Agreement, each share of the Company’s common stock, par value $0.0005 (“Company Common Stock”) that is issued and outstanding immediately prior to the
nCino Merger will automatically convert into an equivalent corresponding share of Parent Common Stock, having the same designations, rights, powers and preferences and the qualifications, limitations and restrictions as the
corresponding share of Company Common Stock being converted. Accordingly, upon consummation of the nCino Merger, the Company’s stockholders immediately prior to the consummation of the nCino Merger will become the
stockholders of Parent. The stockholders of the Company will not recognize gain or loss for U.S. federal income tax purposes upon the conversion of their shares in the nCino Merger.



The nCino Merger will be conducted pursuant to Section 251(g) of the General Corporation Law of the State of Delaware, which provides for the formation of a holding company without a vote of the stockholders of the
constituent corporation. The conversion of stock will occur automatically. Following the consummation of the nCino Merger, Parent Common Stock shares will continue to trade on the Nasdaq Global Select Market on an uninterrupted
basis under the symbol “NCNO” with a new CUSIP number. Immediately after consummation of the nCino Merger, Parent will have, on a consolidated basis, the same assets, businesses and operations as the Company had immediately
prior to the consummation of the nCino Merger. As a result of the nCino Merger, Parent will become the successor issuer to the Company pursuant to 12g-3(a) of the Exchange Act and as a result the Parent Common Stock shares will
be deemed registered under Section 12(b) of the Exchange Act.

Other Terms of the Merger Agreement

The Merger Agreement includes customary representations, warranties and covenants of the Company, Parent, the Merger Subs, SimpleNexus and the Blockers. Between the date of execution of the Merger Agreement and the
effective times of the Mergers, as applicable, SimpleNexus has agreed to use reasonable best efforts to conduct its and its subsidiaries' business in the ordinary course of business consistent with past practice and to comply with certain
operating covenants, and the Company has also agreed to comply with certain covenants. The Merger Agreement generally requires each party to take reasonable best efforts to take or cause to be taken all actions necessary to cause the
expiration or termination of the applicable waiting periods under, and obtain as promptly as reasonably practicable all consents under, applicable regulatory laws that may be required by a governmental entity so as to enable the parties
to consummate the Mergers and the other transactions contemplated by the Merger Agreement. The Merger Agreement also provides customary termination rights to each of the parties. The Company or SimpleNexus may terminate the
Merger Agreement if the transactions contemplated thereby, including the Mergers, are not consummated by March 16, 2022.

The completion of the Mergers is subject to customary conditions, including, without limitation, (i) the expiration or termination of the applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended, (ii) the absence of any material applicable law or any order that has the effect of enjoining or otherwise prohibiting the completion of the Mergers, (iii) the receipt of certain tax opinions, (iv) the absence of a material
adverse effect on the Company and SimpleNexus, and (v) the authorization for listing of the shares of Parent Common Stock on Nasdaq. The closing of the transactions contemplated by the Merger Agreement is anticipated to occur in
the fourth quarter of the Company’s fiscal year, ending January 31, 2022.

A copy of the Merger Agreement is attached as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated by reference herein. The foregoing summary of the Merger Agreement does not purport to be complete and is
qualified in its entirety by reference to the Merger Agreement.

Restrictive Covenant Agreement

Affiliates of Insight Partners are equityholders of each of SimpleNexus and certain of the Blockers in connection with the transactions contemplated by the Merger Agreement, and other affiliates of Insight Partners are
currently significant stockholders of the Company (collectively, the “Insight Parties”). As such, and as a condition and material inducement to the willingness of the Company, Parent and the Merger Subs to enter into the Merger
Agreement, the Insight Parties have entered into a restrictive covenant agreement with Parent providing for, among other things, the Insight Parties’ agreement not to sell or otherwise directly or indirectly dispose of approximately two-
thirds of the shares of Parent Common Stock that will be held by the Insight Parties following the closing of the transactions contemplated by the Merger Agreement, on a pro forma basis, and assuming no sales by the Insight Parties of
shares of the Company’s Common Stock prior to the Closing of the transactions contemplated by the Merger Agreement. Following the closing of the transactions contemplated by the Merger Agreement, approximately one third of this
approximately two-thirds will be released from such restrictions on each of the six, nine and twelve month anniversaries of the closing of the transactions.

A copy of the Restrictive Covenant Agreement with the Insight Parties is attached as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference herein. The foregoing summary of the Restrictive
Covenant Agreement does not purport to be complete and is qualified in its entirety by reference to the Restrictive Covenant Agreement.



Item 3.02 Unregistered Sales of Equity Securities.

See the disclosure under Item 1.01 of this Current Report on Form 8-K which is incorporated into this Item 3.02 by reference. The issuance of shares of Parent Common Stock pursuant to the Merger Agreement will be made
solely to accredited investors and thus in reliance on one or more exemptions or exclusions from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), including Section 4(a)(2) of the Securities
Act, Regulation D promulgated under the Securities Act or in reliance on Regulation S promulgated under the Securities Act.

Item 7.01 Regulation FD Disclosure.

On November 16, 2021, the Company issued a press release announcing the Company’s entry into the Merger Agreement. A copy of the press release is furnished herewith as Exhibit 99.1. On November 16, 2021, the
Company also posted a related investor presentation to its website.

The information set forth in this Item 7.01 of this Current Report on Form 8-K and the accompanying Exhibits 99.1 and 99.2 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act or the Exchange Act, regardless of any general incorporation
language in such filing, unless expressly incorporated by reference in such filing.

Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements about the Company’s expectations, plans, future performance, outlook and prospects regarding the benefits that may be derived from the proposed
transaction between the Company and SimpleNexus including, without limitation, with respect to SimpleNexus’ growth profile, cross and upsell opportunities, and the expansion of the nCino Bank Operating System® platform.
Forward-looking statements generally include actions, events, results, strategies and expectations and are often identifiable by use of the words “believes,” “expects,” “intends,” “anticipates,” “plans,” “seeks,” “estimates,” “projects,”
“may,” “will,” “could,” “might,” or “continues” or similar expressions and the negatives thereof. Any forward-looking statements contained in this press release are based upon the Company’s and/or SimpleNexus’ historical
performance and their current plans, estimates, and expectations and are not a representation that such plans, estimates, or expectations will be achieved. These forward-looking statements represent the Company’s expectations as of the
date of this press release. Subsequent events may cause these expectations to change and, except as may be required by law, the Company does not undertake any obligation to update or revise these forward-looking statements.

These forward-looking statements are subject to known and unknown risks and uncertainties that may cause actual results to differ materially including, but not limited to, risks related to: (i) changes in economic conditions,
particularly increases in mortgage interest rates, credit availability, real estate prices, and consumer confidence, (ii) the ability of the parties to satisfy the closing conditions in a timely fashion or at all, (iii) retaining the employees of
SimpleNexus, (iv) the Company’s ability to successfully integrate the SimpleNexus business, including SimpleNexus’ recent acquisition of LBA Ware, (v) the ability to sustain revenue growth rates of both businesses, (vi) the ability to
accelerate the development of the Company’s mobile and point-of-sale offerings across additional lines of business, and (vii) the achievement of anticipated synergies and the timing thereof. Additional risks and uncertainties that could
affect the Company’s business and financial results and these forward-looking statements are included in the Company’s reports filed with the U.S. Securities and Exchange Commission (available on our web site at www.ncino.com or
the SEC's web site at www.sec.gov). Further information on potential risks that could affect actual results will be included in other filings the Company makes with the SEC from time to time.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

Agreement and Plan of Merger, dated as of November 16, 2021, by and among nCino, Inc., Penny HoldCo, Inc., Dollar Merger Sub, Inc., Penny Merger Sub, LLC, Simple Nexus, LLC, Insight Venture
2.1 Partners, LLC, and the other parties thereto*

10.1 Restrictive Covenant Agreement, dated as of November 16, 2021, by and among nCino, Inc. and the Insight Parties thereto*
99.1 Press release of nCino, Inc. dated November 16, 2021 (furnished and not filed),

99.2 Presentation of nCino, Inc. dated November 16, 2021 (furnished and not filed)

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Certain schedules and exhibits to this agreement have been omitted pursuant to Items 601(a)(5) of Regulation S-K, and the Company agrees to furnish supplementally to the Securities and Exchange Commission a copy of any omitted schedule and/or exhibit upon request.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

nCino, Inc.
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April Rieger
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of November 16, 2021 (this “Agreement”), is made by and among nCine, Inc., a Delaware corporation (“nCino”), Penny
HoldCo, Inc., a Delaware corporation and a wholly owned Subsidiary of nCino (“Parent”), Dollar Merger Sub, Inc., a Delaware corporation and a wholly owned Subsidiary of Parent (“nCino
Merger Sub”), Penny Merger Sub, LLC, a Utah limited liability company and a wholly owned Subsidiary of Parent (“Company Merger Sub” and, together with nCino Merger Sub, the
“Principal Merger Subs”), Penny Blocker 1 Merger Sub, Inc., a Delaware corporation and a wholly owned Subsidiary of Parent (“Blocker 1 Merger Sub”), Penny Blocker 2 Merger Sub, Inc.,
a Delaware corporation and a wholly owned Subsidiary of Parent (“Blocker 2 Merger Sub”), Penny Blocker 3 Merger Sub, Inc., a Delaware corporation and a wholly owned Subsidiary of
Parent (“Blocker 3 Merger Sub”), Penny Blocker 4 Merger Sub, Inc., a Delaware corporation and a wholly owned Subsidiary of Parent (“Blocker 4 Merger Sub” and, together with Blocker 1
Merger Sub, Blocker 2 Merger Sub and Blocker 3 Merger Sub, the “Blocker Merger Subs” and, together with the Principal Merger Subs, the “Merger Subs”), Insight (Delaware) SN Blocker
Corporation, a Delaware corporation (“Blocker 1”), Insight (Cayman) SN Blocker Corporation, a Delaware corporation (“Blocker 2”), ScarletFire SN Blocker Corporation, a Delaware corporation
(“Blocker 3”), TLEO, Inc., a Delaware corporation (“Blocker 4” and, together with Blocker 1, Blocker 2 and Blocker 3, the “Blockers”), SimpleNexus, LLC, a Utah limited liability company
(the “Company”), and Insight Venture Partners, LL.C, a Delaware limited liability company, solely in its capacity as the Member Representative (as defined in Section 11.1(a)). nCino, Parent,
the Merger Subs, the Blockers, the Company and the Member Representative are referred to herein collectively as the “Parties” and individually as a “Party,” and nCino and the Company are
each referred to as a “Principal Party”.

WHEREAS, in anticipation of the Mergers, nCino has formed (i) Parent and (ii) the Merger Subs;

WHEREAS, the Parties intend that following the satisfaction or waiver of the conditions set forth in Article IX, (i) the nCino Merger will be effected upon the terms and conditions set
forth in this Agreement whereby nCino Merger Sub shall be merged with and into nCino, with nCino as the surviving entity in the nCino Merger (the “nCino Surviving Corporation”) and the
nCino Surviving Corporation becoming a wholly owned subsidiary of Parent, (ii) immediately following the consummation of the nCino Merger, the Blocker Mergers will be effected upon the
terms and conditions set forth in this Agreement whereby each of the Blocker Merger Subs shall be merged with and into the corresponding Blocker, with the Blockers as the surviving entities in
the Blocker Mergers and the Surviving Blockers becoming wholly owned subsidiaries of Parent (iii) immediately following the consummation of the Blocker Mergers, each of the Company,
Parent and Company Merger Sub desire to effect the Company Merger upon the terms and conditions set forth in this Agreement, whereby Company Merger Sub shall be merged with and into the
Company, with the Company as the surviving entity in the Company Merger (the “SimpleNexus Surviving Company”, together with the nCino Surviving Corporation, the “Surviving Principals”)
and the SimpleNexus Surviving Company becoming a wholly owned indirect subsidiary of Parent and (iv), at the option of Parent, immediately following the consummation of the Company
Merger, each of the Surviving Blockers shall be merged with and into Parent (the “Upstream Mergers”), with Parent as the surviving entity in the Upstream Mergers;

WHEREAS, in connection with the Principal Mergers, and as a condition and inducement to the willingness of the Company to enter into this Agreement, nCino and Parent



have agreed to acquire the Blockers, each of which is a Company Member on the date hereof, pursuant to mergers substantially concurrent with the Principal Mergers, upon the terms and
conditions set forth in this Agreement;

WHEREAS, the boards of directors of each of nCino, Parent (on behalf of itself and as the sole member of the Company Merger Sub), nCino Merger Sub and each Blocker Merger
Sub and the Company Board have each determined that it is advisable and in the best interests of and fair to their respective companies, stockholders and members to enter into this Agreement and
to consummate the Mergers and the other Transactions on the terms and conditions set forth herein;

WHEREAS, the board of managers of the Company (the “Company Board”) has resolved to recommend the approval and adoption of this Agreement and the Company Merger by the
members of the Company (the “Company Members”);

WHEREAS, the boards of directors of each of the Blockers have resolved to recommend the approval and adoption of this Agreement and the Blocker Mergers, respectively, by the
respective Blocker Securityholders;

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and material inducement to the willingness of nCino, Parent and the Merger Subs to enter
into this Agreement, the Company, the Blockers and the Member Representative are delivering to nCino, Parent and the Merger Subs: (a) a written consent (in lieu of a meeting) adopting this
Agreement and approving the Transactions, including the Blocker 1 Merger, of securityholders of Blocker 1 that represent the Blocker 1 Requisite Approval, (b) a written consent (in lieu of a
meeting) adopting this Agreement and approving the Transactions, including the Blocker 2 Merger, of securityholders of Blocker 2 that represent the Blocker 2 Requisite Approval, (c) a written
consent (in lieu of a meeting) adopting this Agreement and approving the Transactions, including the Blocker 3 Merger, of securityholders of Blocker 3 that represent the Blocker 3 Requisite
Approval, (d) a written consent (in lieu of a meeting) adopting this Agreement and approving the Transactions, including the Blocker 4 Merger, of securityholders of Blocker 4 that represent the
Blocker 4 Requisite Approval and (e) a written consent (in lieu of a meeting) adopting this Agreement and approving the Transactions, including the Company Merger, of Company Members that
represent the Company Requisite Approval;

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and material inducement to the willingness of nCino, Parent and the Merger Subs to enter
into this Agreement, certain Company Members and Blocker Securityholders listed on Schedule A are entering into those certain Restrictive Covenant Agreements with Parent (the “Restrictive
Covenant Agreements”);

WHEREAS, in connection with the Closing, Parent, the Member Representative and the Escrow Agent are entering into an Escrow Agreement substantially in the form attached hereto as
Exhibit A (the “Escrow Agreement”), pursuant to which a portion of the Closing Cash Consideration payable hereunder will be withheld and placed in an Escrow Fund for the purpose of
satisfying any Adjustment Amount payable to Parent;

WHEREAS, for U.S. federal income tax purposes, (i) it is intended that the Mergers (and, if applicable, the Upstream Mergers), taken together, will be treated as an “exchange” described
in Section 351(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and the regulations promulgated thereunder; (ii) it is intended that the nCino Merger (and, if applicable, the
Upstream Mergers) will qualify as a “reorganization” within the meaning of Section 368(a) of the Code and the regulations promulgated thereunder; and (iii) it is intended that this Agreement will
be, and is, adopted as a plan of reorganization;



WHEREAS, prior to the Closing, Blocker 1, Blocker 2 and Insight SN Holdings, LLC shall conduct a reorganization such that immediately prior to the Closing Blocker 1 and Blocker 2
will cease to beneficially own Company Units through Insight SN Holdings, LLC; and

WHEREAS, nCino, Parent, the Company, the Merger Subs and the Blockers desire to make certain representations, warranties, covenants and agreements in connection with the Mergers
and also to prescribe various conditions to the Mergers.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein, and intending to be legally bound hereby, the
Parties agree as follows:

ARTICLE 1.
DEFINITIONS

Section 1.1.  Definitions.

(a) As used in this Agreement, the following terms have the following meanings:

“Acquired Company” or “Acquired Companies” means, individually or in the aggregate, as applicable, the Company and its Subsidiaries.

“Adjustment Amount” means an amount, whether positive or negative, equal to the sum of (a) (i) the Post-Closing Working Capital Adjustment Amount minus (ii) the Closing Working
Capital Adjustment Amount, plus (b) (i) Closing Cash as finally determined in accordance with Section 3.4(b) minus (ii) Estimated Closing Cash, plus (c) (i) Estimated Closing Indebtedness
minus (ii) Closing Indebtedness as finally determined in accordance with Section 3.4(b), plus (d) (i) Estimated Company Transaction Expenses minus (ii) Company Transaction Expenses as finally

determined in accordance with Section 3.4(b).

An “Affiliate” of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, such first
Person (“control” has the meaning specified in Rule 405 under the Securities Act).

“Alternative Transaction” means any acquisition of any Acquired Company, any of the equity interests of any Acquired Company, or all or substantially all of the assets owned by, or used
or held for use in the business of, the Acquired Companies, in each case whether by way of a direct or indirect merger, consolidation, asset sale, equity purchase, tender offer, other business
combination, “acqui-hire” transaction or otherwise, or any exclusive license of all or any material portion of the Company IP, in each case other than any agreement with, or offer, proposal or
indication of interest made by or on behalf of, nCino.

“Ancillary Agreements” means the Escrow Agreement, the Exchange Agent Agreement, the Letters of Transmittal, the Restrictive Covenant Agreements and all other instruments,
certificates and other agreements entered into by the Parties or the Company Members pursuant to the terms of this Agreement.

“Balance Sheet” means the consolidated unaudited balance sheet of the Company as of September 30, 2021 and the footnotes thereto.

“Balance Sheet Date” means September 30, 2021.



“Blocker 1 Requisite Approval” means the affirmative vote of all of the securityholders of Blocker 1.
“Blocker 2 Requisite Approval” means the affirmative vote of all of the securityholders of Blocker 2.
“Blocker 3 Requisite Approval” means the affirmative vote of all of the securityholders of Blocker 3.
“Blocker 4 Requisite Approval” means the affirmative vote of all of the securityholders of Blocker 4.
“Blocker Company Units” means, collectively, all of the Company Units held by the Blockers.

“Blocker Disclosure Schedule” means the disclosure schedule dated the date of this Agreement regarding this Agreement that has been provided by the Blockers to Parent.

“Blocker Organizational Doc ” means the applicable certificate of incorporation and bylaws (or equivalent governing documents) of any Blocker, as applicable.
“Blocker Requisite Approvals” means the Blocker 1 Requisite Approval, the Blocker 2 Requisite Approval, the Blocker 3 Requisite Approval and the Blocker 4 Requisite Approval.
“Blocker Securities” means, in the aggregate, the securities of all of the Blockers.

“Blocker Securityholders” means Insight Venture Partners (Cayman) X, L.P., Insight Venture Partners (Delaware) X, L.P., TVC Capital III, L.P, TVC Capital IV, L.P. and TVC Capital
Partners IV, L.P.

“Business Day” means a day except a Saturday, a Sunday or other day on which the SEC or commercial banks in the County of New York are authorized or required by Law to be closed.

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act (Pub. L. No. 116-136 (H.R. 748)) and any and all Laws promulgated thereunder (including any SBA rules,
regulations and guidance).

“Cash Plan” means the SimpleNexus, LLC 2018 Cash Incentive Plan, as amended, restated or otherwise modified from time to time.

“Cash Plan Award” means an award of Award Units (as defined in the Cash Plan) under the Cash Plan.

“Cash Plan Award Consideration” means all amounts due and payable to participants under the Cash Plan and applicable award agreements thereunder as a result of the Transactions.
“Cash Plan Award Holders” means each holder of a Cash Plan Award.

“Closing Cash” means the aggregate amount of cash that is not Restricted Cash, cash equivalents (to the extent readily convertible to cash within 90 days) and marketable securities held by

the Acquired Companies as of 12:01 a.m. Eastern Time on the Closing Date, determined in accordance with the Specified Accounting Principles, (a) net of all checks written (but not yet cashed),
outbound wire transfers sent (but not yet cleared) and Tax distributions made in accordance with to the Company Operating Agreement that have been declared (but not yet



distributed) prior to 12:01 a.m. Eastern Time on the Closing Date, (b) credited for all checks received (but not yet cashed) and wire transfers received (but not yet cleared) prior to 12:01 a.m.
Eastern Time on the Closing Date, and (c) excluding security deposits.

“Closing Cash Consideration” means an amount in cash equal to (a) twenty percent (20%) of the Closing Merger Consideration, minus (b) the sum of (i) the amount of the Escrow Fund
and (ii) the amount of the Member Expense Fund.

“Closing Indebtedness” means the aggregate amount of Indebtedness of the Acquired Companies that remains unpaid as of 12:01 a.m. Eastern Time on the Closing Date.

“Closing Merger Consideration” means aggregate consideration (comprising both cash and Parent Common Stock) having a value equal to: (a) $1,200,000,000, minus (b) the amount of
Estimated Closing Indebtedness, minus (c) the amount of Estimated Company Transaction Expenses, plus (d) the amount of Estimated Closing Cash, plus (e) the Closing Working Capital
Adjustment Amount.

“Closing Working Capital” means Working Capital as of 12:01 a.m. Eastern Time on the Closing Date.

“Closing Stock Consideration” means a number of shares of Parent Common Stock equal to the quotient of (a) eighty percent (80%) of the Closing Merger Consideration divided by
(b) the nCino Stock Price.

“Closing Working Capital Adjustment Amount” means an amount (which may be positive or negative) equal to: (a) the Estimated Closing Working Capital minus (b) the Target Working
Capital.

“Company Certificate of Organization” the certificate of organization filed with the Utah Division on June 25, 2011.
“Company Common Units” means the Voting Common Units of the Company and the Non-Voting Common Units of the Company.

“Company Data” means all confidential data, information, and data compilations contained in the IT Systems or any databases of the Acquired Companies, including Personal Data, that
are used by, or necessary to the business of, the Acquired Companies.

“Company Disclosure Schedule” means the disclosure schedule dated the date of this Agreement regarding this Agreement that has been provided by the Company to Parent.
“Company IP” means all Intellectual Property Rights and Intellectual Property owned or purported to be owned by the Acquired Companies.

“Company Material Adverse Effect” means any change, event, effect, circumstance or development (each, an “Effect”) that, individually or in the aggregate: (a) prevents, materially delays
or materially impedes the ability of the Company to consummate the Transactions or (b) has, or would reasonably be expected to have, a material adverse effect on the business, condition, assets
and liabilities (considered together), operations, results of operations or financial performance of the Acquired Companies, taken as a whole; provided, however, that (with respect to clause (b) of
this definition), the term “Company Material Adverse Effect” shall not include those Effects to the extent they result from: (i) changes in general local, domestic, foreign, political, social or
economic conditions, (ii) changes in conditions in the industries in which the Acquired Companies conduct business, (iii) changes in interest rates or the financial or




commodity markets (including any changes in credit, financial, commodities, securities or banking markets) in the United States or any other country or region in the world, (iv) any stoppage or
shutdown of any Governmental Entity (including any default by a Governmental Entity or delays in payments or delays or failures to act by any Governmental Entity), (v) acts of war, sabotage or
terrorism, military actions or the escalation thereof or natural disasters, weather conditions, changes in geopolitical conditions or other force majeure events, (vi) any epidemic, disease outbreak or
pandemic (in each case, whether or not declared) (including any effect resulting from, arising in connection with or otherwise related to COVID-19 or any COVID-19 Measures), (vii) the entry
into or compliance with this Agreement or the announcement or pendency of the Transactions (except in the case of any material adverse effect resulting from a breach of a representation or
warranty contained in this Agreement that relates to or addresses the consequences resulting from the execution of this Agreement) or the identity of nCino or any communication by nCino,
including regarding the plans or intentions of nCino with respect to the conduct of the Acquired Companies’ business, (viii) changes after the date of this Agreement in GAAP or applicable Law or
the interpretation thereof, (ix) any failure to meet financial projections, estimates or forecasts for any period (provided that the underlying cause of such failure may, to the extent applicable, be
taken into account, to the extent that any such underlying cause is not otherwise excluded from this definition of Company Material Adverse Effect), or (x) the taking by the Company or any other
Acquired Company of any action on the written request of nCino, except in the cases of clauses (i), (ii), (iii), (iv), (v), (vi) and (viii), to the extent that such changes do or would reasonably be
expected to disproportionately affect the Acquired Companies relative to other companies in the same industries in which the Acquired Companies operate.

“Company Operating Agreement” means the Amended and Restated Limited Liability Company Agreement of the Company dated November 18, 2020 as amended by that certain
Amendment No. 1 to the Amended and Restated Operating Agreement dated November 30, 2020.

“Company Organizational Documents” means the Company Certificate of Organization and the Company Operating Agreement.

“Company Preferred Units” means the Series A Preferred Units of the Company, the Series A-2 Preferred Units of the Company and the Series B Preferred Units of the Company,

“Company Privacy Policies” means any (a) posted internal and external past or present data protection, data usage, privacy and security policies of the Company, (b) public statements,
representations, obligations, promises, commitments relating to privacy, security, or the Processing of Personal Data, and (c) policies and obligations applicable to the Company as a result of any

certification relating to privacy, security, or the Processing of Personal Data.

“Company Product” means any product or service owned, developed, marketed or promoted, distributed, licensed, sold, supported or otherwise made available to any Person by any
Acquired Company.

“Company Requisite Approval” means the Majority Vote (as defined in the Company Operating Agreement).
“Company Securityholders” means the Non-Blocker Members and the Blocker Securityholders.

“Company Transaction Expenses” means, without duplication, the aggregate amount, incurred or payable, and whether or not such amounts have been invoiced, as of or prior to the
Closing Date, of (a) all fees, costs and expenses payable to third-party professionals (including



legal, accounting, broker’s, investment banker’s, consultant’s, advisor’s and finder’s fees, costs and expenses) by the Acquired Companies as of the Closing and not paid prior to the Closing
arising from, incurred in connection with or related to the negotiation, preparation, execution and performance of this Agreement and the Transactions and any recent acquisition by the Company
(including the acquisition of L Brewer & Associates, LLC); (b) all bonuses, termination payments and retention or other change-in-control, separation and tax gross-up payments required to be
made or provided by the Acquired Companies to current or former employees, directors or individual consultants of the Acquired Companies pursuant to any Contract in effect as of the Closing
and not made or provided prior to the Closing solely as a result of the consummation of the Mergers or any of the other Transactions, but expressly excluding, without limitation, any such
payments that are triggered by a termination of service initiated by Parent or its Subsidiaries following the Closing; (c) the employer portion of any unpaid payroll, employment or similar Taxes
incurred or to be incurred by the Acquired Companies in connection with the payments described in the foregoing clause (b) and the Cash Plan Awards; (d) 50% of the unpaid fees, costs and
expenses of each of the Escrow Agent, the Exchange Agent and the D&O Tail Policy (including the premium) (it being understood and agreed that the Parties’ intention is for each of the costs
identified in this clause (d) to be borne equally between Parent and the Company’s members regardless of which Party initially makes such payments to such third parties); and (e) fees, costs and
expenses incurred by any Company Member or Blocker Securityholder in connection with this Agreement or the Transactions that the Company or any of its Subsidiaries is or will be legally or
contractually obligated to pay or reimburse after the Closing.

“Company Units” means the Company Common Units and the Company Preferred Units.

“Confidentiality Agreement” means the Amended and Restated Mutual Non-Disclosure Agreement, dated as of July 2, 2021, by and between nCino and the Company, and as the same
may be further amended, supplemented or otherwise modified by the parties thereto.

“Contract” means any contract, agreement, indenture, note, bond, loan, license, instrument, lease, commitment, plan or other arrangement, whether oral or written, and in each case, that is
legally binding.

”» «

“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, layoff, furlough, social distancing, shut down, closure, sequester, safety or similar
Law, or other Laws, directives, guidelines or recommendations promulgated by any industry group or Governmental Entity, including the Centers for Disease Control and Prevention and the
World Health Organization, in each case, (i) in connection with or in response to COVID-19 (or any mutation or variant thereof) or (ii) if required by a change in applicable Law after the date
hereof.

“Data Processor” means a natural or legal Person, public authority, agency or other body that Processes Personal Data on behalf of or at the direction of the Company.

“Employee” means any individual employed by the Company or any Subsidiary thereof.

“Environmental Law” means any Law or any agreement with any Governmental Entity or other Person, relating to human health and safety, the environment or Hazardous Substances.

“Environmental Permits” means all permits, licenses, franchises, certificates, approvals and other similar authorizations of Governmental Entities relating to or required by Environmental
Laws and affecting, or relating in any way to, the business of the Acquired Companies as currently conducted.



“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” of any entity means any trade or business that, together with such entity, is, was or would be deemed, at the relevant time, a single employer under Section 414 of the
Code or Section 4001 of ERISA.

“Escrow Fund” means an amount in cash equal to $3,000,000.
“Exchange Act” means the Securities Exchange Act of 1934.

“Fraud” means, with respect to any Person, actual, intentional fraud in connection with the making of any representation or warranty set forth in this Agreement, with intent to deceive
another Person and requires: (i) a false representation of material fact; (ii) actual knowledge (as opposed to imputed or constructive knowledge) that such information was false when
communicated; (iii) with an express intention to induce the party to whom such representation is made to act or refrain from acting in reliance upon it; (iv) causing that party to take or refrain from
taking action; and (v) causing such party to suffer damage by reason of such reliance.

“GAAP” means the United States generally accepted accounting principles as in effect (i) with respect to financial information for periods on or after the Closing Date, as of the date of this
Agreement, and (ii) with respect to financial information for periods prior to the Closing Date, as of the dates of the relevant balance sheets included therein, as applicable.

“Generally Available Software” means non-customized Software that: (a) is licensed to the Company solely in executable or object code form pursuant to a nonexclusive, internal use
software license; (b) is not incorporated into any Company Products; and (c) is generally, commercially available on standard terms.

“Governmental Entity” means any United States federal, state, county or local or non-United States government, governmental, regulatory or administrative authority, agency,
instrumentality or commission, including, for the avoidance of doubt, state insurance departments, or any court, tribunal, or judicial or arbitral body or any self-regulatory organization or arbitral
body (public or private).

“Hazardous Substances” means any pollutant, contaminant, waste or chemical or any toxic, radioactive, ignitable, corrosive, reactive or otherwise hazardous substance, waste or material,
or any substance, waste or material having any constituent elements displaying any of the foregoing characteristics, including petroleum, its derivatives, by-products and other hydrocarbons, and
any substance, waste or material regulated under any Environmental Law.

“HIPAA” means collectively: (a) the Health Insurance Portability and Accountability Act of 1996 (Pub. L. No. 104-191), including but not limited to its implementing rules and regulations
with respect to privacy, security of health information, and transactions and code sets; (b) the Health Information Technology for Economic and Clinical Health Act (Title XIII of the American
Recovery and Reinvestment Act of 2009); (c) the Omnibus Rule effective March 26, 2013 (78 Fed. Reg. 5566), and other implementing rules regulations at 45 CFR Parts 160 and 164 and related
binding guidance from the United States Department of Health and Human Services and (d) any federal, state and local Laws regulating the privacy and/or security of individually identifiable
health information, in each case, as the same may be amended, modified or supplemented from time to time.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.



“Indebtedness” means (a) all indebtedness of the Acquired Companies for borrowed money (including the outstanding principal and accrued but unpaid interest thereon) evidenced by a
note, bond, debenture, credit agreement or similar instrument or security (whether or not convertible into any other security) to which any Acquired Company is a party, other than intercompany
loans or similar arrangements between or among the Acquired Companies, (b) all obligations of the Acquired Companies for the reimbursement of any obligor on any line or letter of credit,
banker’s acceptance, guarantee or similar credit transaction, in each case, that has been drawn or claimed against, (c) any premiums, prepayment fees or other penalties, fees, costs or expenses
associated with the repayment of any of the foregoing, (d) any Liabilities for amounts that the Company or any Company Subsidiary has deferred pursuant to Section 2302 of the CARES Act, and
(e) all obligations described in clauses (a) through (d) above which are directly or indirectly guaranteed by the Acquired Companies; provided, that “Indebtedness” expressly excludes any
amounts previously owed under any Paycheck Protection Program loan that has since been forgiven and any Employee Retention Credit under the CARES Act.

“Information Security Program” means a written information security program that includes: (i) written policies and procedures regarding Personal Data, and the Processing thereof;
(ii) administrative, technical and physical safeguards to protect the security, confidentiality, availability, and integrity of any Personal Data owned, controlled, maintained, held, or Processed by the
Acquired Companies or Data Processors; (iii) disaster recovery, business continuity, incident response, and security plans and procedures; and (iv) protections against Security Incidents, Malicious
Code, and against loss, misuse, unauthorized access to, and disruption of, the Processing of Company Data and IT Systems.

“Insurance License” means a license, registration, certification or other authorization to conduct an insurance business, including, without limitation, as an insurance producer or insurance
adjuster.

“Intellectual Property” means algorithms, apparatus, diagrams, inventions (whether or not patentable), invention disclosures, trade secrets, know-how, logos, trademarks, service marks and
other brand elements (including brand names, product names, logos and slogans), methods, network configurations and architectures, methods, processes, proprietary information, protocols,
schematics, specifications, technical data, Software (in any form, including source code and executable or object code), subroutines, techniques, URLs, domain names, websites, works of
authorship, documentation (including instruction manuals, samples, studies and summaries), information, data, databases and data collections, any other forms of technology, and any goodwill
associated with or symbolized by any of the foregoing, in each case whether or not embodied in any tangible form and including all tangible embodiments of any of the foregoing.

“Intellectual Property Rights” means all past, present and future rights of the following types, which may exist or be created under the Laws of any jurisdiction worldwide: (a) rights
associated with works of authorship, including exclusive exploitation rights, copyrights, design rights and moral rights, (b) rights in information, data, databases and data collections, (c) trademark,
trade name, service name, trade dress and service mark rights and similar rights, (d) trade secret rights, (e) patents and industrial property rights, (f) other proprietary rights in Intellectual Property
of every kind and nature and (g) rights in or relating to registrations, renewals, extensions, combinations, reexaminations, continuations, continuations-in-part, divisionals, and reissues of, and
applications for, any of the rights referred to in clauses “(a)” through “(f)” above.

“Investors’ Rights Agreement” means the First Amended and Restated Investors’ Rights Agreement, dated as of February 12, 2015, by and among nCino and certain holders of nCino’s
Common Stock listed on Schedule A thereto, as amended, and as assigned to Parent.



“IT Systems” mean the hardware, software, firmware, middleware, equipment, electronics, platforms, servers, workstations, routers, hubs, switches, interfaces, data, databases, data
communication lines, network and telecommunications equipment, websites and Internet-related information technology infrastructure, wide area network and other data communications or
information technology equipment, owned or leased by, licensed to, or used to Process Company Data in the conduct of the business of the Acquired Companies.

“Key Persons” means Cathleen Schreiner-Gates, Benjamin Miller, Matthew Hansen, Jeb Spencer, Jonathan Rosenbaum, Peter Segall, Jeff Lieberman, Jordan Wild and Jim Harrison.

“Knowledge” means, with respect to the Company or any Acquired Company, the actual and collective knowledge, after and assuming reasonable inquiry of their respective direct reports,
of (a) Cathleen Schreiner Gates, (b) Kevin McKenzie, (c) Matt Hansen, (d) Ben Miller, (e) solely with respect to the representations and warranties set forth in Section 4.15, Shane Westra and (f)
solely with respect to the representations and warranties set forth in Section 4 with respect to L Brewer & Associates, LLC d/b/a LBA Ware, a Georgia limited liability company, and any equity,
Contracts or assets thereof or other matters relating thereto, Lori Brewer.

“Law” shall mean any applicable U.S. or non-U.S. federal, state, local, municipal, supranational or other constitution, law, statute, treaty, ordinance, rule, regulation, directive, requirement,
resolution, code, edict, writ, decree, judgment, ruling, injunction, published administrative position, policy or principle of common law issued, enacted, adopted, promulgated, implemented or
otherwise put into legal effect by or under the authority of any Governmental Entity, including, for the avoidance of doubt, state insurance laws and regulations.

“Liability” means any debt, obligation, duty or liability of any nature (including any unknown, undisclosed, unmatured, unaccrued, unasserted, contingent, indirect, conditional, implied,
vicarious, derivative, joint, several or secondary liability), regardless of whether such debt, obligation, duty or liability would be required to be disclosed on a balance sheet prepared in accordance
with GAAP and regardless of whether such debt, obligation, duty or liability is immediately due and payable.

“Lien” means all liens, licenses, pledges, charges, claims, mortgages, deeds of trust, security interests, restrictions on transfer, easements, encroachments, preemptive rights, rights of first
refusal or other encumbrances.

“Member Expense Fund” means an amount in cash equal to $250,000.

“Nasdaq” means the Nasdaq Global Select Market, any successor stock exchange operated by The Nasdaq Stock Market LLC or any successor thereto.

“nCino Board” the board of directors of nCino, Inc.

“nCino Disclosure Schedule” means the disclosure schedule dated the date of this Agreement regarding this Agreement that has been provided by nCino to the Company.
“nCino Equity Incentive Plans” means the nCino, Inc. 2019 Equity Incentive Plan (as amended and restated on July 16, 2020).

“nCino Material Adverse Effect” means any Effect that, individually or in the aggregate: (a) prevents, materially delays or materially impedes the ability of nCino, Parent or the Merger
Subs to consummate the Transactions or (b) has, or would reasonably be expected to have, a material adverse effect on the business, condition, assets and liabilities (considered together),
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operations, results of operations or financial performance of nCino and its Subsidiaries, taken as a whole; provided, however, that (with respect to clause (b) of this definition), the term “nCino
Material Adverse Effect” shall not include those Effects to the extent they result from: (i) changes in general local, domestic, foreign, political, social or economic conditions, (ii) changes in
conditions in the industries in which the Acquired Companies conduct business, (iii) changes in interest rates or the financial or commodity markets (including any changes in credit, financial,
commodities, securities or banking markets) in the United States or any other country or region in the world, (iv) any stoppage or shutdown of any Governmental Entity (including any default by a
Governmental Entity or delays in payments or delays or failures to act by any Governmental Entity), (v) acts of war, sabotage or terrorism, military actions or the escalation thereof or natural
disasters, weather conditions, changes in geopolitical conditions or other force majeure events, (vi) any epidemic, disease outbreak or pandemic (in each case, whether or not declared) (including
any effect resulting from, arising in connection with or otherwise related to COVID-19 or any COVID-19 Measures), (vii) the entry into or compliance with this Agreement or the announcement
or pendency of the Transactions (except in the case of any material adverse effect resulting from a breach of a representation or warranty contained in this Agreement that relates to or addresses
the consequences resulting from the execution of this Agreement) or the identity of the Company or any communication by the Company in breach of this Agreement, (viii) changes after the date
of this Agreement in GAAP or applicable Law or the interpretation thereof, (ix) any failure to meet financial projections, estimates or forecasts for any period (provided that the underlying cause
of such failure may, to the extent applicable, be taken into account, to the extent that any such underlying cause is not otherwise excluded from this definition of nCino Material Adverse Effect), or
(x) the taking by nCino, Parent or any Merger Sub of any action on the written request of the Company, except in the cases of clauses (i), (ii), (iii), (iv), (v), (vi) and (viii), to the extent that such
changes do or would reasonably be expected to disproportionately affect nCino and its Subsidiaries relative to other companies in the same industries in which nCino and its Subsidiaries operate.

“nCino RSU” means an award of restricted stock units granted by nCino under any of the nCino Equity Incentive Plans prior to the nCino Effective Time.

“nCino Stock Option” means an award of stock options to purchase shares of nCino Common Stock granted under any of the nCino Equity Incentive Plans prior to the nCino Effective
Time.

“nCino Stock Price” means $72.5250, which represents the daily volume-weighted average sales price per share of nCino Common Stock on Nasdaq, as reported by Bloomberg L.P.,
calculated to four decimal places and determined without regard to after-hours trading or any other trading outside the regular trading session trading hours, for the twenty (20) consecutive trading
days ending on and including the trading day of November 12, 2021.

“Non-Blocker Members” means Company Members that are not the Blockers.

“Open Source Software” means Software that is generally distributed in source code form and is governed by a license commonly recognized as an open source, “copyleft” or community
source code license, including any license identified as an open source license by the Open Source Initiative (www.opensource.org/licenses) or any similar license or distribution model.

“Order” means any order, writ, injunction, decree, judgment, award, settlement or stipulation issued, promulgated, made, rendered or entered into by or with any Governmental Entity (in
each case, whether temporary, preliminary or permanent).
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“Parent Common Stock” shares of common stock, par value $0.0005 per share, of Parent.
“Parent RSU” means an award of a number of Parent restricted stock units.
“Parent Stock Option” means an option to purchase shares of Parent Common Stock.

“Pass-Through Income Tax” means any income Tax with respect to which the holders of Company Units (or any of their direct or indirect owners) would be primarily liable as a matter of
Tax Law (e.g., the income Tax liability for items of income, gain, loss, deduction and credit passed-through to owners of an entity treated as a partnership for U.S. federal income Tax purposes).

“Permitted Lien” means (i) any Liens for Taxes not yet due and payable or which are being contested in good faith by appropriate proceedings and with respect to which adequate reserves
have been taken in accordance with GAAP, (ii) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other similar liens arising or incurred in the ordinary course of business for
amounts that are not yet delinquent or are being contested in good faith by appropriate proceedings and for which adequate reserves have been maintained in accordance with GAAP, (iii) zoning,
entitlement, building and other land regulations imposed by Governmental Entities having jurisdiction over the Leased Real Property that are not violated by the current use and operation of the
Leased Real Property, (iv) gaps in the chain of title evident from the records of the relevant Governmental Entity maintaining such records, easements, rights-of-way, covenants, restrictions and
other encumbrances of record as of the date hereof which are not violated in any material respect by the current use or occupancy of such real property or the operation of the businesses of the
Acquired Companies, (v) easements, rights-of-way, covenants, restrictions and other encumbrances incurred in the ordinary course of business that, in the aggregate, are not material in amount and
that do not, in any case, materially detract from the value or the use of the property subject thereto, (vi) statutory landlords’ liens and liens granted to landlords under any lease and (vii) non-
exclusive licenses to Intellectual Property Rights or Intellectual Property granted in the ordinary course of business.

“Person” means any individual, corporation, partnership, limited liability company, association, trust or other entity or organization, including a government or political subdivision or an
agency or instrumentality thereof.

“Personal Data” means information relating to or reasonably capable of being associated with an identified or identifiable person, device, or household, and has the same meaning as
“personal data,” “personal information,” “protected health information,” “nonpublic personal information,” or other similar or equivalent terms as defined by Privacy Requirements.

“Post-Closing Working Capital Adjustment Amount” means an amount (which may be positive or negative) equal to: (a) the Closing Working Capital as finally determined in accordance
with Section 3.4(b) minus (b) the Target Working Capital.

“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and the portion of any Straddle Period ending on the Closing Date.
“Privacy and Security Laws” means all applicable laws pertaining to data protection, data privacy, data security, cybersecurity, cross-border data transfer, and general consumer protection

laws as applied in the context of data privacy, data security, data breach notification, electronic communication, telephone and text message communications, marketing by email or other channels,
and other similar Laws and binding regulations.
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“Privacy Requirements” means: (a) Privacy and Security Laws; (b) each Contract binding on any Acquired Company relating to the Processing of Personal Data; and (c) each applicable
rule, code of conduct, or other requirement of self-regulatory bodies and applicable industry standards binding on any Acquired Company or with which any Acquired Company has held itself out
as compliant, including, to the extent applicable, the Payment Card Industry Data Security Standard.

“Pro Rata Portion” means, with respect to each Company Securityholder and Cash Plan Award Holder, the percentages set forth next to such Company Securityholder’s or Cash Plan
Award Holder’s name, in respect of its, his or her Company Units, Blocker Securities or Cash Plan Awards, on the Consideration Spreadsheet, consistent with the definition thereof, under the
headings “Closing Cash Consideration”, “Closing Stock Consideration”, “Escrow Fund” and “Member Expense Fund”, as applicable.

“Proceeding” means any suit, action, proceeding, arbitration, mediation, audit, hearing, inquiry or, to the knowledge of the Person in question, investigation (in each case, whether civil,
criminal, administrative, investigative, formal or informal) commenced, brought, conducted or heard by or before, or otherwise involving, any Governmental Entity.

“Processing,” “Process,” or “Processed” means any collection, access, acquisition, storage, protection, use, recording, maintenance, operation, dissemination, re-use, disposal, disclosure,
re-disclosure, deletion, destruction, sale, transfer, modification, or any other processing (as defined by Privacy Requirements) of Company Data or IT Systems.

“R&W Insurance Policy” means that certain buyer-side representations and warranties insurance policy, issued by the R&W Insurer, under which nCino and its Affiliates are the
beneficiaries and named insureds, providing insurance coverage with respect to any costs, expenses, judgments, settlements, fines, losses, claims, damages or liabilities arising from breaches of the
representations and warranties set forth in Articles IV and V of this Agreement.

“R&W Insurer” means Euclid Transactional, LLC.

“Registered IP” means all Intellectual Property Rights that are registered, filed or issued under the authority of any Governmental Entity, including all patents, registered copyrights,
registered trademarks, registered databases, domain names and all applications for any of the foregoing.

“Representatives” means a Person’s officers, directors, employees, agents, attorneys, accountants, advisors and other authorized representatives.

“Required HSR Filings” means any and all filings of a Notification and Report Form pursuant to the HSR Act required to be made by any of the Company, the nCino stockholders, the
Blocker Securityholders and the Non-Blocker Members, in each case, with respect to the Transactions.

“Restricted Cash” means cash or cash equivalents that are subject to any legal or contractual restriction on the ability to freely transfer or use such cash for any lawful purpose or the use of
which is otherwise restricted by regulation or pursuant to any contract (other than ordinary course commercial banking limitations (e.g., transfer and clearance time periods, maximum transaction
amounts and bank fees)), including (i) restrictions on dividends and repatriations and (ii) the imposition of any withholding Tax or other Tax on any such cash if it were to be distributed or
otherwise repatriated to the Company or any of its Subsidiaries, (iii) cash held in accounts to satisfy statutory reserve requirements, cash held as collateral, cash used to secure bonding
requirements, cash in reserve accounts, cash escrow accounts, custodial cash
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and cash subject to a lockbox, dominion, control or similar agreement, and (iv) Cash in the amount of $1,754,060, if received prior to the Closing in connection with services to be provided to
Churchill Mortgage Corporation pursuant to the applicable Acceleration Agreement Amendment 4.

“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933.

“Security Incident” means any unauthorized Processing of Company Data or any unauthorized access to the Company’s IT Systems that would in each instance require notification to any
Person, Governmental Entity, or any other entity under Privacy Requirements.

“Software” means software (including HTML code, firmware and other software embedded in hardware devices), and all related source code, object code, application programming
interfaces (APIs), and user interfaces.

“Specified Accounting Principles” means the accounting principles, procedures, policies, practices and methods included in Exhibit F.
“Straddle Period” means any taxable period that includes (but does not end on) the Closing Date.

“Subsidiary” when used with respect to any Person means any corporation, partnership or other organization, whether incorporated or unincorporated, (i) of which at least a majority of the
securities or other interests having by their terms voting power to elect a majority of the board of directors or others performing similar functions with respect to such corporation or other
organization is directly or indirectly beneficially owned or controlled by such Person or by any one or more of its Subsidiaries, or by such Person and one or more of its Subsidiaries, or (ii) that
would be required to be consolidated in such Person’s financial statements under generally accepted accounting principles as adopted (whether or not yet effective) in the United States. For all
purposes of this Agreement, Parent shall be deemed a Subsidiary of nCino prior to the nCino Effective Time.

“Surviving Entities” means the Surviving Principals and the Surviving Blockers.
“Target Working Capital” means negative $3,112,000.

“Tax Return” means any return, report or similar filing (including the attached schedules) required to be filed with respect to Taxes, including any information return, claim for refund,
amended return or declaration of estimated Taxes, and including any amendment thereof.

“Taxes” means (a) any and all federal, state, local or other taxes of any kind (together with any and all interest, penalties, additions to tax and additional amounts imposed with respect
thereto) imposed by any Governmental Entity, including taxes on or with respect to income, franchises, windfall or other profits, gross receipts, property, sales, use, transfer, stamp, escheat,
unclaimed property, capital stock, payroll, employment, unemployment, social security, workers’ compensation or net worth, and taxes in the nature of excise, withholding, ad valorem or value
added, or any other tax, levy, tariff, duty, governmental fee or charge (including withholding on amounts paid to or by any Person) imposed by a taxing authority, and (b) any liability for the
payment of amounts determined by reference to amounts described in clause (a) as a result of being or having been a member of any group of entities that files, will file, or has filed Tax Returns
on a combined, consolidated, unitary or similar basis, as a result of any obligation under any agreement or arrangement (including any tax sharing, allocation, indemnity or other similar

14



Contract or agreement), as a result of being a transferee or successor, or otherwise by operation of Law.

“Transaction Litigation” means any Proceeding commenced or threatened in writing after the date of this Agreement against a Party or any of its Subsidiaries or Affiliates or managers or
directors by a non-Party relating to, involving or affecting such Party or any of its Subsidiaries or Affiliates or managers or directors, in each case in connection with, arising from or otherwise
relating to this Agreement, the Mergers or the Transactions.

“Transactions” means the Mergers and all other transactions contemplated by this Agreement and the Ancillary Agreements.
“Unvested Cash Plan Awards” means each issued and outstanding Cash Plan Award (or portion thereof) that is not a Vested Cash Plan Award.

“Vested Cash Plan Award” means each issued and outstanding Cash Plan Award (or portion thereof) that, as of immediately prior to the Company Effective Time, is vested in accordance
with the terms and conditions of the Cash Plan and the applicable award agreement.

“Willful Breach” means (i) with respect to any breach of a representation or warranty contained in this Agreement, a material breach of such representation or warranty that has been made
with the knowledge of the breaching Party on the date of this Agreement that such representation or warranty was in breach, (ii) with respect to any breaches or failures to perform any of the
covenants or other agreements contained in this Agreement (other than the obligation to consummate the Transactions), a material breach, or failure to perform, that is a consequence of an act or
omission undertaken by the breaching Party with the knowledge that the taking of, or failure to take, such act would, or would be reasonably expected to, cause a material breach of this
Agreement, and (iii) the failure by the breaching Party to consummate the Transactions after a determination by a court of competent jurisdiction in accordance with Section 11.14 that all of the
conditions set forth in Article IX have been satisfied or waived (by the Party entitled to waive any such applicable conditions).

“Working Capital” means, with respect to the Acquired Companies, (a) current assets of the Acquired Companies, minus (b) current liabilities of the Acquired Companies, all as calculated
in accordance with the Specified Accounting Principles and consisting exclusively of the line items shown on Exhibit F. If any new account codes are created between the date hereof and the
Closing, the amounts included therein will be allocated to an account code existing as of the date hereof that is closest in nature and classification to the new account code. For the avoidance of
doubt, “Working Capital” shall (i) include (A) all deferred revenue (short term and long term, but excluding any deferred revenue from 2020 accelerated cash collections promotions which shall be
excluded from Working Capital for all purposes under this Agreement), (B) all current Tax assets and current Tax liabilities other than deferred tax assets and deferred tax liabilities, and (C) all
short and long term liabilities for deferred commissions owed to sales persons (for the avoidance of doubt, excluding any short or long term assets associated with capitalized commissions net of
amortization), and (ii) exclude (1) any accounts receivable from 2020 accelerated cash collections promotions, (2) short term or long term leasing assets or liabilities related to ASC 842 and (3) all
amounts specifically included in the calculation of Closing Cash (including any Restricted Cash), Closing Indebtedness, and Company Transaction Expenses, such that no item may be double-
counted for any purpose under this Agreement.

References herein to “nCino”, any “Blocker” or “Company” with respect to the period from and after the nCino Effective Time, any Blocker Effective Time, or the Company Effective
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Time, as the case may be, shall be deemed to be references to the nCino Surviving Corporation, the Surviving Blocker or the SimpleNexus Surviving Company, as the case may be.

(b)  Each of the following terms is defined in the Section set forth opposite such term.

Term Section|
Adjustment Dispute Notice Section 3.4(b)(iii)
Agreement Preamble
Agreed Modifications Section 3.4(b)(v)
Audited Financial Statements Section 4.6(a)
Automatic Registration Statement Section 7.7(a)
Blocker 1 Preamble
Blocker 2 Preamble
Blocker 3 Preamble
Blocker 4 Preamble
Blocker 1 Certificate of Merger Section 2.5(a)
Blocker 2 Certificate of Merger Section 2.5(a)
Blocker 3 Certificate of Merger Section 2.5(a)
Blocker 4 Certificate of Merger Section 2.5(a)
Blocker 1 Effective Time Section 2.5(b)
Blocker 2 Effective Time Section 2.5(b)
Blocker 3 Effective Time Section 2.5(b)
Blocker 4 Effective Time Section 2.5(b)
Blocker 1 Merger Sub Preamble
Blocker 2 Merger Sub Preamble
Blocker 3 Merger Sub Preamble
Blocker 4 Merger Sub Preamble
Blocker 1 Merger Section 2.2(a)
Blocker 2 Merger Section 2.2(b)
Blocker 3 Merger Section 2.2(c)
Blocker 4 Merger Section 2.2(d)
Blocker Documents Section 5.10(b)
Blocker Effective Times Section 2.5(b)
Blocker Merger Subs Preamble
Blocker Mergers Section 2.2(d)
Blockers Preamble
Books and Records Section 4.24]
Closing Section 2.4
Closing Date Section 2.4
Code Recitals
Company Preamble
Company 401(k) Plan Section 7.8(c)
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Company Benefit Plan

Section 4.21(a)

Company Board

Recitals

Company Effective Time

Section 2.5(b)

Company Financial Statements

Section 4.6(a)

Company Members

Recitals

Company Merger

Section 2.3(a)

Company Merger Sub

Preamble

Company PTO Plan

Section 7.8(e)

Company Statement of Merger

Section 2.5(a)

Consideration Spreadsheet

Section 8.3(a)

Continuation Period

Section 7.8(a)

Continuing Employees

Section 7.8(a)

Designated Accounting Firm

Section 3.4(b)(v)

DGCL

Section 2.1(a)

D&O Tail Policy

Section 7.5(d)

Effective Times

Section 2.5(b)

Escrow Agent

Section 3.5(e)

Escrow Agreement

Recitals

Estimated Closing Cash

Section 3.4(a)

Estimated Closing Indebtedness

Section 3.4(a)

Estimated Closing Statement

Section 3.4(a)

Estimated Closing Working Capital

Section 3.4(a)

Estimated Company Transaction Expenses

Section 3.4(a)

Exchange Agent

Section 3.5(b)

Exchange Agent Agreement

Section 3.5(b)

Exchange Documents

Section 3.5(d)

Expert Calculations

Section 3.4(b)(v)

FCPA Section 4.11(b)
Indemnitee Section 7.5(a)
Indemnitees Section 7.5(a)

Interim Period

Section 7.1(a)

Leased Real Property

Section 4.13(a)

Letter of Transmittal

Section 3.5(c)

Malicious Code

Section 4.15(k)

Material Contract

Section 4.9(a)

Member Representative

Section 11.1(a)

Merger Subs Preamble
Mergers Section 2.3(a)
New Plans Section 7.8(b)
nCino Preamble

nCino 401(k) Plan

Section 7.8(c)
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nCino Benefit Plan

Section 7.8(f)

nCino Certificate

Section 3.1(b)

nCino Certificate of Merger

Section 2.5(a)

nCino Common Stock

Section 3.1

nCino Effective Time

Section 2.5(b)

nCino ESPP

Section 3.7(c)

nCino Filing Fees

Section 7.3(c)

nCino Interim Period

Section 7.2

nCino Merger

Section 2.1(a)

nCino Merger Consideration

Section 3.1(b)

nCino Merger Sub

Preamble

nCino SEC Documents

Section 6.6(a)

nCino SEC Financial Statements

Section 6.6(b)

nCino Surviving Corporation

Recitals

Outside Date

Section 10.1(b)(ii)

Parent

Preamble

Parent Closing Statement

Section 3.4(b)(i)

Parent PTO Plan

Section 7.8(e)

Parties Preamble
Party Preamble
Payoff Letter Section 7.3(c)
Permits Section 4.18
Principal Mergers Section 2.3
Principal Merger Subs Preamble
Principal Party Preamble

Real Property Lease

Section 4.13(a)

Registered Company IP

Section 4.15(b)

Registration Period

Section 7.7(a)

Registration Statement

Section 7.7(a)

Registrable Securities

Section 7.7(a)

Regulatory Action

Section 7.3(e)

Related Person

Section 4.23

Released Cash

Section 3.4(b)(viii)

Representative Losses

Section 11.1(b)

Required Financial Statements

Section 8.4

Restrictive Covenant Agreements

Recitals

Review Period

Section 3.4(b)(iii)

Selling Shareholder Questionnaire

Section 7.7(b)

Selling Shareholders

Section 7.7(a)

Sidley

Section 7.10

SimpleNexus Surviving Company

Recitals
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Surviving Blocker 1 Section 2.2(a)
Surviving Blocker 2 Section 2.2(b)
Surviving Blocker 3 Section 2.2(c)
Surviving Blocker 4 Section 2.2(d)
Surviving Blockers Section 2.2(d)
Surviving Principals Recitals
Top 20 Customer Section 4.10(b)
Top 20 Vendors Section 4.10(a)
Transferees Section 7.7(b)
Unlimited PTO Employees Section 7.8(e)
Upstream Mergers Recitals
URULLCA Section 2.3(a)
Utah Division Section 2.5(a)
'WARN Act Section 4.20(d)
Willkie Section 7.10

ARTICLE IIL
THE MERGERS
Section 2.1. The nCino Merger.
(a) At the nCino Effective Time, nCino Merger Sub shall be merged with and into nCino (the “nCino Merger”) in accordance with the Delaware General Corporation Law (the
“DGCL”) and upon the terms set forth in this Agreement, whereupon the separate existence of nCino Merger Sub shall cease and nCino shall continue as the nCino Surviving Corporation. As a

result of the nCino Merger, the nCino Surviving Corporation shall become a wholly owned Subsidiary of Parent.

(b)  From and after the nCino Effective Time, the nCino Surviving Corporation shall possess all the rights, powers, privileges and franchises and be subject to all of the obligations,
liabilities and duties of nCino and nCino Merger Sub, all as provided under the DGCL.

Section 2.2. The Blocker Mergers.

(a) At the Blocker 1 Effective Time, Blocker 1 Merger Sub shall be merged with and into Blocker 1 (the “Blocker 1 Merger”) in accordance with the DGCL and upon the terms set
forth in this Agreement, whereupon the separate existence of Blocker 1 Merger Sub shall cease, and Blocker 1 shall continue as the surviving corporation and become a wholly owned Subsidiary
of Parent (the “Surviving Blocker 1”).

(b) At the Blocker 2 Effective Time, Blocker 2 Merger Sub shall be merged with and into Blocker 2 (the “Blocker 2 Merger”) in accordance with the DGCL and upon the terms set

forth in this Agreement, whereupon the separate existence of Blocker 2 Merger Sub shall cease, and Blocker 2 shall continue as the surviving corporation and become a wholly owned Subsidiary
of Parent (the “Surviving Blocker 2”).
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(c) At the Blocker 3 Effective Time, Blocker 3 Merger Sub shall be merged with and into Blocker 3 (the “Blocker 3 Merger”) in accordance with the DGCL and upon the terms set
forth in this Agreement, whereupon the separate existence of Blocker 3 Merger Sub shall cease, and Blocker 3 shall continue as the surviving corporation and become a wholly owned Subsidiary
of Parent (the “Surviving Blocker 3”).

(d) At the Blocker 4 Effective Time, Blocker 4 Merger Sub shall be merged with and into Blocker 4 (the “Blocker 4 Merger” and, together with the Blocker 1 Merger, the Blocker 2
Merger and the Blocker 3 Merger, the “Blocker Mergers”) in accordance with the DGCL and upon the terms set forth in this Agreement, whereupon the separate existence of Blocker 4 Merger
Sub shall cease, and Blocker 4 shall continue as the surviving corporation and become a wholly owned Subsidiary of Parent (the “Surviving Blocker 4” and, together with Surviving Blocker 1,
Surviving Blocker 2 and Surviving Blocker 3, the “Surviving Blockers™).

(e) From and after the Blocker Effective Times, each of the Surviving Blockers shall possess all the rights, powers, privileges and franchises and be subject to all of the obligations,
liabilities and duties of the respective Blocker and Blocker Merger Sub, all as provided under the DGCL.

Section 2.3. The Company Merger.

(a) At the Company Effective Time, Company Merger Sub shall be merged with and into the Company (the “Company Merger” and, together with the nCino Merger, the “Principal
Mergers” and, together with the Blocker Mergers, the “Mergers™) in accordance with the Utah Revised Uniform Limited Liability Company Act (the “URULLCA”) and upon the terms set forth in
this Agreement, whereupon the separate existence of Company Merger Sub shall cease and the Company shall continue as the SimpleNexus Surviving Company. As a result of the Company
Merger, the SimpleNexus Surviving Company shall become a wholly owned Subsidiary of Parent.

(b) From and after the Company Effective Time, the SimpleNexus Surviving Company shall possess all the rights, powers, privileges and franchises and be subject to all of the
obligations, liabilities and duties of the Company and Company Merger Sub, all as provided under the URULLCA.

Section 2.4.  Closing. Unless this Agreement is earlier terminated in accordance with Article VIII, the closing of the Mergers (the “Closing”) shall take place electronically by exchange
of .PDF copies of documents on a date and at a time to be specified by the Parties, which shall be on the third (3'%) Business Day after the satisfaction or waiver of the conditions set forth in
Article IX (except for any conditions that by their nature can only be satisfied on the Closing Date, but subject to the satisfaction of such conditions or waiver by the Party entitled to waive such
conditions) or at such other time and place as nCino and the Company shall agree. The date and time on which the Closing occurs is referred to herein as the “Closing Date.”

Section 2.5. Effective Times.
(a) On the Closing Date, each of the following filings shall be made in the following order: (i) nCino and nCino Merger Sub shall execute and file, or cause to be filed, a certificate of
merger (the “nCino Certificate of Merger”), in accordance with the relevant provisions of the DGCL, with the Delaware Secretary of State and make all other filings or recordings required by the

DGCL in connection with the nCino Merger, (ii) immediately following the filing of the nCino Certificate of Merger, (A) Blocker 1 and Blocker 1 Merger Sub shall execute and file, or cause to be
filed, a certificate of merger (the “Blocker 1 Certificate of Merger”), in accordance with the relevant provisions of the DGCL, with the Delaware Secretary of State and make all
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other filings or recordings required by the DGCL in connection with the Blocker 1 Merger, (B) Blocker 2 and Blocker 2 Merger Sub shall execute and file, or cause to be filed, a certificate of
merger (the “Blocker 2 Certificate of Merger”), in accordance with the relevant provisions of the DGCL, with the Delaware Secretary of State and make all other filings or recordings required by
the DGCL in connection with the Blocker 2 Merger, (C) Blocker 3 and Blocker 3 Merger Sub shall execute and file, or cause to be filed, a certificate of merger (the “Blocker 3 Certificate of
Merger”), in accordance with the relevant provisions of the DGCL, with the Delaware Secretary of State and make all other filings or recordings required by the DGCL in connection with the
Blocker 3 Merger, and (D) Blocker 4 and Blocker 4 Merger Sub shall execute and file, or cause to be filed, a certificate of merger (the “Blocker 4 Certificate of Merger”), in accordance with the
relevant provisions of the DGCL, with the Delaware Secretary of State and make all other filings or recordings required by the DGCL in connection with the Blocker 4 Merger, and (iii)
immediately following the filing of the nCino Certificate of Merger, the Blocker 1 Certificate of Merger, the Blocker 2 Certificate of Merger, the Blocker 3 Certificate of Merger and the Blocker 4
Certificate of Merger, the Company and Company Merger Sub shall execute and file, or cause to be filed, a statement of merger (the “Company Statement of Merger”) with the Division of
Corporations and Commercial Code of the State of Utah (the “Utah Division”), in accordance with the relevant provisions of the URULLCA and shall make all other filings or recordings required
by the URULLCA in connection with the Company Merger.

(b) (i) The nCino Merger shall become effective at such time as the nCino Certificate of Merger is duly filed with the Delaware Secretary of State or at such other date and time as the
Company and nCino shall agree and specify in the nCino Certificate of Merger (such date and time as the nCino Merger becomes effective being the “nCino Effective Time”), (ii) immediately
following the consummation of the nCino Merger, (A) the Blocker 1 Merger shall become effective at such time as the Blocker 1 Certificate of Merger is duly filed with the Delaware Secretary of
State or at such other date and time as the Company and nCino shall agree and specify in the Blocker 1 Certificate of Merger (such date and time as the Blocker 1 Merger becomes effective being
the “Blocker 1 Effective Time”), (B) the Blocker 2 Merger shall become effective at such time as the Blocker 2 Certificate of Merger is duly filed with the Delaware Secretary of State or at such
other date and time as the Company and nCino shall agree and specify in the Blocker 2 Certificate of Merger (such date and time as the Blocker 2 Merger becomes effective being the “Blocker 2
Effective Time”), (C) the Blocker 3 Merger shall become effective at such time as the Blocker 3 Certificate of Merger is duly filed with the Delaware Secretary of State or at such other date and
time as the Company and nCino shall agree and specify in the Blocker 3 Certificate of Merger (such date and time as the Blocker 3 Merger becomes effective being the “Blocker 3 Effective
Time”) and (D) the Blocker 4 Merger shall become effective at such time as the Blocker 4 Certificate of Merger is duly filed with the Delaware Secretary of State or at such other date and time as
the Company and nCino shall agree and specify in the Blocker 4 Certificate of Merger (such date and time as the Blocker 4 Merger becomes effective being the “Blocker 4 Effective Time” and,
such time as the Blocker Mergers become effective, the “Blocker Effective Times”) and (iii) immediately following the consummation of the nCino Merger and the Blocker Mergers, the Company
Merger shall become effective at such time as the Company Statement of Merger is duly filed with the Utah Division, or at such other date and time as the Company and nCino shall agree and
specify in the Statement of Merger (such date and time as the Company Merger becomes effective being the “Company Effective Time”, and such time as the Mergers become effective being the
“Effective Times”).

Section 2.6. Organizational Documents.

(@ Each of the certificate of incorporation and bylaws of Parent at the nCino Effective Time shall be in the form set forth in Exhibit D attached hereto, and the name of Parent
immediately after such time shall be “nCino, Inc.”
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(b) At the nCino Effective Time, the certificate of incorporation of the nCino Surviving Corporation shall, by virtue of the nCino Merger and without any further action on the part of
nCino or nCino Merger Sub, be amended and restated pursuant to the nCino Merger in its entirety as set forth on Exhibit B, until thereafter changed or amended as provided therein or by
applicable Law. The name of the nCino Surviving Corporation immediately after the nCino Effective Time shall be “nCino OpCo, Inc.” At the nCino Effective Time, the bylaws of the nCino
Surviving Corporation shall be amended and restated pursuant to the nCino Merger in its entirety as set forth on Exhibit B.

(c) At the Company Effective Time, the certificate of organization of the SimpleNexus Surviving Company shall, by virtue of the Company Merger and without any further action on
the part of the Company or Company Merger Sub, be the certificate of organization of the Company as existing immediately prior to the Company Effective Time, until thereafter changed or
amended as provided therein or by applicable Law. The name of the SimpleNexus Surviving Company immediately after the Company Effective Time shall be “SimpleNexus, LLC”. At the
Company Effective Time, the operating agreement of the SimpleNexus Surviving Company shall be amended and restated pursuant to the Company Merger in its entirety as set forth on Exhibit C.

(d) At the Blocker 1 Effective Time, (i) the certificate of incorporation of the Surviving Blocker 1 shall be amended and restated pursuant to the Blocker 1 Merger to be identical to the
certificate of incorporation of Blocker 1 Merger Sub and (ii) the bylaws of the Surviving Blocker 1 shall be amended and restated pursuant to the Blocker 1 Merger to be identical to the bylaws of
Blocker 1 Merger Sub, except, in each case, that the name of the Surviving Blocker 1 shall be “Penny Blocker 1 Merger Sub, Inc.”.

(e) At the Blocker 2 Effective Time, (i) the certificate of incorporation of the Surviving Blocker 2 shall be amended and restated pursuant to the Blocker 2 Merger to be identical to the
certificate of incorporation of Blocker 2 Merger Sub and (ii) the bylaws of the Surviving Blocker 2 shall be amended and restated pursuant to the Blocker 2 Merger to be identical to the bylaws of
Blocker 2 Merger Sub, except, in each case, that the name of the Surviving Blocker 2 shall be “Penny Blocker 2 Merger Sub, Inc. ”.

€3] At the Blocker 3 Effective Time, (i) the certificate of incorporation of the Surviving Blocker 3 shall be amended and restated pursuant to the Blocker 3 Merger to be identical to the
certificate of incorporation of Blocker 3 Merger Sub and (ii) the bylaws of the Surviving Blocker 3 shall be amended and restated pursuant to the Blocker 3 Merger to be identical to the bylaws of
Blocker 3 Merger Sub, except, in each case, that the name of the Surviving Blocker 3 shall be “Penny Blocker 3 Merger Sub, Inc. ”.

(8 At the Blocker 4 Effective Time, (i) the certificate of incorporation of the Surviving Blocker 4 shall be amended and restated pursuant to the Blocker 1 Merger to be identical to the
certificate of incorporation of Blocker 4 Merger Sub and (ii) the bylaws of the Surviving Blocker 4 shall be amended and restated pursuant to the Blocker 4 Merger to be identical to the bylaws of
Blocker 4 Merger Sub, except, in each case, that the name of the Surviving Blocker 4 shall be “Penny Blocker 4 Merger Sub, Inc. ”.

Section 2.7.  Directors and Officers of the Surviving Entities.

(a) From and after the nCino Effective Time, until their respective successors are duly elected or appointed and qualified in accordance with applicable Law, or until their earlier death,
resignation or removal, the directors and officers of nCino Merger Sub immediately prior to the nCino Effective Time shall be the directors and officers of the nCino Surviving
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Corporation, each to serve in accordance with the organizational documents of the nCino Surviving Corporation.

(b) From and after the applicable Blocker Effective Times, until their respective successors are duly elected or appointed and qualified in accordance with applicable Law, or until their
earlier death, resignation or removal, the directors, managers and officers of each Blocker Merger Sub immediately prior to the applicable Blocker Effective Time shall be the directors, managers
and officers of the applicable Surviving Blocker, each to serve in accordance with the organizational documents of the Surviving Blocker.

(c) From and after the Company Effective Time, (i) the managing member of Company Merger Sub immediately prior to the Company Effective Time shall be the managing member
of the SimpleNexus Surviving Company and (ii) until their respective successors are duly elected or appointed and qualified in accordance with applicable Law, or until their earlier death,
resignation or removal, the officers of Company Merger Sub immediately prior to the Company Effective Time shall be the officers of the SimpleNexus Surviving Company.

ARTICLE IIIL
DESCRIPTION OF TRANSACTION

Section 3.1.  Effect on Capital Stock of nCino and nCino Merger Sub. At the nCino Effective Time, by virtue of the nCino Merger and without any action on the part of nCino, Parent,
nCino Merger Sub or any holder of any shares of nCino common stock, par value $0.0005 per share (“nCino Common Stock”):

(a) All shares of nCino Common Stock that are held by nCino as treasury stock or that are owned by nCino or nCino Merger Sub immediately prior to the nCino Effective Time shall
cease to be outstanding and shall be cancelled and retired and shall cease to exist, and no consideration shall be delivered in exchange therefor.

(b) Subject to Sections 3.1(a), 3.9 and 3.10, each share of nCino Common Stock issued and outstanding immediately prior to the nCino Effective Time shall be converted into one fully
paid and nonassessable share of Parent Common Stock (the “nCino Merger Consideration”), and the holders of nCino Common Stock so converted shall be deemed to have received shares of
Parent Common Stock in exchange therefor (without the requirement for the surrender of any certificate previously representing any such shares of nCino Common Stock or issuance of new
certificates representing Parent Common Stock), with each certificate representing shares of nCino Common Stock (a “nCino Certificate”) prior to the nCino Effective Time being deemed to
represent automatically an equivalent number of shares of Parent Common Stock.

(c) Each share of common stock of nCino Merger Sub issued and outstanding immediately prior to the nCino Effective Time shall automatically be converted into one share of common
stock, par value $0.0005 per share, of the nCino Surviving Corporation.

Section 3.2.  Effect on Securities of the Company, Company Merger Sub, Blockers and Blocker Merger Subs. At the Company Effective Time and each Blocker Effective Time, as
the case may be, by virtue of the Company Merger and the applicable Blocker Merger, as the case may be, without any action on the part of the Company, Parent, Company Merger Sub, Blockers,
Blocker Merger Subs or any holder of any securities of the foregoing:

(a) Company Units. Subject to Sections 3.4 through 3.10 (other than Section 3.7), and in the case of any Company Units that are subject to vesting conditions, subject to the last
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sentence of this Section 3.2(a), all of the Company Units for each holder thereof that are issued and outstanding immediately prior to the Company Effective Time, other than those Company Units
held by the Blockers, shall automatically be converted into and shall thereafter represent the right to receive the sum of: (i) (A) an amount in cash equal to such holder’s Pro Rata Portion of the
Closing Cash Consideration set forth under the heading “Closing Cash Consideration” on the Consideration Spreadsheet, payable to such holder in accordance with the procedures set forth in
Section 3.5(d), and (B) a number of shares of Parent Common Stock equal to such holder’s Pro Rata Portion of the Closing Stock Consideration set forth under the heading “Closing Stock
Consideration” on the Consideration Spreadsheet, rounded down to the nearest whole share of Parent Common Stock, issuable to such holder in accordance with the procedures set forth in Section
3.5(d), plus (ii) an amount in cash equal to such holder’s Pro Rata Portion of the Escrow Funds that may be distributed to the Exchange Agent (on behalf of and for further payment to the Non-
Blocker Members) set forth under the heading “Escrow Funds” on the Consideration Spreadsheet, pursuant to the Escrow Agreement, Section 3.4 or otherwise, plus the amount in cash (if any)
that may be payable to such holder pursuant to Section 3.4(b)(vii), plus (iii) an amount in cash equal to such holder’s Pro Rata Portion of any portion of the Member Expense Fund released by, or
caused to be released by, the Member Representative set forth under the heading “Member Expense Fund” on the Consideration Spreadsheet, pursuant to Section 11.1(c) or otherwise. As of the
Company Effective Time, all such Company Units, other than those held by the Blockers, shall cease to be outstanding and shall cease to exist, and each holder of such Company Units shall cease
to have any rights with respect thereto, except the right to receive, subject to and in accordance with the applicable provision(s) of Section 3.5, and in accordance with this Section 3.2, the
applicable portion of the Closing Merger Consideration and any other amounts herein provided (including pursuant to this Section 3.2(a)), without interest. Notwithstanding the foregoing, all stock
and/or cash proceeds payable pursuant to this Section 3.2(a) to holders of Company Units that are subject to vesting conditions will be paid out (x) with respect to any amounts described in
Sections 3.2(a)(i)(A), 3.2(a)(ii), or 3.2(a)(iii), in the form of one or more restricted cash awards subject to the same vesting conditions that were applicable to the Company Units immediately prior
to the Company Effective Time, and (y) with respect to any Parent Common Stock payable pursuant to Section 3.2(a)(i)(B), in the form of a restricted stock award with respect to such shares of
Parent Common Stock, subject to the same vesting conditions which were applicable to the Company Units immediately prior to the Company Effective Time; provided, that, in the event that any
such unvested restricted cash awards and unvested restricted stock awards are forfeited in accordance with the vesting conditions applicable thereto, the cash consideration otherwise payable
hereunder in respect of such restricted cash awards and the shares of Parent Common Stock otherwise issuable hereunder in respect of such restricted stock awards shall be allocated and
distributed to the other former holders of Company Units, capital stock of the Blockers and/or Cash Plan Awards in accordance with this Section 3.2 as additional consideration payable to such
holders hereunder as if such forfeited awards had not existed as of the date hereof. Notwithstanding anything to the contrary in this Agreement, if any holder of Company Units is not an
“accredited investor” as defined in Regulation D promulgated under the Securities Act, such holder shall instead be entitled to receive, in lieu of the portion of the Closing Stock Consideration
otherwise payable to such holder hereunder, an amount in cash equal to the fair value (calculated based on the nCino Stock Price) of such portion of the Closing Stock Consideration.

(b) Company Merger Sub Membership Interests. Each Company Merger Sub membership interest issued and outstanding as of immediately prior to the Company Effective Time shall

automatically be converted into one (1) validly issued, fully paid and nonassessable membership interest of the SimpleNexus Surviving Company.

(c) Blocker 1 Capital Stock. Subject to Sections 3.4 through 3.10 (other than Section 3.7), all of the capital stock of Blocker 1 for each holder thereof that are issued and outstanding
immediately prior to the Blocker 1 Effective Time shall automatically be converted into and shall
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thereafter represent the right to receive the sum of: (i)(A) an amount in cash equal to such holder’s Pro Rata Portion of the Closing Cash Consideration set forth under the heading “Closing Cash
Consideration” on the Consideration Spreadsheet, payable to such holder in accordance with the procedures set forth in Section 3.5(d), and (B) a number of shares of Parent Common Stock equal
to such holder’s Pro Rata Portion of the Closing Stock Consideration set forth under the heading “Closing Stock Consideration” on the Consideration Spreadsheet, rounded down to the nearest
whole share of Parent Common Stock, issuable to such holder in accordance with the procedures set forth in Section 3.5(d), plus (ii) an amount in cash equal to such holder’s Pro Rata Portion of
the Escrow Funds that may be distributed to the Exchange Agent (on behalf of and for further payment to the Blocker Securityholders) set forth under the heading “Escrow Funds” on the
Consideration Spreadsheet, pursuant to the Escrow Agreement, Section 3.4 or otherwise, plus the amount in cash (if any) that may be payable to such holder pursuant to Section 3.4(b)(vii), plus
(iii) an amount in cash equal to such holder’s Pro Rata Portion of any portion of the Member Expense Fund released by, or caused to be released by, the Member Representative set forth under the
heading “Member Expense Fund” on the Consideration Spreadsheet, pursuant to Section 11.1(c) or otherwise. As of the Blocker 1 Effective Time, all such shares of the capital stock of Blocker 1
shall cease to be outstanding and shall cease to exist, and each holder of such shares of capital stock of Blocker 1 shall cease to have any rights with respect thereto, except the right to receive,
subject to and in accordance with the applicable provision(s) of Section 3.5, and in accordance with this Section 3.2, the applicable portion of the Closing Merger Consideration and any other
amounts herein provided (including pursuant to this Section 3.2(c)), without interest.

(d) Blocker 2 Capital Stock. Subject to Sections 3.4 through 3.10 (other than Section 3.7), all of the capital stock of Blocker 2 for each holder thereof that are issued and outstanding
immediately prior to the Blocker 2 Effective Time shall automatically be converted into and shall thereafter represent the right to receive the sum of: (i)(A) an amount in cash equal to such
holder’s Pro Rata Portion of the Closing Cash Consideration set forth under the heading “Closing Cash Consideration” on the Consideration Spreadsheet, payable to such holder in accordance
with the procedures set forth in Section 3.5(d), and (B) a number of shares of Parent Common Stock equal to such holder’s Pro Rata Portion of the Closing Stock Consideration set forth under the
heading “Closing Stock Consideration” on the Consideration Spreadsheet, rounded down to the nearest whole share of Parent Common Stock, issuable to such holder in accordance with the
procedures set forth in Section 3.5(d), plus (ii) an amount in cash equal to such holder’s Pro Rata Portion of the Escrow Funds that may be distributed to the Exchange Agent (on behalf of and for
further payment to the Blocker Securityholders) set forth under the heading “Escrow Funds” on the Consideration Spreadsheet, pursuant to the Escrow Agreement, Section 3.4 or otherwise, plus
the amount in cash (if any) that may be payable to such holder pursuant to Section 3.4(b)(vii), plus (iii) an amount in cash equal to such holder’s Pro Rata Portion of any portion of the Member
Expense Fund released by, or caused to be released by, the Member Representative set forth under the heading “Member Expense Fund” on the Consideration Spreadsheet, pursuant to Section
11.1(c) or otherwise. As of the Blocker 2 Effective Time, all such shares of the capital stock of Blocker 2 shall cease to be outstanding and shall cease to exist, and each holder of such shares of
capital stock of Blocker 2 shall cease to have any rights with respect thereto, except the right to receive, subject to and in accordance with the applicable provision(s) of Section 3.5, and in
accordance with this Section 3.2, the applicable portion of the Closing Merger Consideration and any other amounts herein provided (including pursuant to this Section 3.2(d)), without interest.

(e) Blocker 3 Capital Stock. Subject to Sections 3.4 through 3.10 (other than Section 3.7), all of the capital stock of Blocker 3 for each holder thereof that are issued and outstanding

immediately prior to the Blocker 3 Effective Time shall automatically be converted into and shall thereafter represent the right to receive the sum of: (i)(A) an amount in cash equal to such
holder’s Pro Rata Portion of the Closing Cash Consideration set forth under the heading “Closing
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Cash Consideration” on the Consideration Spreadsheet, payable to such holder in accordance with the procedures set forth in Section 3.5(d), and (B) a number of shares of Parent Common Stock
equal to such holder’s Pro Rata Portion of the Closing Stock Consideration set forth under the heading “Closing Stock Consideration” on the Consideration Spreadsheet, rounded down to the
nearest whole share of Parent Common Stock, issuable to such holder in accordance with the procedures set forth in Section 3.5(d), plus (ii) an amount in cash equal to such holder’s Pro Rata
Portion of the Escrow Funds that may be distributed to the Exchange Agent (on behalf of and for further payment to the Blocker Securityholders) set forth under the heading “Escrow Funds” on
the Consideration Spreadsheet, pursuant to the Escrow Agreement, Section 3.4 or otherwise, plus the amount in cash (if any) that may be payable to such holder pursuant to Section 3.4(b)(vii),
plus (iii) an amount in cash equal to such holder’s Pro Rata Portion of any portion of the Member Expense Fund released by, or caused to be released by, the Member Representative set forth under
the heading “Member Expense Fund” on the Consideration Spreadsheet, pursuant to Section 11.1(c) or otherwise. As of the Blocker 3 Effective Time, all such shares of the capital stock of Blocker
3 shall cease to be outstanding and shall cease to exist, and each holder of such shares of capital stock of Blocker 3 shall cease to have any rights with respect thereto, except the right to receive,
subject to and in accordance with the applicable provision(s) of Section 3.5, and in accordance with this Section 3.2, the applicable portion of the Closing Merger Consideration and any other
amounts herein provided (including pursuant to this Section 3.2(e)), without interest.

€3] Blocker 4 Capital Stock. Subject to Sections 3.4 through 3.10 (other than Section 3.7), all of the capital stock of Blocker 4 for each holder thereof that are issued and outstanding
immediately prior to the Blocker 4 Effective Time shall automatically be converted into and shall thereafter represent the right to receive the sum of: (i)(A) an amount in cash equal to such
holder’s Pro Rata Portion of the Closing Cash Consideration set forth under the heading “Closing Cash Consideration” on the Consideration Spreadsheet, payable to such holder in accordance
with the procedures set forth in Section 3.5(d), and (B) a number of shares of Parent Common Stock equal to such holder’s Pro Rata Portion of the Closing Stock Consideration set forth under the
heading “Closing Stock Consideration” on the Consideration Spreadsheet, rounded down to the nearest whole share of Parent Common Stock, issuable to such holder in accordance with the
procedures set forth in Section 3.5(d), plus (ii) an amount in cash equal to such holder’s Pro Rata Portion of the Escrow Funds that may be distributed to the Exchange Agent (on behalf of and for
further payment to the Blocker Securityholders) set forth under the heading “Escrow Funds” on the Consideration Spreadsheet, pursuant to the Escrow Agreement, Section 3.4 or otherwise, plus
the amount in cash (if any) that may be payable to such holder pursuant to Section 3.4(b)(vii), plus (iii) an amount in cash equal to such holder’s Pro Rata Portion of any portion of the Member
Expense Fund released by, or caused to be released by, the Member Representative set forth under the heading “Member Expense Fund” on the Consideration Spreadsheet, pursuant to Section
11.1(c) or otherwise. As of the Blocker 4 Effective Time, all such shares of the capital stock of Blocker 4 shall cease to be outstanding and shall cease to exist, and each holder of such shares of
capital stock of Blocker 4 shall cease to have any rights with respect thereto, except the right to receive, subject to and in accordance with the applicable provision(s) of Section 3.5, and in
accordance with this Section 3.2, the applicable portion of the Closing Merger Consideration and any other amounts herein provided (including pursuant to this Section 3.2(f)), without interest.

(8 Blocker 1 Merger Sub Capital Stock. Each share of capital stock of Blocker 1 Merger Sub issued and outstanding as of immediately prior to the Blocker 1 Effective Time shall
automatically be converted into one (1) validly issued, fully paid and nonassessable share of capital stock of the Surviving Blocker 1.

(h) Blocker 2 Merger Sub Capital Stock. Each share of capital stock of Blocker 2 Merger Sub issued and outstanding as of immediately prior to the Blocker 2 Effective Time shall
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automatically be converted into one (1) validly issued, fully paid and nonassessable share of capital stock of the Surviving Blocker 2.

@) Blocker 3 Merger Sub Capital Stock. Each share of capital stock of Blocker 3 Merger Sub issued and outstanding as of immediately prior to the Blocker 3 Effective Time shall
automatically be converted into one (1) validly issued, fully paid and nonassessable share of capital stock of the Surviving Blocker 3.

Blocker 4 Merger Sub Capital Stock. Each share of capital stock of Blocker 4 Merger Sub issued and outstanding as of immediately prior to the Blocker 4 Effective Time shall
automatically be converted into one (1) validly issued, fully paid and nonassessable share of capital stock of the Surviving Blocker 4.

(k) Cash Plan Awards.

@) At the Company Effective Time, each Unvested Cash Plan Award for each holder thereof that is issued and outstanding as of immediately prior to the Company Effective
Time shall automatically expire and be terminated with no payment due thereon, and all rights in respect of each such Unvested Cash Plan Award shall forthwith cease to exist.

(i) At the Company Effective Time, each Vested Cash Plan Award for each holder thereof that is issued and outstanding immediately prior to the Company Effective Time shall
automatically be cancelled, terminated and converted into and shall thereafter represent the right to receive an amount equal to the applicable holder’s portion of the Cash Plan Award
Consideration (including, without limitation, the applicable holder’s Pro Rata Portion of the Escrow Funds that may be distributed to the SimpleNexus Surviving Company (on behalf of
and for further payment to the holders of Cash Plan Awards) set forth under the heading “Escrow Funds” on the Consideration Spreadsheet, pursuant to the Escrow Agreement, Section 3.4
or otherwise, plus the amount in cash (if any) that may be payable to such holder pursuant to Section 3.4(b)(vii), plus the applicable holder’s Pro Rata Portion of any portion of the Member
Expense Fund released by, or caused to be released by, the Member Representative set forth under the heading “Member Expense Fund” on the Consideration Spreadsheet, pursuant to
Section 11.1(c) or otherwise, reduced by the applicable Base Price per Award Unit (as defined in the Cash Plan) and other such amounts as set forth in the applicable Cash Plan Award) in
respect of such holder’s Vested Cash Plan Award as set forth in the Consideration Spreadsheet, which amount payable at the Closing shall be paid out of the Closing Cash Consideration
and shall, for the avoidance of doubt, reduce the amount of the Closing Cash Consideration otherwise payable to the Company Securityholders. As of the Company Effective Time, all
Vested Cash Plan Awards shall cease to be outstanding and shall cease to exist, and each holder of Vested Cash Plan Awards shall cease to have any rights with respect thereto, except the
right to receive, in accordance with Section 3.2, the applicable holder’s portion of the Cash Plan Award Consideration, without interest.

(iii)  Subject to Sections 3.4 through 3.10 (other than Section 3.7), the aggregate Cash Plan Award Consideration payable to the holders of Vested Cash Plan Awards pursuant to
Section 3.2(k)(ii) above shall be paid through the SimpleNexus Surviving Company’s payroll system (or directly by the SimpleNexus Surviving Company in respect of any Vested Cash
Plan Awards held by an individual other than a current or former employee of the Company) on the first regularly scheduled payroll date of the SimpleNexus Surviving Company occurring
no earlier than three (3) Business Days following the Closing Date or such other applicable payment date. At the Closing, nCino shall deliver to the SimpleNexus Surviving Company an
amount in cash equal to
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the portion of the aggregate Cash Plan Award Consideration payable to the holders of Vested Cash Plan Awards at the Closing, as set forth in the Consideration Spreadsheet, pursuant to
Section 3.2(k)(ii) above (for further distribution to such holders in accordance with the immediately preceding sentence), by wire transfer of immediately available funds to an account
designated by the Company in writing prior to the Closing Date.

Section 3.3.  Effect on Parent Capital Stock. At the nCino Effective Time, each share of capital stock of Parent issued and outstanding immediately prior to the nCino Effective Time
shall be cancelled and retired and shall cease to exist, and no consideration shall be delivered in exchange therefor.

Section 3.4. Merger Consideration Adjustments.

(a) Pre-Closing Estimate. No later than five (5) Business Days prior to the Closing Date, the Company shall deliver to nCino a statement (the “Esti d Closing Si 1t”), the final
version of which shall be signed by an authorized officer of the Company, setting forth (i) an estimated unaudited consolidated balance sheet of the Company and its Subsidiaries as of the Closing
and (ii) the Company’s good faith estimate of (A) Closing Working Capital (such estimate, “Estimated Closing Working Capital”), (B) Closing Indebtedness (such estimate, “Estimated Closing
Indebtedness”), (C) Closing Cash (such estimate, “Estimated Closing Cash”) and (D) Company Transaction Expenses (such estimate, “Estimated Company Transaction Expenses”). The
Estimated Closing Statement shall be prepared, and the components thereof shall be calculated, in accordance with this Agreement and the Specified Accounting Principles. The Company shall
deliver supporting calculations and documentation of such calculations, in reasonable detail, concurrently with the delivery of such Estimated Closing Statement. Upon receipt of the Estimated
Closing Statement from the Company, nCino shall be permitted to review and provide comments thereto, and the Company shall reasonably consider any comments made by nCino in respect
thereof, and if such Parties agree on any changes to the Estimated Closing Statement or the components thereof, such revisions shall be deemed included in the applicable calculations for purposes
of the Closing Merger Consideration; provided, that, if any disagreements with respect to the Estimated Closing Statement or the components thereof are not resolved by the Closing, the Estimated
Closing Statement prepared by the Company, as revised to reflect any revisions thereto agreed by such Parties prior to the Closing but not any of nCino’s comments not agreed to by the Company,
will be the Estimated Closing Statement for all purposes hereunder, and in no event will any such disagreements prevent or delay the Closing. In connection with nCino’s and its accountants’
review of the Estimated Closing Statement, upon nCino’s reasonable request, at nCino’s sole expense, the Company shall use commercially reasonable efforts to allow reasonable access during
normal working hours to its books and records and its personnel and outside advisors who were involved in the preparation of the Estimated Closing Statement or its components.

(b) Post-Closing Adjustment.

@) As promptly as reasonably practicable, but in no event later than seventy-five (75) days following the Closing Date, Parent shall cause to be prepared and delivered to the
Member Representative a statement (the “Parent Closing Statement”) setting forth in reasonable detail Parent’s good faith calculation of the Adjustment Amount (including good faith
calculations of Closing Working Capital, Closing Indebtedness, Closing Cash and Company Transaction Expenses), together with supporting calculations and documentation in reasonable
detail. The Parent Closing Statement shall be prepared, and the components thereof shall be calculated, in accordance with this Agreement and the Specified Accounting Principles. The
Parties agree that the purpose of preparing the Parent Closing Statement is to measure the amount of Closing Working Capital, Closing Indebtedness, Closing Cash and Company
Transaction Expenses, and the resulting
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Adjustment Amount, in accordance with this Agreement, and such processes are not intended to permit the introduction of different judgments, accounting methods, policies, principles,
practices, procedures, classifications or estimation methodologies for the purpose of preparing the Parent Closing Statement or determining the Adjustment Amount or the components
thereof. The calculations of Closing Working Capital, Closing Indebtedness, Closing Cash and Company Transaction Expenses, and the resulting Adjustment Amount, in the Parent Closing
Statement will entirely disregard (i) any and all effects on the Acquired Companies (including the assets and liabilities of the Acquired Companies) as a result of the Transactions resulting
from purchase accounting or any financing or refinancing arrangements entered into at any time by Parent or any of its Affiliates or any other transaction entered into by Parent or any of its
Affiliates in connection with the consummation of the Transactions and (ii) any of the plans, transactions, financings, payments or changes that Parent or any of its Affiliates initiates or
makes, or causes to be initiated or made, after the Closing with respect to the Acquired Companies or their respective business or assets, or any facts or circumstances that are unique or
particular to Parent or any of its Affiliates or any of their respective assets or liabilities. The Parent Closing Statement shall take into account information and events up to the date of
delivery of the Parent Closing Statement that provides evidence of conditions that existed immediately prior to Closing in accordance with FASB Accounting Standards Codification Topic
855, Subsequent Events but shall not take into account information or events that are indicative of conditions that arose after the Closing.

(ii) Upon receipt by the Member Representative of the Parent Closing Statement, Parent shall provide the Member Representative and any accountants or advisors retained by
the Member Representative with reasonable access during normal working hours, at the Member Representative’s sole expense, to the books and records, personnel and accountants of the
Acquired Companies for the purposes of (A) enabling the Member Representative and its accountants and advisors to calculate, and to review Parent’s calculation of, the Adjustment
Amount and the components thereof as reflected in the Parent Closing Statement and (B) identifying (and contesting, if applicable) any dispute related to the calculation of the Adjustment
Amount set forth in the Parent Closing Statement.

(iii)  If the Member Representative disputes the Adjustment Amount set forth in the Parent Closing Statement, then the Member Representative shall deliver a written notice (an
“Adjustment Dispute Notice”) to Parent and the Escrow Agent prior to the expiration of the forty-five (45) day period commencing upon receipt by the Member Representative of the
Parent Closing Statement (the “Review Period”). The Adjustment Dispute Notice shall set forth, in reasonable detail, the principal basis and particulars for the dispute of such calculation
and the Member Representative’s determination of the Adjustment Amount (including proposed calculations of Closing Working Capital, Closing Indebtedness, Closing Cash and
Company Transaction Expenses). To the extent the Adjustment Dispute Notice does not dispute a certain component of the Adjustment Amount included in the Parent Closing Statement,
then such component shall be final, binding and non-appealable by Parent, the Member Representative, the Company Securityholders and the Cash Plan Award Holders.

(iv)  If the Member Representative does not deliver an Adjustment Dispute Notice to Parent prior to the expiration of the Review Period, the Adjustment Amount set forth in the

Parent Closing Statement shall be deemed final and binding on Parent, the Member Representative, the Company Securityholders and the Cash Plan Award Holders as the Adjustment
Amount for all purposes of this Agreement.
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) If the Member Representative delivers an Adjustment Dispute Notice to Parent prior to the expiration of the Review Period, then the Member Representative and Parent shall
meet, confer and exchange any additional relevant information reasonably requested by the other Party regarding the computation of the Adjustment Amount for a period of twenty (20)
days following the delivery of the Adjustment Dispute Notice to Parent, and use reasonable best efforts to resolve by written agreement (the “Agreed Modifications) any differences as to
the Adjustment Amount. In the event Parent and the Member Representative so resolve any such differences, the Adjustment Amount set forth in the Parent Closing Statement, as adjusted
by the Agreed Modifications, shall be final and binding as the Adjustment Amount for all purposes of this Agreement. If the Member Representative and Parent are unable to reach
agreement on the calculation of the Adjustment Amount within the twenty (20) day period following the delivery of the Adjustment Dispute Notice to Parent, then either the Member
Representative or Parent may submit the objections to a nationally recognized independent accounting firm reasonably acceptable to the Member Representative and Parent (such firm, or
any successor thereto, being referred to herein as the “Designated Accounting Firm”) after such twentieth (20th) day. Any further submissions to the Designated Accounting Firm must be
written and delivered to each party to the dispute. No Party shall engage in any ex-parte communication with the Designated Accounting Firm. In resolving any disputed item, the
Designated Accounting Firm (x) shall determine the Closing Working Capital, Closing Indebtedness, Closing Cash and Company Transaction Expenses solely on the written presentations
by Parent and the Member Representative which are in accordance with the respective definitions set forth in this Agreement and the Specified Accounting Principles, (y) shall limit its
review to matters still in dispute as specifically set forth in the Adjustment Dispute Notice (and only to the extent such matters are still in dispute) and (z) shall act as an expert and not as an
arbitrator. The Designated Accounting Firm shall be directed by Parent and the Member Representative to resolve the unresolved objections as promptly as reasonably practicable in
accordance with the terms of this Agreement, and, in any event, within thirty (30) days of such referral (or such later time as the Parties may mutually agree), and, upon reaching such
determination, to deliver a copy of its calculations (the “Expert Calculations”) to the Member Representative, Parent and the Escrow Agent. The determination of the Adjustment Amount
made by the Designated Accounting Firm shall be final and binding on Parent, the Member Representative, the Company Securityholders and the Cash Plan Award Holders for all purposes
of this Agreement, absent fraud or manifest error. The Expert Calculations (A) shall reflect in detail the differences, if any, between the calculation of the Adjustment Amount reflected in
the Adjustment Dispute Notice and the calculation of the Adjustment Amount set forth in the Parent Closing Statement and (B) with respect to any specific discrepancy or disagreement,
shall be no greater than the higher amount calculated by Parent or the Member Representative, as the case may be, and no lower than the lower amount calculated by Parent or the Member
Representative, as the case may be. The fees and expenses of the Designated Accounting Firm shall be borne by Parent, on the one hand, and the Member Representative, on behalf of the
Company Securityholders and the Cash Plan Award Holders, on the other hand, in inverse proportion as they may prevail on the matters resolved by the Designated Accounting Firm,
which proportionate allocation shall be calculated on an aggregate basis based on the relative dollar values of the amounts in dispute and shall be determined by the Designated Accounting
Firm at the time the determination is rendered on the merits of the matters submitted to the Designated Accounting Firm.

(vi)  If the Adjustment Amount, as finally determined in accordance with this Section 3.4(b), is a negative number, then Parent and the Member Representative shall promptly
(and in any event within three (3) Business Days following the final determination of the Adjustment Amount) issue joint written instructions to the Escrow
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Agent directing the Escrow Agent to disburse to the SimpleNexus Surviving Company from the Escrow Fund in accordance with the Escrow Agreement an amount in cash equal to the
absolute value of the Adjustment Amount.

(vii) If the Adjustment Amount, as finally determined in accordance with this Section 3.4(b), is a positive number, then Parent shall promptly (and in any event within three (3)
Business Days following the final determination of the Adjustment Amount) (x) deposit with the Exchange Agent for disbursement to the Blocker Securityholders and the Non-Blocker
Members (in proportion to their respective Pro Rata Portion of the Escrow Fund) an amount in cash equal to their respective aggregate Pro Rata Portion of the Adjustment Amount and (y)
pay, or cause to be paid, to the SimpleNexus Surviving Company for further distribution to the holders of Cash Plan Awards (in proportion to their respective Pro Rata Portion of the
Escrow Fund) in accordance with Section 3.2(k)(iii) an amount in cash equal to their respective aggregate Pro Rata Portion of the Adjustment Amount; provided, that, such amount shall
not exceed an amount equal to the amount in the Escrow Fund.

(viii) Following the final determination of the Adjustment Amount in accordance with this Section 3.4(b), Parent and the Member Representative shall promptly (and in any event
within three (3) Business Days following the final determination of the Adjustment Amount) execute and deliver joint written instructions to the Escrow Agent instructing the Escrow
Agent to release from the Escrow Fund (x) to the Exchange Agent for distribution to the Blocker Securityholders and Non-Blocker Members their respective aggregate Pro Rata Portion of
the amount then held in the Escrow Fund and (y) to the SimpleNexus Surviving Company for further distribution in cash to the holders of Cash Plan Awards in accordance with Section
3.2(k)(iii) their respective aggregate Pro Rata Portion of the amount then held in the Escrow Fund (collectively, the “Released Cash”). The Exchange Agent will then disburse to the
Blocker Securityholders and Non-Blocker Members (in proportion to their respective Pro Rata Portion of the Escrow Fund) the portion of the Released Cash released for the benefit of the
Blocker Securityholders and Non-Blocker Members in accordance with the payment delivery instructions set forth in such Blocker Securityholder’s and Non-Blocker Member’s Letter of
Transmittal.

Section 3.5.  Closing of the Company’s Transfer Books; Exchange Procedures; Member Expense Fund; Escrow Fund

(a) At the Company Effective Time, holders of Company Units that were outstanding immediately prior to the Company Effective Time shall cease to have any rights as Company
Members (except the right to receive the amount in cash and the number of shares of Parent Common Stock pursuant to Section 3.2), and the register of members and books of the Company shall
be closed with respect to all Company Units held by the Company Members prior to the Company Effective Time. No further transfer of any such Company Units shall be made on such register of
members or books after the Company Effective Time. If, after the Company Effective Time, valid evidence of ownership of Company Units is presented to and accepted by the Exchange Agent,
the nCino Surviving Corporation, the SimpleNexus Surviving Company or Parent in accordance with this Section 3.5, such Company Units shall be canceled and shall be exchanged as provided in
this Section 3.5.

(b)  Prior to the Company Effective Time, nCino and the Member Representative shall appoint U.S. Bank as agent (the “Exchange Agent”) for the purposes of effecting the exchange of

cash for the Company Units, other than those Company Units held by the Blockers, and Blocker Securities entitled to payment pursuant to this Agreement, by entering into an Exchange Agent
Agreement with the Exchange Agent, in a form reasonably acceptable to nCino and the
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Member Representative (the “Exchange Agent Agreement”). At the Closing, the nCino Surviving Corporation shall deliver to the Exchange Agent to be held in trust and distributed in accordance
with the terms and conditions of this Agreement and the Exchange Agent Agreement, an amount in cash equal to the portion of the Closing Cash Consideration to be paid to the Blocker
Securityholders and Non-Blocker Members pursuant to Section 3.2, by wire transfer of immediately available funds to an account designated by the Exchange Agent in writing prior to the Closing
Date. Each of nCino and the Company shall bear 50% of the fees and expenses of the Exchange Agent.

(0) Promptly after the Company Effective Time (and in no event later than one (1) Business Day following the Closing Date), Parent shall instruct the Exchange Agent to send to each
Blocker Securityholder and Non-Blocker Member a letter of transmittal and instructions in the form of Exhibit E hereto (the “Letter of Transmittal”), which shall include an acknowledgement and
agreement to be bound by the provisions of Section 11.1 of this Agreement, for use in such exchange. Upon the delivery to the Exchange Agent of a properly completed and duly executed Letter
of Transmittal in accordance with the instructions thereto, and any other documents reasonably requested by the Exchange Agent, such Blocker Securityholder or Non-Blocker Member shall be
entitled to receive an amount in cash and the number of shares of Parent Common Stock that, in each case, such holder has the right to receive therefor pursuant to the provisions of Section 3.2.

(d) The Exchange Agent shall, promptly after receipt of each properly completed and duly executed Letter of Transmittal and any other documents reasonably requested by the
Exchange Agent (collectively, the “Exchange Documents”) (and in no event later than five (5) Business Days following such receipt), (x) provide written notice to Parent’s transfer agent of the
same so as to permit, and Parent shall cause, Parent’s transfer agent to cause the issuance of the number of shares of Parent Common Stock to be issued to such Blocker Securityholder or Non-
Blocker Member pursuant to Section 3.2 in uncertificated book-entry form on the transfer books of Parent as designated by such Blocker Securityholder or Non-Blocker Member in its Letter of
Transmittal and (y) cause the payment of the amount in cash to be paid to such Blocker Securityholder or Non-Blocker Member pursuant to Section 3.2 as designated by such Blocker
Securityholder or Non-Blocker Member in its Letter of Transmittal; provided, that the Exchange Agent shall take such actions or cause such actions to be taken on the Closing Date for any
Blocker Securityholder or Non-Blocker Member that has delivered duly executed and completed Exchange Documents to the Exchange Agent at least two (2) Business Days prior to the Closing
Date if the Exchange Agent shall have also received a final, signed copy of the Consideration Spreadsheet at least two (2) Business Days prior to the Closing Date. Until such Exchange
Documents have been delivered, each outstanding Blocker Security or Company Unit held by the Blocker Securityholders and the Non-Blocker Members, respectively, will be deemed from and
after the Blocker Effective Times and the Company Effective Time, respectively, for all purposes, to evidence only the right to receive, contingent upon such delivery, the amount in cash and the
number of shares of Parent Common Stock as contemplated pursuant to Section 3.2.

(e) At the Closing, nCino shall deliver to (i) the Member Representative the Member Expense Fund, by wire transfer of immediately available funds to an account designated by the
Member Representative in writing at least two (2) Business Days prior to the Closing Date, which amount shall be held in accordance with this Agreement, and (ii) U.S. Bank (the “Escrow
Agent”), as the escrow agent under the Escrow Agreement in the form attached hereto as Exhibit A, the Escrow Fund, by wire transfer of immediately available funds to an account designated by
the Escrow Agent in writing prior to the Closing Date, which amount shall be held by the Escrow Agent in accordance with the terms of the Escrow Agreement. The terms and provisions of the
Escrow Agreement and the transactions contemplated thereby are specific terms of the Mergers, and the approval and adoption of this Agreement and approval of the Mergers by the Company
Members pursuant to the Company Requisite Approval and by the Blocker Securityholders
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pursuant to the respective Blocker Requisite Approval shall constitute approval of the terms and provisions of the Escrow Agreement and the transactions contemplated thereby by such Company
Members and Blocker Securityholders, as specific terms of the Mergers. By executing the Company Requisite Approval and the respective Blocker Requisite Approval, each Company
Securityholder will have irrevocably agreed to be bound by and comply with the applicable obligations relating to the Escrow Agreement and all of the arrangements and provisions of this
Agreement relating thereto, including the deposit of the Escrow Fund. Each of nCino and the Company shall bear 50% of the fees and expenses of the Escrow Agent.

) Any portion of the Closing Merger Consideration that was deposited with the Exchange Agent and remains undistributed to Blocker Securityholders and Non-Blocker Members as
of the twelve (12) month anniversary of the Company Effective Time shall be delivered to Parent upon demand, and Blocker Securityholders and Non-Blocker Members who have not theretofore
delivered the Exchange Documents to the Exchange Agent pursuant to Section 3.5(d) shall thereafter (if Parent has made such demand) look only to Parent for satisfaction of their claims for any
Closing Merger Consideration payable with respect to the Blocker Securities or Company Units, without any interest thereon. None of Parent, the Surviving Entities, the Exchange Agent, the
Escrow Agent or the Member Representative shall be liable to any holder or former holder of Blocker Securities or Company Units for the Closing Merger Consideration attributable to such
Blocker Securities or Company Units or for any other cash amounts properly delivered to any public official pursuant to any applicable abandoned property, escheat or similar Law.

(g)  Each nCino Certificate immediately prior to the nCino Effective Time shall, from and after the nCino Effective Time, represent shares of Parent Common Stock constituting the
nCino Merger Consideration; provided, however, that if an exchange of nCino Certificates for new certificates is required by Law or applicable rule or regulation, or is desired at any time by
Parent, in its sole discretion, Parent shall arrange for such exchange on a one-for-one-share basis. At the nCino Effective Time, Parent shall cause its transfer agent to exchange by book entry
transfer all uncertificated shares of nCino Common Stock (excluding any shares of nCino Common Stock to be canceled pursuant to Section 3.1(a)) for shares of Parent Common Stock
constituting the nCino Merger Consideration. For the avoidance of doubt, from and after the nCino Effective Time, the holders of such nCino Certificates which have been exchanged for
certificates of Parent Common Stock, as well as those shares of nCino Common Stock exchanged by book entry pursuant to this Section 3.5(g), shall be entitled to receive dividends and
distributions made with respect to shares of Parent Common Stock.

Section 3.6. Further Assurances. At and after the Effective Times, the officers and directors of Parent, the nCino Surviving Corporation, the SimpleNexus Surviving Company, or the
Surviving Blockers, as applicable, shall be authorized to execute and deliver, in the name and on behalf of the nCino Surviving Corporation, nCino Merger Sub or nCino, the SimpleNexus
Surviving Company, Company Merger Sub or the Company, or any Surviving Blocker, its relevant Blocker Merger Sub or its relevant Blocker, as applicable, any deeds, bills of sale, assignments
or assurances and to take and do, in the name and on behalf of the nCino Surviving Corporation, nCino Merger Sub or nCino, the SimpleNexus Surviving Company, Company Merger Sub or the
Company, or any Surviving Blocker, its relevant Blocker Merger Sub or its relevant Blocker, as applicable, any other actions and things necessary to vest, perfect or confirm of record or otherwise
in Parent, the nCino Surviving Corporation, the SimpleNexus Surviving Company, or the Surviving Blockers, as applicable, any and all right, title and interest in, to and under any of the rights,
properties or assets acquired or to be acquired by Parent, the nCino Surviving Corporation, the SimpleNexus Surviving Company, or the Surviving Blockers, as applicable, as a result of, or in
connection with, the Transactions, including the Mergers.

Section 3.7. nCino Stock Options, Other Stock-Based Awards and Equity Plans.
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(a) As of the nCino Effective Time, (i) each nCino Stock Option that is outstanding immediately prior to the nCino Effective Time, whether or not then vested or exercisable, shall be
assumed by Parent and shall be converted automatically into a Parent Stock Option on substantially the same terms and conditions (including vesting schedule and per share exercise price) as
applied to such nCino Stock Option immediately prior to the nCino Effective Time; (ii) each nCino RSU, whether or not vested, that is outstanding immediately prior to the nCino Effective Time
shall be assumed by Parent and shall be converted automatically into a Parent RSU on substantially the same terms and conditions (including vesting and delivery schedule) as applied to such
nCino RSU immediately prior to the nCino Effective Time, and (iii) Parent shall assume the nCino Equity Incentive Plans and the shares of nCino Common Stock available for issuance under the
nCino Equity Incentive Plans shall automatically convert into Parent Common Stock.

(b) Not later than the Closing Date, Parent shall deliver to the holders of nCino Stock Options and nCino RSUs any required notices setting forth the effect of the Mergers on such
holders’ rights and describing the treatment of such awards in accordance with this Section 3.7.

(c) As of the nCino Effective Time, subject to applicable Law, any right to purchase shares of nCino Common Stock under the nCino, Inc. Employee Stock Purchase Plan (the “nCino
ESPP”) shall be assumed by Parent and converted into the right to purchase shares of Parent Common Stock, subject to the same terms and conditions as were applicable under the nCino ESPP,
and the nCino ESPP and such purchase rights shall be assumed by Parent and the shares available for issuance under the nCino ESPP shall automatically convert into Parent Common Stock.

(d)  Prior to the nCino Effective Time, nCino shall take all necessary action to effectuate the provisions of this Section 3.7. Parent shall reserve for future issuance a number of shares of
Parent Common Stock at least equal to the number of shares of Parent Common Stock that will be subject to nCino Stock Options and nCino RSUs as a result of the actions contemplated by this
Section 3.7.

(e) Not later than the Closing Date, Parent shall file an effective registration statement on Form S-8 (or other applicable form) with respect to the shares of Parent Common Stock
subject to the nCino Equity Incentive Plan, nCino ESPP and such Parent Stock Options and Parent RSUs, and shall distribute a prospectus relating to such Form S-8, and Parent shall use
reasonable best efforts to maintain the effectiveness of such registration statement or registration statements (and maintain the current status of the prospectus or prospectuses contained therein) for
so long as such Parent Stock Options and Parent RSUs remain outstanding.

Section 3.8. Withholding. Parent and the Exchange Agent shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this Agreement such amounts as
may be required to be deducted and withheld with respect to the making of such payment under the Code, or under any provision of state, local or foreign tax Law. Parent and the Exchange Agent
shall use commercially reasonable efforts to (i) provide the Blocker Securityholders or Non-Blocker Members, as applicable, with written notice of any amounts that Parent and the Exchange
Agent intend to deduct or withhold from any amounts payable pursuant to this Agreement reasonably in advance of the payment thereof (other than any amounts treated as compensation for Tax
purposes or any withholding described in Section 7.12) and (ii) cooperate in good faith with Blocker Securityholders or Non-Blocker Members, as applicable, to seek to eliminate or reduce any
such withholding or deduction. Any amount deducted or withheld pursuant to this Section 3.8 shall be treated as having been paid to the Person in respect of which such deduction or withholding
was made. In the case of any amounts withheld from any payments not consisting entirely of cash, Parent or the Exchange Agent shall be treated as though it withheld an appropriate amount of
Parent Common Stock otherwise payable pursuant to this
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Agreement to any Blocker Securityholders or Non-Blocker Members, sold such Parent Common Stock for an amount of cash equal to its fair market value at the time of such deemed sale and paid
such cash proceeds to the Blocker Securityholders or Non-Blocker Members in respect of which such deduction or withholding was made. Parent or the Exchange Agent, as applicable, shall pay,
or shall cause to be paid, all amounts so deducted or withheld to the appropriate taxing authority within the period required under applicable Law.

Section 3.9. Fractional Shares. The number of shares of Parent Common Stock (a) into which shares of nCino Common Stock are converted or (b) that are issuable to a Blocker
Securityholder or Non-Blocker Member as such holder’s Pro Rata Portion of the Closing Stock Consideration, as the case may be, pursuant to this Article IIT shall be rounded down to the nearest
whole number of shares of Parent Common Stock. Notwithstanding anything to the contrary in this Agreement, no fractional shares of Parent Common Stock will be issued, and if, after
aggregating all shares of Parent Common Stock (including fractional shares) that would be issued hereunder to a holder of shares of nCino Common Stock or to a Blocker Securityholder or Non-
Blocker Member as such holder’s Pro Rata Portion of the Closing Stock Consideration, such aggregate number of shares of Parent Common Stock includes a fraction of a share of Parent Common
Stock, no certificates or scrip for any such fractional shares shall be issued hereunder and such holder shall receive an amount in cash equal to the product of (a) such fraction of a share of Parent
Common Stock multiplied by (b) the nCino Stock Price.

Section 3.10. Certain Adjustments. Notwithstanding anything in this Agreement to the contrary, if, from the date of this Agreement until the Effective Times, the outstanding shares of
Parent Common Stock or nCino Common Stock shall have been changed into a different number of shares or a different class by reason of any reclassification, stock split (including a reverse
stock split), recapitalization, split-up, combination, exchange of shares, readjustment, or other similar transaction, or a stock dividend or stock distribution thereon shall be declared with a record
date within said period, the Closing Stock Consideration and any other similarly dependent items, as the case may be, without duplication, shall be equitably adjusted to provide the holders of
nCino Common Stock and Blocker Securityholders and Non-Blocker Members the same economic effect as contemplated by this Agreement prior to such event. Nothing in this Section 3.10 shall
be construed to permit the Parties to take any action that is otherwise prohibited by this Agreement, including pursuant to Article VII.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to Section 11.12, except as set forth in the Company Disclosure Schedule, the Company hereby represents and warrants to nCino, Parent and the Merger Subs, as of the date hereof
and as of the Closing as though made on the Closing, except to the extent such representations and warranties expressly relate to another date (in which case as of such other date), as follows:

Section 4.1. Corporate Existence and Power.
(a) The Company is a limited liability company duly organized, validly existing and in good standing under the Laws of the State of Utah and has all requisite limited liability company
powers and all governmental licenses, authorizations, permits, consents and approvals required to own, lease or otherwise hold its assets and carry on its business as now conducted, except where

the failure to have such licenses, authorizations, permits, consents or approvals would not have a Company Material Adverse Effect. Each of the other Acquired Companies has been duly
organized and is validly existing and in good standing under the Laws of the jurisdiction of its formation and has all requisite powers and all governmental licenses,
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authorizations, permits, consents and approvals required to own, lease or otherwise hold its assets and to carry on its business as now conducted, except where the failure to have such power,
licenses, authorizations, permits, consents or approvals would not have a Company Material Adverse Effect. Each Acquired Company is duly qualified to do business as a foreign corporation or
other entity and is in good standing in each jurisdiction where such qualification is necessary, as set forth on Section 4.1(a) of the Company Disclosure Schedule, except where the failure to be so
qualified or in good standing would not have a Company Material Adverse Effect.

(b) Section 4.1(b) of the Company Disclosure Schedule sets forth an accurate and complete list of each Subsidiary of the Company and its entity type and jurisdiction of organization.
The Company does not own or control, directly or indirectly, any interest in any corporation, partnership, limited liability company, association or other business entity other than the Subsidiaries
listed on Section 4.1(b) of the Company Disclosure Schedule, and the Company owns directly or indirectly all of the issued and outstanding equity interests of its Subsidiaries. There are no
outstanding (i) securities convertible into or exchangeable for interests of, or other equity or voting interest in, any Subsidiary of the Company, (ii) options, warrants or other rights or arrangements
obligating any Acquired Company to acquire from any Subsidiary of the Company, or that obligate any Subsidiary of the Company to issue, any interests of, or other equity or voting interest in, or
any securities convertible into or exchangeable for, interests of, or other equity or voting interest in, any Subsidiary of the Company or (iii) obligations of any Subsidiary of the Company to grant,
extend or enter into any subscription, warrant, right, convertible or exchangeable security, or other similar Contract relating to any interests of, or other equity or voting interest (including any
voting debt) in, such Subsidiary to any Person other than the Company or one of its Subsidiaries. No Acquired Company is a participant in any joint venture, partnership or similar arrangement.
No Acquired Company has agreed or is obligated to, directly or indirectly, make any future investment in or capital contribution to any Person.

(c) The Company has made available to nCino accurate and complete copies of: (i) the Company Organizational Documents, including all amendments thereto, and the equivalent
constituent documents, including all amendments thereto, of each of the Acquired Companies, and (ii) the capitalization table of the Company, current as of the date hereof. The Company is not in
violation of any of the provisions of the Company Organizational Documents, including all amendments thereto, and none of its Subsidiaries is in violation of any of the provisions of its
equivalent constituent documents.

(d)  There are no outstanding powers of attorney executed by or on behalf of the Acquired Companies (except, in case of a Subsidiary, in favor of the Company).
Section 4.2.  Authorization.

(a) The Company has all requisite limited liability company power and authority to enter into this Agreement and to consummate the Transactions; and the execution, delivery and
performance by the Company of this Agreement and the consummation by the Company of the Transactions have been duly authorized by all necessary limited liability company action on the part
of the Company. This Agreement has been duly executed and delivered by the Company, and at or before the Closing each Ancillary Agreement to which it is, or is specified to be, a party will
have been duly executed and delivered by the Company, and, assuming due authorization, execution and delivery of this Agreement and such Ancillary Agreements by the other parties thereto,
constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to (i) Laws of general application relating to bankruptcy,
reorganization, insolvency, relief of debtors and other similar Laws affecting the enforcement of creditors’ rights generally and (ii) rules of law governing specific performance, injunctive relief
and other equitable remedies.

36



(b) By unanimous written consent, the Company Board has unanimously (i) declared this Agreement and the Transactions, upon the terms and subject to the conditions set forth herein,
advisable, fair to and in the best interests of, the Company and the Company Members, (ii) approved and adopted this Agreement and the Transactions in accordance with applicable Law and
(iii) adopted a resolution directing that the adoption of this Agreement be submitted to those Company’s Members sufficient to obtain the Company Requisite Approval for consideration and
recommending that all such Company Members adopt this Agreement and thereby approve the Mergers and the other Transactions.

(c) The Company Requisite Approval has been obtained on or prior to the date hereof and is the only vote of the holders of any class or series of Company Units or other interests of the
Company necessary for the Company to adopt this Agreement and thereby approve the Mergers and the other Transactions.

Section 4.3. Governmental Authorization. The execution, delivery and performance by the Company of this Agreement and the consummation by the Company of the Transactions
require no material action by or in respect of, or filing with, any Governmental Entity other than (a) the filing of the Company Statement of Merger with respect to the Company Merger, (b) the
notification filings to be made under the HSR Act and the expiration or termination of the waiting period thereunder, (c) compliance with any applicable requirements of the Securities Act, the
Exchange Act and any other applicable U.S. state or federal securities Laws, (d) notices to the Company Members required by the URULLCA and the Company Organizational Documents and (e)
the Form FIN 531 — Change of Control filing to be made with the Texas Department of Insurance pursuant to Tex. Ins. Code § 4001.253 and the approval of the Transactions by the Texas
Department of Insurance.

Section 4.4. Non-contravention. Assuming compliance with the matters referred to in Section 4.3 and the obtainment of the Company Requisite Approval, the execution, delivery and
performance by the Company of this Agreement and the consummation by the Company of the Transactions do not and will not (a) contravene, conflict with, or result in any violation or breach of
any provision of the Company Organizational Documents or the certificate of incorporation or bylaws (or equivalent governing documents) of any other Acquired Company, (b) contravene,
conflict with or result in a violation or breach of any provision of any applicable Law, (c) require any consent or other action by any Person under, result in a breach of, constitute a default, or an
event that, with or without notice or lapse of time or both, would result in a breach of, or constitute a default under, or cause or permit the termination, cancellation, acceleration or other change of
any right or obligation or the loss of any benefit to which any Acquired Company is entitled under any provision of any Material Contract or (d) result in the creation or imposition of any Lien
(other than a Permitted Lien or any Liens that will not, in any case or in the aggregate, materially detract from the value of the assets subject thereto or materially impair the operations of any
Acquired Company) on any asset of any Acquired Company, except where the failure of any of the representations and warranties contained in clause (b), (c) or (d) to be true and correct would not
reasonably be expected to be material to the Acquired Companies, taken as a whole, or materially impair the ability of the Company to consummate the Transactions.

Section 4.5. Capitalization.
(a) As of the date hereof, the Company is authorized to issue 2,046,548,097 of Company Common Units, of which 390,959,774 are Company Voting Common Units, 168,527,080 are
Company Non-Voting Common Units, 404,992,285 are Company Series A Preferred Units, 73,582,435 are Company Series A-2 Preferred Units, and 508,332,018 are Series B Preferred Units. As

of the date hereof, there were outstanding, 386,988,319 Company Voting Common Units, 7,350,040 Company Non-Voting Common Units, 404,992,285 Company Series A Preferred Units,
73,582,435 Company Series A-2 Preferred Units and 508,332,017
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Company Series B Preferred Units. Section 4.5(a) of the Company Disclosure Schedule contains a complete and correct list of each outstanding Company Unit as of the date hereof, including the
holder thereof, and, with respect to any Company Unit which is currently subject to vesting conditions, sets forth (i) the vesting schedule applicable to such Company Units, including any
acceleration provisions, and (ii) the portion of such Company Units which are currently unvested. All outstanding Company Units (i) have been duly authorized and validly issued and are fully
paid and nonassessable and (ii) have been issued and granted in compliance in all material respects with all applicable securities Laws and other applicable Laws and with all requirements set forth
in the Company Organizational Documents. None of the Company Units are represented by unit, member interest or other physical certificates.

(b) Except as set forth in Section 4.5(a) of the Company Disclosure Schedule, as of the date hereof, there are no outstanding (i) equity interests or voting securities of the Company,
(ii) securities of the Company convertible into or exchangeable for equity interests or voting securities of the Company or (iii) options or other rights to acquire from the Company, or other
obligation of the Company to issue, any equity interests, voting securities or securities convertible into or exchangeable for equity interests or voting securities of the Company.

(c) There are (i) no rights, agreements, arrangements or commitments of any kind or character, whether written or oral, relating to the securities of any Acquired Company to which any
Acquired Company is a party, or by which it is bound, obligating any Acquired Company to repurchase, redeem or otherwise acquire any issued and outstanding securities of any Acquired
Company, (ii) except as set forth on Section 4.5(c) of the Company Disclosure Schedule, as of the date hereof, no outstanding or authorized stock or equity appreciation, phantom stock or equity,
profit participation, or other similar rights with respect to the Acquired Companies and (iii) no voting trusts, stockholder agreements, proxies, preemptive rights, rights of first refusal or other
agreements in effect (for clarity, excluding historical stock or equity transfer documentation) to which any Acquired Company is a party or is bound with respect to the governance of any Acquired
Company or the voting or transfer of any equity interests of any Acquired Company.

(d) The Consideration Spreadsheet will be accurate and complete in all respects as of the Company Effective Time and the Blocker Effective Times.
Section 4.6.  Financial Statements.

(a) The Company has delivered to nCino the Company’s (i) audited consolidated balance sheets as of December 31, 2019 and December 31, 2020, and the related audited consolidated
statements of income, equity and cash flows for each of the years then ended (the “Audited Financial Statements”), and (ii) unaudited consolidated interim balance sheet as of September 30, 2021
and the related unaudited consolidated interim statement of income for the nine (9) months ended September 30, 2021 (collectively, the “Company Financial Statements”).

(b) The Company Financial Statements (i) have been prepared in all material respects in accordance with GAAP applied on a consistent basis throughout the periods indicated and
consistent with each other (subject, in the case of unaudited interim period financial statements, to the absence of notes and normal year-end audit adjustments), (ii) have been prepared from the
books and records of the Acquired Companies, and (iii) fairly present, in all material respects, the financial condition of the Acquired Companies at the dates therein indicated and the results of
operations and cash flows of the Acquired Companies for the periods therein specified (subject, in the case of unaudited interim period financial statements, to the absence of notes and normal
year-end audit adjustments).
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(c) The Acquired Companies have established and maintain internal accounting controls designed and intended to provide reasonable assurances (i) that material transactions, receipts
and expenditures of the Acquired Companies are being executed and made only in accordance with appropriate authorizations of management and the Company Board, and (ii) that material
transactions are recorded as necessary (A) to permit preparation of financial statements in conformity with the Specified Accounting Principles and (B) to maintain accountability for assets. All the
accounts receivable of the Acquired Company that are reflected in the Balance Sheet or on the accounting records of the Acquired Companies as of the Closing Date have arisen from bona fide
transactions in the ordinary course of business.

Section 4.7. Absence of Certain Changes. Since the Balance Sheet Date, except as otherwise contemplated or required by this Agreement or applicable Law, (a) the businesses of the
Acquired Companies have been conducted in the ordinary course of business consistent with past practice in all material respects, (b) the Acquired Companies have not taken any action which, if
taken after the date hereof, would require the consent of nCino under Section 7.1(b) of this Agreement, and (c) there has not occurred any event and no circumstances exist that constitute or could
reasonably be expected to result in a Company Material Adverse Effect.

Section 4.8. No Undisclosed Liabilities. None of the Acquired Companies has any material Liabilities of any nature, whether accrued, absolute, contingent, matured, unmatured or
otherwise (whether or not required to be reflected in financial statements prepared in accordance with GAAP, and whether due or to become due), other than (a) as reflected, disclosed or reserved
against in the Company Financial Statements (including the notes thereto); (b) incurred in the ordinary course of business since the Balance Sheet Date (none of which results from, arises out of,
relates to, is in the nature of, or was caused by, any breach of contract, breach of warranty, tort, infringement or violation of Law); (c) Taxes incurred in the ordinary course of business; (d)
pursuant to the terms of any Contract to which any Acquired Company is party (none of which results from, arises out of, relates to, is in the nature of, or was caused by, any breach of contract);
(e) arising under this Agreement or in connection with the Transactions; (f) specifically included as liabilities in the calculation of the Closing Working Capital, Closing Indebtedness or Company
Transaction Expenses; or (g) as set forth on Section 4.8 of the Company Disclosure Schedule.

Section 4.9. Material Contracts.

(©) Section 4.9(a) of the Company Disclosure Schedule sets forth, as of the date of this Agreement, each of the following Contracts which have terms set forth in the below categories
that are in effect as of the date hereof to which any Acquired Company is a party or otherwise bound (a Contract responsive to any of the following categories being hereinafter referred to as a
“Material Contract”):

@) any lease, rental or occupancy agreements, installment and conditional sale agreements, and other Contracts affecting the ownership of, leasing of, title to, use of, or any
leasehold interest in property (whether real or personal property), in each case providing for individual annual payments in excess of $100,000;

(ii) any Contract pursuant to which any material Intellectual Property Right or Intellectual Property is licensed to or developed for any Acquired Company, or pursuant to which
any Person has agreed not to enforce any Intellectual Property Right against any Acquired Company, other than (A) Contracts for Generally Available Software, (B) permitted use rights to
confidential information in a non-disclosure agreement granting a limited right to use confidential information subject to customary protections to preserve confidentiality and proprietary
rights, entered into in the ordinary course of business, (C) offer letters, employment agreements, invention assignment agreements,
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consulting agreements, contracting agreements and other service provider agreements, in each case entered into in the ordinary course of business, (D) licenses for Open Source Software,
and (E) non-exclusive licenses, waivers or releases with respect to marketing collateral or other advertising materials;

(iii)  any Contract pursuant to which any material Company IP is or has been licensed to a third party by any Acquired Company, or pursuant to which any Acquired Company
has agreed not to enforce any Company IP against any third party, including any Contract contemplating the provision or release (whether contingent or otherwise) of any source code to
any Software to any Person, other than (A) non-exclusive licenses to Company Products granted to end users in the ordinary course of business substantially on the Acquired Companies’
standard form master license agreement, (B) permitted use rights to confidential information in a non-disclosure agreement granting a limited right to use confidential information subject to
customary protections to preserve confidentiality and proprietary rights, entered into in the ordinary course of business, (C) offer letters, employment agreements, invention assignment
agreements, consulting agreements, contracting agreements and other service provider agreements entered into in the ordinary course of business, (D) non-exclusive licenses in customer
contracts entered into in the ordinary course of business and (E) non-exclusive licenses to trademarks and other marketing and advertising materials granted in the ordinary course of
business to enable the advertising and marketing of Company Products;

(iv)  any Contract imposing any material restriction on any Acquired Company’s right or ability or, after the Company Effective Time, the right or ability of Parent or any of its
Subsidiaries to compete in any line of business or with any Person or in any geographic area (including any Contract granting exclusive rights or rights of first refusal or negotiation to
license, market, advertise, sell, offer to sell, distribute, deliver or otherwise make available any Company Product or any Company IP or other asset of any Acquired Company);

) any Contract with any Top 20 Vendor or any Top 20 Customer;

(vi) any Contract pursuant to which any Acquired Company grants any Person any right or license to market, advertise, sell, offer to sell, distribute, deliver or otherwise make
available any Company Product, involving annual payments to or by an Acquired Company in excess of $100,000;

(vii) any material Contract with any Governmental Entity that is currently in effect or is outstanding;

(viii) any Contract providing for “most favored customer” terms or similar terms that, in each case, limit any Acquired Company’s right to determine pricing for any Company
Product in its discretion;

(ix)  any partnership, joint venture or similar Contract, in each case providing for the sharing of revenues, profits, losses, costs or Liabilities or for joint research, development,
marketing or distribution, involving annual payments to or by an Acquired Company in excess of $100,000;

(x) any Contract relating to the acquisition or disposition of a material portion of the assets of, or any equity interest in, any business (whether by merger, sale of stock, sale of

assets or otherwise) entered into since January 1, 2019 or pursuant to which any Acquired Company has any current or future material rights or material obligations (other than acquisitions
or dispositions of any equity interest in the Company);
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(xi)  any Contract (A) (1) evidencing any Indebtedness for borrowed money or (2) evidencing other Indebtedness having a principal amount in excess of $100,000, each whether
incurred, assumed, guaranteed or secured by any asset and including any agreements or commitments for future loans, credit or financing, or (B) creating any material Lien (other than
Permitted Liens and excluding Real Property Leases) with respect to any asset of any Acquired Company;

(xii) any Contract relating to the acquisition, issuance or transfer of any Company Units with unperformed or continuing material obligations by any party thereto;

(xiii) any Contract relating to the voting of Company Units or any equity interests of any Subsidiary of the Company (other than the Company Operating Agreement and the
operating agreement of any Subsidiary of the Company);

(xiv) any Contract under which (A) any Person has directly or indirectly guaranteed any Liabilities of any Acquired Company or (B) any Acquired Company has directly or
indirectly guaranteed any Liabilities of any other Person (in each case other than endorsements for the purposes of collection in the ordinary course of business);

(xv) any Contract which contains any provisions requiring any Acquired Company to indemnify any other party (excluding indemnities contained in Contracts for the purchase,
sale or license of products or services in the ordinary course of business consistent with past practice);

(xvi) any Contract relating to the purchase or sale of any material asset by or to, or the performance of any material services by or for, any Related Person (other than Company
Benefit Plans, indemnification agreements, service agreements, employment agreements, employment-related restrictive covenant agreements and employment-related intellectual property
assignment agreements, entered into in the ordinary course of business consistent with past practice);

(xvii) any Contract with any current or former director, officer, employee, or individual independent contractor pursuant to which any Acquired Company thereof has any current
or future rights or obligations and that (A) provides for the payment of any cash or other compensation or benefits upon or in connection with the consummation of the Transactions, or
(B) (i) provides for severance, termination or notice payments or benefits upon a termination of the applicable director, officer, employee, or individual independent contractor’s
employment or other service with any Acquired Company or (ii) cannot be terminated by any Acquired Company at-will, at any time and for any reason, without notice or liability on the
part of any Acquired Company;

(xviii) any Contract with a bank, financial institution, lender, originator, collection agency (excluding law firms), processor, servicer, consumer reporting or credit bureau, or any
payment card network provider, in each case entered into for the purpose of managing any Acquired Company’s indebtedness for borrowed money or assets;

(xix) any Contract with a bank or other financial institution relating to the provision of services to enable users of Company Products to open bank accounts and deposit funds,

including Contracts for funds storage, optimization and allocation among a network of banks, bank-of-record services, and other services that enable the provision of deposit account and
related services to users of Company Products;
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(xx) any Contract to which any Acquired Company is a party, on the one hand, and another Acquired Company, on the other hand, is a party; and

(xxi) any Contract relating to the settlement of any Proceeding for consideration in excess of $100,000 (other than any such Contracts entered into with former employees of any
Acquired Company (other than officers or directors) in the ordinary course of business consistent with past practice in connection with the termination of such former employee’s
employment with the Acquired Companies and pursuant to which no Acquired Company has any continuing payment or other material obligations thereunder).

(b) The Company has made available to nCino, as of the date of this Agreement, accurate and complete copies of all written Material Contracts, including all amendments thereto.
Section 4.9(b) of the Company Disclosure Schedule provides an accurate summary of the material terms of each Material Contract that is not in written form.

(c) (i) Each Material Contract, assuming the due authorization, execution and delivery by the other parties thereto, is a valid and binding agreement of the Acquired Company party
thereto and is in full force and effect, except as such enforceability may be subject to Laws of general application relating to bankruptcy, reorganization, insolvency, relief of debtors and other
similar Laws affecting the enforcement of creditors’ rights generally and rules of law governing specific performance, injunctive relief and other equitable remedies, (ii) each Acquired Company
has performed, in all material respects, all material obligations required to be performed by it under each of the Material Contracts to which it is a party, (iii) no Acquired Company is, and, to the
Knowledge of the Company, no other party thereto is, in material default or material breach under the terms of any Material Contract, and, to the Knowledge of the Company, no event has
occurred, and no circumstance or condition exists, that (with or without notice or lapse of time) will, or would reasonably be expected to, (A) result in a material violation or material breach of any
of the provisions of any Material Contract, (B) give any Person the right to declare a material default under any Material Contract, (C) give any Person the right to accelerate the maturity or
performance of any material grant or material rights or other material obligation under a Material Contract or (D) give any Person the right to cancel, terminate or materially modify any Material
Contract (other than Material Contracts that may be canceled or terminated for convenience) and (iv) the Company has not received, and, to the Knowledge of the Company, no Acquired
Company has received, any written notice regarding violation or breach of, or default under, or the cancellation or termination of any Material Contract.

Section 4.10. Vendors; Customers.

(a) Section 4.10(a) of the Company Disclosure Schedule sets forth a complete and accurate list of the twenty (20) most significant vendors of the Acquired Companies, as measured by
amounts paid by the Acquired Companies for the twelve (12) month period ended at August 31, 2021 (the “Top 20 Vendors”), and the amount of consideration paid to such Top 20 Vendors for
such period. Since January 1, 2021, no Top 20 Vendor has cancelled, terminated, materially reduced or materially altered (including any material reduction in the rate or amount of sales or
purchases or material increase in the prices charged or paid, as the case may be) its Contract(s) with the applicable Acquired Company, and the Company has not received written or, to the
Knowledge of the Company, oral notice from any of the Top 20 Vendors stating the intention of such Person to do so.

(b) Section 4.10(b) of the Company Disclosure Schedule sets forth a complete and accurate list of the twenty (20) most significant customers of the Acquired Companies, as measured
by amounts paid to the Acquired Companies for the twelve (12) month period ended at
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August 31, 2021 (the “Top 20 Customers”), and the amount of consideration paid to such Top 20 Customers for such period. Since January 1, 2021, no Top 20 Customer has cancelled, terminated,
materially reduced or materially altered (including any material reduction in the rate or amount of sales or purchases or material increase in the prices charged or paid, as the case may be) its
Contract(s) with the applicable Acquired Company, and the Company has not received written or, to the Knowledge of the Company, oral notice from any of the Top 20 Customers stating the
intention of such Person to do so.

Section 4.11. Compliance with Applicable Laws.

(a) Each Acquired Company is, and has been since January 1, 2019, in compliance in all material respects with all applicable Laws. Since January 1, 2019, the Company has not, and,
to the Knowledge of the Company no other Acquired Company has, received any written notice from any Governmental Entity to the effect that any Acquired Company is not in compliance with
any applicable Law in any material respect, except for notifications from Governmental Entities received by them in the ordinary course of business consistent with past practice that are not
material to the Acquired Companies, taken as a whole.

(b) Since January 1, 2019, except as would not be material, none of the Acquired Companies or, to the Knowledge of the Company, any of their respective directors, managers, officers,
employees or agents acting on behalf of any Acquired Company, has directly or indirectly made any contribution, gift, bribe, rebate, payoff, influence payment, kickback or other payment to or for
the benefit of any government official, candidate for public office, political party, political campaign or other Person, private or public, regardless of form, whether in money, property, or services
(i) for the purpose of corruptly (A) influencing any act or decision of such government official, candidate, party, campaign or other Person, (B) inducing such government official, candidate, party,
campaign or other Person to do or omit to do any act in violation of a lawful duty, (C) obtaining or retaining business for or with any Person, (D) expediting or securing the performance of official
acts of a routine nature or (E) otherwise securing any improper advantage or (ii) in violation of the Foreign Corrupt Practices Act of 1977, 15 U.S.C. §§ 78dd-1, et seq. (the “FCPA”) or other
Law. Since January 1, 2019, none of the Acquired Companies has conducted any internal or government-initiated investigation, or made a voluntary, directed or involuntary disclosure to any
Governmental Entity with respect to any alleged act or omission arising under or relating to any noncompliance with any applicable anticorruption Law, including the FCPA.

Section 4.12. Litigation.

(a) There is no pending material Proceeding, and, to the Knowledge of the Company, since January 1, 2019 no Person has threatened in writing to commence any material Proceeding
against any Acquired Company. As of the date of this Agreement, (i) there is no pending Proceeding, and no Person has threatened in writing to commence any Proceeding, that challenges, or that
seeks to prevent, delay, make illegal or otherwise interfere with, the Mergers or any of the other Transactions, (ii) there is no Proceeding or claim by any Acquired Company pending, or that any
Acquired Company intends to initiate, against any other Person, and (iii) to the Knowledge of the Company, there is no pending or threatened investigation of the Acquired Companies.

(b) There is no Order to which any Acquired Company is subject that materially restricts the ability of any Acquired Company to conduct its business. To the Knowledge of the

Company, no officer of any Acquired Company is subject to any Order that prohibits such officer from engaging in or continuing any conduct, activity or practice relating to the business of any
Acquired Company.
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Section 4.13. Real Property.

(a) The Acquired Companies do not own and have never owned any real property. No Acquired Company is obligated under or a party to any option, right of first refusal or other
contractual right to purchase, acquire, sell, assign or dispose of any real property or any portion thereof or interest therein. Each Acquired Company has a good and valid leasehold, license or other
similarly applicable interest in each parcel of real property leased, subleased, licensed or otherwise used or occupied by such Acquired Company, subject to proper authorization and execution of
such lease by the other party thereto and the application of any bankruptcy or creditor’s rights Laws (the “Leased Real Property”). Section 4.13(a)(i) of the Company Disclosure Schedule contains
a true, correct and complete list of each item of Leased Real Property, including the street address of the Leased Real Property and the name of the third-party lessor thereof. Section 4.13(a)(ii) of
the Company Disclosure Schedule lists each lease, sublease, license or other occupancy agreement or arrangement to which an Acquired Company is a party relating to the Leased Real Property
(each, a “Real Property Lease”).

(b) The Leased Real Property is not subject to any Liens, except for Permitted Liens. No Acquired Company has received any written notice of a material violation of any Real Property
Lease and, since the date that is twenty four (24) months prior to the date of this Agreement, no Acquired Company has received any written notice of a material violation of any ordinance,
regulation or building, zoning or other similar law with respect to the Leased Real Property. No Acquired Company has received any written notice of (i) any expiration of, pending expiration of,
changes to, or pending changes to any material entitlement relating to the Leased Real Property or (ii) any condemnation, special assessment or the like pending or threatened with respect to any
of the Leased Real Property. Each Acquired Company has the right to use and occupy the Leased Real Property for the full term of the Real Property Lease relating thereto in accordance with the
terms and conditions of such Real Property Lease.

Section 4.14. Properties; Sufficiency of Assets.

(a) Each of the Acquired Companies has good and valid title to, or in the case of leased property and assets, has valid leasehold interests in, all material tangible property and assets
(whether real, personal or mixed) used or leased for use by such Acquired Company in connection with the conduct of its business. None of such property or assets is subject to any Lien, except
for the Permitted Liens.

(b) All leases of such real property and personal property are in good standing and, subject to proper authorization and execution of such lease by the other party thereto and the
application of any bankruptcy or creditor’ s rights Laws, are valid, binding and enforceable in accordance with their respective terms, and there does not exist under any such lease any material
default or, to the Knowledge of the Company, any event which with notice or lapse of time or both would constitute a material default.

(c) The property and assets owned or leased by the Acquired Companies, or which they otherwise have the right to use, constitute all of the material property and assets used or held for
use in connection with the businesses of the Acquired Companies and are adequate to conduct such business in all material respects as currently conducted.

Section 4.15. Intellectual Property.

(©) Section 4.15(a) of the Company Disclosure Schedule sets forth a complete and accurate list, as of the date of this Agreement, of: (i) each item of Registered IP in which the
Acquired Companies have or purport to have an ownership interest (whether exclusively or jointly with another Person); (ii) the jurisdiction in which such item of Registered IP has been
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registered or filed and the applicable application, registration, serial or other similar identification number; and (iii) any other Person that has an ownership interest in such item of Registered IP
and the nature of such ownership interest.

(b) All Registered IP that is Company IP (“Registered Company IP”) is subsisting and all such registrations are valid and enforceable. All filings, payments and other actions required
to be made or taken to obtain, perfect or maintain in full force and effect each item of Registered Company IP have been made or taken by the applicable deadline and otherwise in accordance with
all applicable Laws. During the two (2) year period prior to the date of this Agreement, no application for, or registration with respect to, any Registered Company IP has been abandoned, allowed
to lapse, or, as of the date of this Agreement, rejected. Before the Closing Date, the Company will have provided a complete and accurate list of each filing, payment, and action that must be made
or taken on or before the date that is ninety (90) days after the Closing Date in order to obtain, perfect or maintain in full force and effect each item of Registered Company IP.

(c) Within the past three (3) years, no interference, opposition, reissue, reexamination, or other Proceeding of any nature is, or has been, pending or threatened in which the scope,
validity or enforceability of any Company IP is being or has been contested or challenged, and the Company has not received written notice asserting that any Company IP is invalid or
unenforceable.

(d) No Acquired Company is bound by, and no Company IP is subject to, any Contract containing any covenant or other provision that limits or restricts the ability of the Company to
use, assert, enforce, or otherwise exploit any Company IP anywhere in the world (excluding non-disclosure agreements, non-exclusive licenses granted to permit third parties to advertise, market
or use Company Products, in each case entered in the ordinary course of business and non-exclusive licenses granted in the ordinary course of business). No Acquired Company has transferred
ownership of (whether a whole or partial interest), or granted any exclusive right to use, any Company IP, or any Intellectual Property or Intellectual Property Rights licensed to the Company, to
any Person.

(e) The Acquired Companies exclusively own all right, title, and interest to and in the Company IP, free and clear of any Liens, other than Permitted Liens.

®) Each Person who is or was an employee, officer, director, founder or contractor of the Acquired Companies and who is or was engaged by the Acquired Companies or its agent to
design, create or otherwise develop any Intellectual Property or Intellectual Property Rights has signed an agreement containing an assignment to the Company of all such Intellectual Property and
Intellectual Property Rights. No current or former shareholder, officer, director, founder or employee of any Acquired Company has any right (whether or not currently exercisable), interest or
valid claim to or in any Intellectual Property or Intellectual Property Rights used by the Acquired Companies. To the Knowledge of the Company, no employee of the Company is: (i) bound by or
otherwise subject to any Contract restricting him or her from performing his or her duties for the Acquired Companies; or (ii) in breach of any Contract with any former employer or other Person,
in each case, concerning Intellectual Property, Intellectual Property Rights or confidentiality.

(g) To the Knowledge of the Company, no Person has, during the three (3) year period prior to the date of this Agreement, infringed, misappropriated, or otherwise violated, or is

currently infringing, misappropriating, or otherwise violating, any Company IP. Section 4.15(g) of the Company Disclosure Schedule sets forth an accurate and complete list, and the Company has
made available to nCino a complete and accurate copy of, each material letter or other material written communication that has been sent or otherwise delivered to or by any Acquired
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Company or any representative of any Acquired Company, during the two (2) year period prior to the date of this Agreement, regarding any actual, alleged, or suspected infringement or
misappropriation of any Company IP, and provides a brief description of the current status of the matter referred to in such material letter, communication or correspondence.

(h) The Acquired Companies have not infringed, misappropriated, or otherwise violated, and are not currently infringing, misappropriating, or otherwise violating, and the use of any
Company Product as intended does not infringe, misappropriate or otherwise violate, any Intellectual Property Right of any other Person. No infringement, misappropriation, or similar claim or
Proceeding is pending or threatened in writing against the Acquired Companies or, to the Knowledge of the Company, against any Person who may be entitled to be indemnified or reimbursed by
the Acquired Companies with respect to such claim or Proceeding. No Acquired Company has received, during the two (2) year period prior to the date of this Agreement, any written notice
relating to any actual, alleged, or suspected infringement, misappropriation, or violation of any Intellectual Property Right of another Person, including any written notice inviting the Acquired
Companies to take a license under any Intellectual Property Right.

@) Neither the execution, delivery or performance of this Agreement, nor the consummation of any of the Transactions or agreements contemplated by this Agreement, will, with or
without notice or the lapse of time, result in, or give any other Person the right or option to cause or declare, (i) a loss of, or Lien on, any Company IP; (ii) a breach of, termination of, or
acceleration or modification of any right or obligation under any Contract listed or required to be listed in Section 4.9(a)(ii) or Section 4.9(a)(iii) of the Company Disclosure Schedule; (iii) the
release, disclosure or delivery of any Company IP by or to any escrow agent or other Person; or (iv) the grant, assignment or transfer to any other Person of any license or other right or interest
under, to, or in any Intellectual Property or Intellectual Property Right, including any such grant, assignment or transfer by nCino or its Affiliates (excluding any such grant, assignment or transfer
of any license or other right or interest that arises from any Contract to which no Acquired Company is a party immediately prior to the Closing).

G) None of the Company Products: (i) contains any bug, defect or error, in each case, that materially and adversely affects the use, functionality or performance of such Company
Product or any product or system containing or used in conjunction with such Company Product; or (ii) fails to comply in any material respect with any applicable warranty or other contractual
commitment relating to the use, functionality or performance of such Company Product or any product or system containing or used in conjunction with such Company Product.

» » » » 9 .

(k) No Company Product contains any “back door,” “drop dead device,” “time bomb,” “Trojan horse,” “virus,” “worm,” “spyware,” “ransomware” “worm” or “adware” (as such terms
are commonly understood in the software industry) or any other code designed or intended to have any of the following functions: (i) disrupting, disabling, harming or otherwise impeding in any
manner the operation of, or providing unauthorized access to, a computer system or network or other device on which such code is stored or installed; or (ii) compromising the privacy or data
security of a user or damaging or destroying any data or file without the user’s consent (collectively, “Malicious Code”). The Acquired Companies implement industry standard measures designed
to prevent the introduction of Malicious Code into Company Products, including firewall protections and regular virus scans.

0] No source code for any Company Product or any other material product or service under development by the Acquired Companies has been delivered, licensed or made available to

any escrow agent or to other Person who was not, as of the date of such delivery, license or availability, an employee, consultant, contractor or other service provider of an Acquired Company,
who needs such source code to perform his or her job duties (in the case of an employee) or his, her or its contractual obligations to an Acquired Company, as applicable. The
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Acquired Companies have no duty or obligation (whether present, contingent or otherwise) to deliver, license or make available the source code for any Company Product or any other material
product or service under development by the Acquired Companies to any escrow agent or other Person. No event has occurred, and no circumstance or condition exists, that, with or without notice
or lapse of time, will, or would reasonably be expected to, result in the delivery, license or disclosure of any source code for any Company Product or any other material product or service under
development by the Acquired Companies to any other Person, other than any such delivery, license or disclosure to employees, consultants, contractors or other service providers of any Acquired
Company, who need such source code to perform their job duties (in the case of an employee) or contractual obligations to an Acquired Company, as applicable.

(m)  Section 4.15(m) of the Company Disclosure Schedule sets forth an accurate and complete list of all Open Source Software that is included, incorporated or embedded in, linked to
or combined with any Company Product, which list specifies the name of the license under which each such item of Open Source Software has been licensed to the Acquired Companies.

(n) No Company Product is subject to any “copyleft” or other obligation or condition (including any obligation or condition under any Open Source Software license such as the GNU
Public License, Lesser GNU Public License or Mozilla Public License) that, based on the manner in which the Acquired Companies distribute or commercialize such Company Product:
(i) requires or conditions the use or distribution of such Company Product or portion thereof on; (A) the disclosure, licensing or distribution of any source code for a Company Product or any
portion thereof (with the exception of the Open Source Software itself); (B) the granting to licensees of the right to reverse engineer or make derivative works or other modifications to such
Company Products or portions thereof (with the exception of the Open Source Software itself); or (C) licensing or otherwise distributing or making available a Company Product or any portion
thereof for a nominal or otherwise limited fee or charge (with the exception of the Open Source Software itself); or (ii) imposes a requirement or condition that the Acquired Companies grant a
license under any patent rights or otherwise imposes any material restriction or condition on the right or ability of the Acquired Companies to use, license, distribute or charge for any Company
Product or any Intellectual Property or Intellectual Property Rights therein (with the exception of the Open Source Software itself).

(o) No funding, facilities or personnel of any Governmental Entity were used to develop or create, in whole or in part, any Company IP. No Acquired Company is, or has ever been, a
member or promoter of, or a contributor to, any industry standards body or similar organization that requires or obligates the Acquired Companies to grant or offer to any other Person any license
or right to any Company IP or to refrain from enforcing any patents that are Company IP. No Acquired Company is a party to any Contract with any Governmental Entity that grants to such
Governmental Entity any right or license with respect to any Company IP.

) The IT Systems are designed, implemented, operated and maintained in accordance in all material respects with commercially reasonable standards and practices for entities
operating businesses similar to the business of the Acquired Companies, including with respect to redundancy, reliability, scalability and security. Without limiting the foregoing, (a) the Acquired
Companies have taken commercially reasonable steps and implemented commercially reasonable procedures designed to ensure that its IT Systems are free from Malicious Code; and (b) the
Acquired Companies have in effect commercially reasonable disaster recovery plans, procedures and facilities for its business and has taken commercially reasonable steps to safeguard the
security and the integrity of its IT Systems. There have been no material unauthorized intrusions or breaches of security with respect to the IT Systems.

(qQ) No Acquired Company has performed, or is under any obligation under any Contract to perform, any development services for any customer where the deliverables or other
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results of such development services would be owned by such customer or where the Acquired Company has otherwise granted any ownership interest of any nature (whether exclusively, jointly
with another Person or otherwise) to such customer.

Section 4.16. Data Protection and Privacy.

(a) The Acquired Companies have established a commercially reasonable Information Security Program, compliant in all material respects with applicable Privacy Requirements, that
is appropriately implemented and maintained, and to the Knowledge of the Company there have been no material violations of the Privacy Requirements. The Acquired Companies have assessed
and tested their Information Security Program on a no less than annual basis; have remediated or mitigated all critical, high and medium risk vulnerabilities identified during such assessments and
tests, as applicable; and based on such assessments and tests, the Information Security Program has proven compliant with Privacy Requirements in all material respects. The IT Systems currently
used by the Acquired Companies are in good working condition, do not contain any known Malicious Code or defect, and operate and perform sufficiently to conduct the business of the Acquired
Companies. Company Data will continue to be available for Processing by the Acquired Companies following the Closing on substantially the same terms and conditions as existed immediately
before the Closing.

(b) The Acquired Companies and, to the Knowledge of the Company, with respect to the Processing of Company Data, its Data Processors comply and have complied at all times in all
material respects with the Privacy Requirements. To the extent required by Privacy Requirements, (i) Personal Data is Processed by the Acquired Companies and its Data Processors in an
encrypted manner, and (ii) Personal Data is securely deleted or destroyed by the Acquired Companies and its Data Processors. The Acquired Companies have not sold (as defined by the California
Consumer Privacy Act of 2018), and do not sell, any Personal Data to Persons or other third parties. Neither the execution, delivery or performance of this Agreement nor any of the other
agreements contemplated by this Agreement, nor the consummation of any of the Transactions or any such other agreements violate any Privacy Requirements or Company Privacy Policies.
Where the Acquired Companies use a Data Processor to Process Personal Data, the Data Processor has provided guarantees, warranties or covenants in relation to Processing of Personal Data,
confidentiality, and security measures, and has agreed to comply with those obligations in a manner sufficient for the Acquired Companies’ compliance with Privacy Requirements.

(c) The Acquired Companies and, to the Knowledge of the Company, its Data Processors have not suffered and are not suffering a Security Incident, have not been and are not required
to notify any Person or Governmental Entity of any Security Incident, and have not been and are not adversely and materially affected by any Malicious Code, ransomware or malware attacks, or
denial-of-service attacks on any IT Systems. Neither the Acquired Companies nor any third party acting at the direction or authorization of the Company has paid any perpetrator of any actual or
threatened Security Incident or cyber attack, including, but not limited to a ransomware attack or a denial-of-service attack. The Acquired Companies have not received a written notice (including
any enforcement notice), letter, or complaint from a Governmental Entity or any Person alleging noncompliance or potential noncompliance with any Privacy Requirements or Company Privacy
Policies and has not been subject to any Proceeding relating to alleged noncompliance with Privacy Requirements or the Company’s Processing of Personal Data. The Acquired Companies are not
in breach or default of any Contracts relating to its IT Systems or to Company Data and does not transfer Personal Data internationally except where such transfers comply with Privacy
Requirements. The Acquired Companies maintain, and have maintained, cyber liability insurance with reasonable coverage limits.
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Section 4.17. Insurance Coverage Section 4.17 of the Company Disclosure Schedule identifies each insurance policy maintained by, at the expense of or for the benefit of each Acquired
Company as of the date of this Agreement (other than any insurance policies relating to a Company Benefit Plan) and identifies any material claims outstanding thereunder as of the date of this
Agreement. The Company has made available to nCino accurate and complete copies of such insurance policies, each of which is in full force and effect. All premiums payable under all such
policies have been timely paid and each Acquired Company has otherwise complied in all material respects with the terms and conditions of all such policies. The Company has no Knowledge of
any actual or threatened termination of, material premium increase with respect to, material alteration of coverage under, or refusal of any coverage or rejection of any claim under any such
policies. There are no self-insurance arrangements affecting any Acquired Company.

Section 4.18. Licenses and Permits. The Acquired Companies have, and at all times since January 1, 2019 have had, all material licenses, permits, qualifications, accreditations,
approvals, certificates, consents, registrations, designations, declarations, exemptions, memberships, franchises, approvals, authorizations and any similar authority of or from any Governmental
Entities, including, for the avoidance of doubt, all material Insurance Licenses (collectively, the “Permits”), and have made all material filings required under Law, necessary to service the
Acquired Companies’ accounts in accordance with Laws and otherwise to conduct the business of the Acquired Companies. Each Acquired Company is in material compliance with each such
Permit. Since January 1, 2019, no Acquired Company has received any written notice or other written communication regarding any actual or possible violation of or failure to comply with any
term or requirement of any Permit or any actual or possible revocation, withdrawal, suspension, cancellation, termination or modification of any Permit. Section 4.18 of the Company Disclosure
Schedule sets forth, as of the date hereof, (a) an accurate and complete list of all Permits issued to any Acquired Company and (b) an accurate and complete list of all permits for which any
Acquired Company has applied or has taken the steps necessary to secure or maintain or that any Acquired Company otherwise intends to obtain. Each such Permit has been validly issued or
obtained and is, and after the consummation of the Transactions will be, in full force and effect.

Section 4.19. Tax Matters.

(a) The Company and each of its Subsidiaries have prepared and timely filed (taking into account any extension of time within which to file) all income and other material Tax Returns
required to be filed by any of them and all such filed Tax Returns are true, complete and accurate in all material respects;

(b) The Company and each of its Subsidiaries have timely paid all material Taxes due (whether or not shown as due on any Tax Return);

(c) The charges, accruals and reserves for material Taxes with respect to the Company and its Subsidiaries reflected on the books of the Company and its Subsidiaries (excluding any
provision for deferred income taxes) are adequate to cover Tax liabilities accruing through the end of the last period for which the Company and each of its Subsidiaries have recorded items on
their respective books, and since the end of the last period for which the Company and each of its Subsidiaries recorded items on their respective books, neither the Company nor any of its
Subsidiaries has incurred any material Tax liability, engaged in any transaction, or taken any other action, other than in the ordinary course of business;

(d) Neither the Company nor any of its Subsidiaries has any liability for Taxes of any Person (other than the Company or such Subsidiaries) pursuant to any Tax allocation,
indemnification or sharing agreement (other than an agreement entered into in the ordinary course of business and the principal purpose of which is not the allocation or sharing of Taxes),
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under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or successor, or otherwise;

(e) There are not pending or threatened any audits, examinations, investigations, suits, actions claims or other proceedings in respect of Taxes of the Company or any of its Subsidiaries
and neither the Company nor any of its Subsidiaries has given any currently effective waiver or extension of any statute of limitations in respect of Taxes;

®) No deficiency for any amount of Tax has been asserted or assessed by a taxing authority against or with respect to the operations of the business;

No claim has ever been made by a taxing authority in a jurisdiction where the Company or any of its Subsidiaries does not file Tax Returns that the Company or any of its
Subsidiaries is or may be subject to taxation by that jurisdiction;

(h) There are no Liens for Taxes (other than Permitted Liens) upon the assets of the Company or any of its Subsidiaries;

@) Neither the Company nor its Subsidiaries will (and Parent, nCino, or any of their Affiliates as a result of the transactions contemplated by this Agreement will not) be required to
include any item of income in, or exclude any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any (A) change in
method of accounting or improper method of accounting for Pre-Closing Tax Period; (B) “closing agreement” as described in Code Section 7121 (or any corresponding or similar provision of
state, local or non-U.S. Tax law); (C) deferred intercompany gain or any excess loss account described in Treasury Regulation under Code Section 1502 (or any corresponding or similar provision
of state, local or non-U.S. Tax law); (D) installment sale (outside the ordinary course of business) made prior to the Closing Date; or (E) prepaid amount received or deferred revenue accrued
(outside the ordinary course of business) on or prior to the Closing Date;

Neither the Company nor any of its Subsidiaries has engaged in a trade or business, had a permanent establishment (within the meaning of an applicable Tax treaty or convention
between the United States and such foreign country), or otherwise been subject to net income taxation in any country other than the country of its formation;

(k) Neither the Company nor any of its Subsidiaries has been a “controlled corporation” or a “distributing corporation” in any distribution occurring during the two-year period ending
on the date hereof that was purported or intended to be governed by Section 355 of the Code;

0] Neither the Company nor any of its Subsidiaries has entered into any “listed transaction” or “reportable transaction” within the meaning of Treasury Regulations Section 1.6011-
4(b);

(m)  Neither the Company nor any of its Subsidiaries has ever been a member of an “affiliated group” within the meaning of Section 1504(a) of the Code filing a consolidated federal
income Tax Return or any other consolidated, affiliated, combined or unified group (other than any group the common parent of which is the Company);

(n) All Taxes which the Company or any of its Subsidiaries is required by law to withhold or to collect for payment have been duly withheld and collected and have been paid to the
appropriate taxing authority;
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(o) Section 4.19 of the Company Disclosure Schedule lists the entity classification for federal and applicable state tax purposes of the Company and each of its Subsidiaries;
(p) There are no Tax rulings, requests for rulings, or closing agreements relating to Taxes of the Company or any of its Subsidiaries;
(qQ) Neither the Company nor any of its Subsidiaries has made any election pursuant to Section 965(h) of the Code; and

(r) Neither the Company nor any of its Subsidiaries has (A) deferred any amount of the employer’s share of any “applicable employment taxes” under Section 2302 of the CARES Act,
(B) received any credits under Sections 7001 through 7005 of the FFCRA or Section 2301 of the CARES Act, or (C) deferred any payroll tax obligations (including those imposed by Section
3101(a) and 3201 of the Code) pursuant to or in connection with the Payroll Tax Executive Order.

Section 4.20. Labor and Employment Matters.

(a) Section 4.20(a) of the Company Disclosure Schedule contains a true and correct list, as of the date hereof, of the employees and other individual service providers to the Company,
and includes the following information pertaining to each such employee or individual service provider: (i) their names and status as an employee or contractor; (ii) the entity with which they are
employed or engaged, and their location (country, state, city); (iii) their start dates and number of years of continuous service; (iv) their positions and job titles; (v) their full-time, part-time, or
temporary status; (vi) their base salaries or base hourly wage or contract rate; (vii) their target bonus rates or target commission rates; (viii) any other compensation payable to them (including
compensation payable pursuant to any other bonus, deferred compensation, commission arrangements or other incentive compensation, or severance payments); (ix) their visa status, if applicable;
(x) for employees, designation of whether they are classified as exempt or non-exempt for purposes of the Fair Labor Standards Act and any similar state Law; and (xi) accrued but unused
vacation time or paid time off, if applicable. No senior management level employee of the Company has informed the Company in writing of any plan to terminate employment with or services for
the Company, and, to the Knowledge of the Company, no such Person has any plans to terminate employment with or services for the Company.

(b) No Acquired Company is or has at any time been a party to or bound by, or is currently negotiating in connection with entering into, any collective bargaining agreement or other
contract or understanding with a labor union, works council or similar organization. No Acquired Company has experienced any strike, slowdown, work stoppage, picketing, lockouts or other
material labor dispute with respect to any employees of the Acquired Companies during the past three (3) years, nor, to the Knowledge of the Company, are any such strikes, slowdowns, work
stoppages, picketing, lockouts or other material labor disputes threatened. To the Knowledge of the Company, there are no labor unions or other labor organizations representing or purporting to
represent, and no union organization campaign is in progress with respect to, any employees with respect to their employment with any of the Acquired Companies. There are no Proceedings,
unfair labor practice charges, grievances or complaints pending or, to the Knowledge of the Company, threatened by or on behalf of any employees.

(o) The Company is in compliance in all material respects with all applicable Laws regarding employment, employment practices, terms and conditions of employment, employment

discrimination, harassment, employee leaves, employee safety and health, immigration status, collective bargaining, wages and hours, and overtime, and in each case, with respect to employees
(i) is not liable for any arrears of wages, severance pay or any employment Taxes or any penalty for failure to comply with any of the foregoing and (ii) is not liable for any
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payment to any trust or other fund governed by or maintained by or on behalf of any Governmental Entity, with respect to unemployment compensation benefits, social security or other benefits or
obligations for employees (in each case, other than routine payments to be made in the normal course of business and consistent with past practice). The Company is in compliance in all material
respects with applicable laws concerning immigration and employment eligibility verification obligations. The Company is not party to or otherwise bound by any consent decree with, or citation
by, any Governmental Entity relating to employees or employment practices.

(d) Since January 1, 2019, (i) no Acquired Company has effectuated a “plant closing” (as defined in the Worker Adjustment and Retraining Notification Act of 1988 (“WARN Act”))
affecting any site of employment or one or more facilities or operating units within any site of employment or facility of its business, (ii) there has not occurred a “mass layoff” (as defined in the
WARN Act) affecting any site of employment or facility of any Acquired Company and (iii) none of the Acquired Companies has been affected by any transaction or engaged in layoffs or
employment terminations sufficient in number to trigger application of any similar applicable Law.

(e) To the Knowledge of the Company, no independent contractor of the Acquired Companies or employee of the Acquired Companies is in violation in any material respect of any
term of any employment agreement, nondisclosure agreement, common law nondisclosure obligation, fiduciary duty, noncompetition agreement, restrictive covenant or other obligation to a
former employer of any such independent contractor or employee, as applicable, in each case, relating (A) to the right of any such independent contractor or employee to be employed by, or
provide services to, the Acquired Companies, or (B) to the knowledge or use of trade secrets or proprietary information.

) Each current or former service provider of the Company has been properly characterized as either an employee or independent contractor, and each employee of the Company is
properly characterized as exempt or non-exempt, in each case, for all purposes (including for purposes of Taxes and Company Benefit Plans).

(€3} There has not been since January 1, 2019, nor are there currently, any Proceedings or internal investigations conducted by the Company, the Company Board or any committee
thereof (or any Person at the request of any of the foregoing) concerning, or any act or allegation of or relating to, discrimination, harassment or similar misconduct, or material breach of any
written policy of the Company relating to the foregoing, in each case involving any current or former director, officer, senior management level employee of the Company or employee at or above
the level of Vice President of the Company, nor has there been, to the Knowledge of the Company, any settlements or similar out-of-court or pre-litigation arrangement relating to any such matter,
nor to the Knowledge of the Company has any such Proceeding, investigation, settlement or other arrangement been threatened.

Section 4.21. Employee Benefit Plans.

(a) Section 4.21(a) of the Company Disclosure Schedule sets forth an accurate and complete list identifying each material Company Benefit Plan. For purposes hereof, “Company
Benefit Plan” means, collectively: (i) each “employee benefit plan,” as defined in Section 3(3) of ERISA (whether or not subject to ERISA), (ii) each employment, offer letter, consulting,
termination, severance or similar agreement, plan, policy, program or arrangement, (iii) each other plan, policy, agreement, program or arrangement (written or oral) providing for compensation,
benefits, bonuses, commission, profit-sharing, excess benefit, stock option, restricted stock, restricted stock unit, profits units, or other stock- or equity-related rights, incentive or deferred
compensation, vacation or paid-time-off benefits, insurance (including any
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self-insured arrangements), death, life, dental, vision, health or medical benefits, adoption, dependent or employee assistance, disability or sick leave benefits, cafeteria, flex spending, tuition,
retention, transaction, change in control payments, savings, pension, post-employment, retirement, tax gross-up or other welfare fringe benefits and (iv) each other employee compensation or
benefit plan, program, policy, agreement, arrangement or commitment, in each case, which is maintained, sponsored, administered or contributed to, or required to be contributed to, by any
Acquired Company, or with respect to which any Acquired Company has any obligation or Liability (whether actual or contingent).

(b) With respect to each material Company Benefit Plan, the Company has made available to nCino accurate and complete copies of each of the following, as applicable: (i) all
documents constituting the Company Benefit Plan to the extent currently effective, including all amendments thereto (or in the case of any unwritten Company Benefit Plan, written descriptions of
all material terms thereof), (ii) all trust documents and other funding arrangements, (iii) the three most recently filed annual reports (Form 5500 and all schedules and financial statements attached
thereto), (iv) if the Company Benefit Plan is funded, the three most recent annual and periodic accounting of Company Benefit Plan assets, (v) the most recent summary plan description together
with the summary(ies) of material modifications thereto, (vi) all administrative service agreements and group insurance contracts currently in effect, (vii) the most recent currently-effective
determination or opinion letter from the IRS, (viii) nondiscrimination testing results for the three most recently-completed plan years, (ix) non-routine material correspondence within the past three
years to or from any Governmental Entity relating to any such Company Benefit Plan, and (x) all material records, notices and filings concerning IRS or United States Department of Labor audits
or investigations relating to any such Company Benefit Plan.

(c) No Company Benefit Plan is, and no Acquired Company, or any of their respective ERISA Affiliates (nor any predecessor thereof) sponsors, maintains or contributes to, or has
since January 1, 2014 ever sponsored, maintained or contributed to, or has any Liability or obligation (whether fixed or contingent) with respect to (i) any pension plan subject to Part 3 of Subtitle
B of Title I of ERISA, Title IV of ERISA or Section 412 or 430 of the Code, (ii) any multiemployer plan, as defined in Section 3(37) of ERISA, (iii) any multiple employer plan, as defined in
Section 413(c) of the Code or (iv) any multiple employer welfare arrangement, within the meaning of Section 3(40) of ERISA. No Liability (whether actual or contingent) under Title IV of ERISA
has been or, to the Knowledge of the Company, is reasonably expected to be incurred by any Acquired Company. No Company Benefit Plan is a voluntary employee benefit association under
Section 501(a)(9) of the Code.

(d) The Acquired Companies have performed all material obligations required to be performed by such entities under, and are not in default or violation of, and the Acquired
Companies have no Knowledge of any default or violation by any other party to, any Company Benefit Plan. Each Company Benefit Plan has been established, funded, operated and maintained in
compliance in all material respects with its terms and applicable Law, including ERISA and the Code. Each Company Benefit Plan which is intended to be qualified under Section 401(a) of the
Code has received a favorable determination, advisory or opinion letter and, to the Knowledge of the Company, there are no existing circumstances or events that have occurred that could
reasonably be expected to adversely affect the qualified status of any such Company Benefit Plan. To the Knowledge of the Company, no fiduciary (within the meaning of Section 3(21) of ERISA)
of any Company Benefit Plan subject to Part 4 of Subtitle B of Title I of ERISA has committed a breach of fiduciary duty with respect to that Company Benefit Plan that could subject any
Acquired Company or any employee of the Acquired Companies to any material Liability. The Acquired Companies have not incurred any excise Taxes under Chapter 43 of the Code with respect
to any Company Benefit Plan and nothing has occurred with respect to any Company Benefit Plan that could reasonably be expected to subject the Acquired
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Companies to any such Taxes or any liability therefor. The Acquired Companies have complied in all material respects with the applicable provisions of the Patient Protection and Affordable Care
Act of 2010 and the Health Care and Education Reconciliation Act of 2010, including offering applicable health coverage to all full-time employees since January 1, 2015.

(e) Except as set forth in Section 4.21(e) of the Company Disclosure Schedule, neither the execution of this Agreement nor the consummation of the Transactions will be reasonably
expected to (either alone or together with any other event, including a subsequent termination of employment or service) (i) entitle any current or former employee, director, or individual
independent contractor of any Acquired Company to any compensation, bonus, severance pay or any other benefits, or (ii) with respect to any current or former employee, director, or individual
independent contractor of any Acquired Company, accelerate the time of payment or vesting or trigger any payment or funding (through a grantor trust or otherwise) of compensation or benefits
under, increase the amount payable or trigger any other payment, benefit, compensation or other obligation pursuant to, any Company Benefit Plan. The consummation of the Transactions (either
alone or in connection with any other event, including a subsequent termination of employment or service) will not result in any amount being nondeductible under Section 280G of the Code or
subject to an excise tax under Section 4999 of the Code. No Acquired Company has any obligation to gross-up or indemnify any current or former employee, officer, director or other service
provider with respect to the imposition of any Taxes required by Section 4999 of the Code or Section 409A of the Code.

) Neither any Acquired Company nor any of their respective ERISA Affiliates has any current or projected Liability in respect of or has any obligation to provide (under an Company
Benefit Plan or otherwise) post-employment or post-retirement health, medical or life insurance benefits to any individual other than a current employee (or a spouse or dependent thereof), except
as required by part 6 of Subtitle B of Title I of ERISA and Code Section 4980B or any similar state Law, the full amount of which is paid by such individual.

(€3} Except as would not be material, all contributions, premiums and payments related to each Company Benefit Plan have been timely discharged and paid in full on or prior to the
date of this Agreement or, to the extent not yet due, properly reflected as a Liability on the Balance Sheet in accordance with the terms of the applicable Company Benefit Plan and GAAP.

(h) There is no Proceeding pending against or involving or, to the Knowledge of the Company, threatened against or involving, any Company Benefit Plan (other than routine claims for
benefits). No Acquired Company (with respect to any Company Benefit Plan), nor any Company Benefit Plan or any fiduciary thereof is the subject of an audit or investigation by the IRS, the
U.S. Department of Labor, the Pension Benefit Guaranty Corporation or any other Governmental Entity, nor is any such audit or investigation pending or, to the Knowledge of the Company,
threatened.

@) Each Company Benefit Plan that is a “nonqualified deferred compensation plan” (as defined in Section 409A(d)(1) of the Code) has been operated and administered in compliance
in all material respects with, is and has been in documentary compliance in all material respects with, Section 409A of the Code.

No Company Benefit Plan is maintained outside the jurisdiction of the United States or covers any employee, officer, director or natural person service provider of Company or its
Subsidiaries who reside or work outside of the United States on behalf of the Company or any of its Subsidiaries.

Section 4.22. Environmental Matters. Except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a whole, (i) no

54



written notice, notification, demand, request for information, citation, summons or Order has been received, no complaint has been filed, no penalty has been assessed, and no Proceeding is
pending or, to the Knowledge of the Company, is threatened by any Governmental Entity or other Person relating to any Acquired Company and relating to or arising out of any Environmental
Law, (ii) each Acquired Company is, and has at all times since January 1, 2019 been, in material compliance with all Environmental Laws and all Environmental Permits; and (iii) there are no
Liabilities of any Acquired Company of any kind whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, arising under or relating to any Environmental Law or
any Hazardous Substance and, to the Knowledge of the Company, there is no condition, situation or set of circumstances that would reasonably be expected to result in or be the basis for any such
Liability or obligation.

Section 4.23. Affiliate Transactions. No director, manager, officer or Key Person of the Company or Affiliate (which for purposes of this Section 4.23 shall include any Company
Member that owns, directly or indirectly, more than five percent (5%) of the Company Units but shall exclude any portfolio company of any Company Member or Affiliate of such Company
Member) of any Acquired Company or, to the Knowledge of the Company, member of any such Person’s “immediate family” (as such term is defined in Rule 16a-1 of the Exchange Act) who
shares the same household as such Person (each of the foregoing, a “Related Person”), other than in such Person’s capacity as a member, director, manager, officer or employee of any Acquired
Company, (a) has entered into any Contract involving any Acquired Company that remains in effect (other than Company Benefit Plans, indemnification agreements, guaranties, expense
reimbursements, service agreements, employment agreements, employment-related restrictive covenant agreements, employment-related intellectual property assignment agreements, contractual
obligations with respect to Company Units (including the Company Operating Agreement), this Agreement and the other agreements contemplated hereby and payments made to and other
compensation provided to Related Persons in the ordinary course of business consistent with past practice), (b) directly or indirectly owns, or otherwise has any material right, title or interest in, to
or under, any material property or right, tangible or intangible, that is used by any Acquired Company, (c) with respect to any Related Person (other than any Affiliate of any Acquired Company,
any director or manager designated by such Affiliate or Jonathan Rosenbaum, Peter Segall or Jeff Lieberman), is engaged, directly or indirectly, in any business that competes with the business of
any Acquired Company in any material respect, (d) owes any money to any Acquired Company or is owed money from any Acquired Company (other than amounts owed for compensation for
services performed as a director, officer or employee of an Acquired Company or for reimbursement for travel and other business expenses incurred in the ordinary course) or (e) provides material
services to any Acquired Company (other than services performed as a director, officer or employee of an Acquired Company). In addition, to the Knowledge of the Company, no Related Person
(other than any Affiliate of any Acquired Company, any director or manager designated by such Affiliate or Jonathan Rosenbaum, Peter Segall or Jeff Lieberman) has an interest in any Person that
competes with the business of any Acquired Company in any market presently served by any Acquired Company (except for ownership, directly or indirectly, of less than five percent (5%) of the
outstanding capital stock of any corporation that is publicly traded on any recognized stock exchange or in the over-the-counter market).

Section 4.24. Books and Records. The minute books, business records, financial books and records, personnel records, ledgers, sales accounting records, Tax records and other books and

records of the Company and its Subsidiaries (collectively, the “Books and Records”) are complete and accurate in all material respects and accurately and fairly reflect, in all material respects, the
business activities of the Company and its Subsidiaries. At the Closing, the Books and Records of the Company and each of its Subsidiaries will be in the possession of the Acquired Companies.
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Section 4.25. Finders’ Fees. No investment banker, broker, finder or other intermediary has been retained by or is authorized to act on behalf of any Acquired Company who may be
entitled to any fee or commission from any Acquired Company or any of its Affiliates in connection with any of the Transactions.

Section 4.26. Tax Qualification. No Acquired Company has taken or agreed to take any action that is not contemplated by this Agreement, nor is any Acquired Company aware of any
fact or circumstance, that would reasonably be expected to prevent or impede the Mergers (and, if applicable, the Upstream Mergers), taken together, from qualifying as an “exchange” described
in Section 351(a) of the Code.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF THE BLOCKERS

Subject to Section 11.12, except as set forth in the Blocker Disclosure Schedule, each Blocker hereby represents and warrants to nCino, Parent and the Merger Subs, severally and not
jointly, as of the date hereof and as of the Closing as though made on the Closing, except to the extent such representations and warranties expressly relate to another date (in which case as of such
other date), as follows:

Section 5.1.  Existence and Power.

(a) Such Blocker is an entity duly formed, incorporated or organized, as applicable, validly existing and in good standing under the Laws of the State of its incorporation, formation or
organization, as applicable, and such Blocker has all requisite corporate, requisite limited liability company or other entity power and authority, as applicable, to own and operate its properties and
to carry on its businesses as now conducted. Such Blocker is duly qualified to do business as a foreign corporation or other entity and is in good standing in each jurisdiction where such
qualification is necessary, except where the failure to be so qualified or in good standing would not have a material adverse effect on such Blocker.

(b) Other than its Blocker Company Units (and the interests of any intermediate holding company that owns such Company Units), such Blocker does not own or hold, and has never
owned or held, the right to acquire any stock, partnership interest or joint venture interest or other equity interest in any other corporation, organization or entity. Such Blocker is not obligated to
make any future investment in or capital contribution to any Person. Such Blocker has not guaranteed and is not responsible or liable for any obligation of any other Person.

Section 5.2. Organizational Documents; Records. Such Blocker has made available to nCino accurate and complete copies of: (a) its respective Blocker Organizational Documents,
and (b) the capitalization table of such Blocker, current as of the date hereof. Such Blocker is not in violation of any of the provisions of such Blocker’s Blocker Organizational Documents,
including all amendments thereto.

Section 5.3.  Authorization. Such Blocker has all requisite corporate power and authority to enter into and perform its obligations under this Agreement; and the execution, delivery and
performance by such Blocker of this Agreement have been duly authorized by all necessary action on the part of such Blocker. This Agreement has been duly executed and delivered by such
Blocker, and at or before the Closing each Ancillary Agreement to which it is, or is specified to be, a party will have been duly executed and delivered by such Blocker, and, assuming due
authorization, execution and delivery of this Agreement and such Ancillary Agreements by the other parties thereto, constitutes the legal, valid and binding obligation of such Blocker, enforceable
against such Blocker in accordance with its terms, subject to (i) Laws
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of general application relating to bankruptcy, reorganization, insolvency, relief of debtors and other similar laws affecting the enforcement of creditors’ rights generally and (ii) rules of law
governing specific performance, injunctive relief and other equitable remedies.

Section 5.4. Governmental Authorization. The execution, delivery and performance by such Blocker of this Agreement and the consummation by such Blocker of the Transactions
require no material action by or in respect of, or filing with, any Governmental Entity other than (a) the filing of the certificates of merger and equivalent filings pursuant to Section 2.5, as
applicable, with respect to the Blocker Mergers, (b) the notification filings to be made under the HSR Act and the expiration or termination of the waiting period thereunder, (c) compliance with
any applicable requirements of the Securities Act, the Exchange Act and any other applicable U.S. state or federal securities Laws, (d) notices to holders of Blocker Securities required by
applicable Law and the Blocker Organizational Documents and (e) the Form FIN 531 — Change of Control filing to be made with the Texas Department of Insurance pursuant to Tex. Ins. Code §
4001.253 and the approval of the Transactions by the Texas Department of Insurance, except where the failure of any of the representations and warranties contained in clause (b), (c) or (d) to be
true and correct would not reasonably be expected to be material to such Blocker or materially impair the ability of such Blocker to consummate the Transactions.

Section 5.5. Non-contravention. Assuming compliance with the matters referred to in Section 5.4 and the obtainment of the applicable Blocker Requisite Approval, the execution,
delivery and performance by such Blocker of this Agreement and the consummation by such Blocker of the Transactions do not and will not (a) contravene, conflict with, or result in any violation
or breach of any provision of the Blocker Organizational Documents of such Blocker, (b) contravene, conflict with or result in a violation or breach of any provision of any Law, (c) require any
consent or other action by any Person under, result in a breach of, constitute a default, or an event that, with or without notice or lapse of time or both, would result in a breach of, or constitute a
default under, or cause or permit the termination, cancellation, acceleration or other change of any right or obligation or the loss of any benefit to which any such Blocker is entitled under any
provision of any material Contract of such Blocker or (d) result in the creation or imposition of any Lien on any asset of any such Blocker.

Section 5.6. Capitalization.

(a) Section 5.6(a) of the Blocker Disclosure Schedule contains, with respect to such Blocker, as of the date hereof: (a) the number and class of authorized equity interests, (b) the names
of such Blocker’s stockholders, members or equityholders, as applicable, (c) the number and class of equity interests owned of record by each stockholder, member or other equityholder of such
Blocker, in each case, that are issued and outstanding. All of the outstanding equity interests of such Blocker (i) have been duly authorized and validly issued and are fully paid and non-assessable
(to the extent such concept is applicable given the type of entity) and (ii) have been issued and granted in compliance in all material respects with all applicable securities Laws and other
applicable Laws and with all requirements set forth such Blocker’s Blocker Organizational Documents.

(b) Except as set forth in Section 5.6(a) of the Company Disclosure Schedule, with respect to such Blocker, as of the date hereof, there are no outstanding (i) equity interests or voting
securities of such Blocker, (ii) securities of such Blocker convertible into or exchangeable for equity interests or voting securities of such Blocker or (iii) options or other rights to acquire from
such Blocker, or other obligation of such Blocker to issue, any equity interests, voting securities or securities convertible into or exchangeable for equity interests or voting securities of such
Blocker. There are (i) no rights, agreements, arrangements or commitments of any kind or character, whether written or oral, relating to the securities of such Blocker to which such Blocker is a
party, or by which it is bound, obligating such Blocker to repurchase, redeem or
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otherwise acquire any issued and outstanding securities of such Blocker, (ii) no outstanding or authorized stock or equity appreciation, phantom stock or equity, profit participation, or other similar
rights with respect to such Blocker and (iii) no voting trusts, stockholder agreements, proxies, preemptive rights, rights of first refusal or other agreements in effect (for clarity, excluding historical
stock or equity transfer documentation) to which such Blocker is a party or is bound with respect to the governance of such Blocker or the voting or transfer of any equity interests of such Blocker.

Section 5.7. Compliance with Laws.

(a) Such Blocker is, and has been since January 1, 2019, in compliance in all material respects with all applicable Laws. Such Blocker has not received any written notice from any
Governmental Entity to the effect that such Blocker is not in compliance with any applicable Law in any material respect, except for notifications from Governmental Entities received by such
Blocker in the ordinary course of business consistent with past practice that are not material to such Blocker.

(b) Since January 1, 2019, except as would not be material, such Blocker has not, nor, to the knowledge of such Blocker, have any of its directors, officers, employees or agents acting
on behalf of such Blocker, has directly or indirectly made any contribution, gift, bribe, rebate, payoff, influence payment, kickback or other payment to or for the benefit of any government
official, candidate for public office, political party, political campaign or other Person, private or public, regardless of form, whether in money, property, or services (i) for the purpose of corruptly
(A) influencing any act or decision of such government official, candidate, party, campaign or other Person, (B) inducing such government official, candidate, party, campaign or other Person to
do or omit to do any act in violation of a lawful duty, (C) obtaining or retaining business for or with any Person, (D) expediting or securing the performance of official acts of a routine nature or
(E) otherwise securing any improper advantage or (ii) in violation of the FCPA or other Law. Since January 1, 2019, such Blocker has not conducted any internal or government-initiated
investigation, or made a voluntary, directed or involuntary disclosure to any Governmental Entity with respect to any alleged act or omission arising under or relating to any noncompliance with
any applicable anticorruption Law, including the FCPA.

Section 5.8.  Litigation.

(a) There are no material Proceedings pending or threatened in writing against such Blocker, at law or in equity, or before or by any Governmental Entity. As of the date of this
Agreement, (i) there is no pending Proceeding, and no Person has threatened in writing to commence any Proceeding, that challenges, or that seeks to prevent, delay, make illegal or otherwise
interfere with, the Mergers or any of the other Transactions, (ii) there is no Proceeding or claim by such Blocker pending, or that such Blocker intends to initiate, against any other Person, and (iii)
to the knowledge of such Blocker, there is no pending or threatened investigation of such Blocker.

(b) There is no Order to which such Blocker is subject that materially restricts the ability of such Blocker to conduct its business. No officer of such Blocker is subject to any Order that
prohibits such officer from engaging in or continuing any conduct, activity or practice relating to the business of such Blocker.

Section 5.9. Ownership of Membership Interests. Such Blocker owns, beneficially and of record, its Blocker Securities, free and clear of all Liens (other than restrictions under
applicable securities Laws and the Company Organizational Documents).

Section 5.10. Operations of the Blockers.

58



(a) Such Blocker was formed for the purpose of investing in the Company and holding its Blocker Company Units.

(b) Except as set forth on Section 5.10 of the Blocker Disclosure Schedule, (i) since its formation and at all times prior to the date of this Agreement, the sole activity, operations and
business of such Blocker has consisted of owning such Blocker’s Blocker Company Units directly or indirectly and activities incidental thereto, (ii) such Blocker is not, and has never been, party
to any contract, except for such contracts incidental to its limited liability company or corporate existence, as applicable, entered into in connection with its formation or the preparation,
negotiation and execution of this Agreement and each other agreement, document, instrument or certificate contemplated by this Agreement to be executed by such Blocker in connection with the
transactions contemplated by this Agreement and such contracts pursuant to which such Blocker acquired its Blocker Company Units and related to its ownership of such Blocker Company Units
(collectively, the “Blocker Documents™), and (iii) such Blocker does not have any assets other than the Blocker Company Units.

(o) Other than in respect of Taxes, its obligations as a member of the Company, ordinary course expenses related to filing of Tax Returns and maintaining its corporate existence, and
fees and expenses incurred in connection with entering into this Agreement and the other Blocker Documents, such Blocker does not have any liabilities or monetary obligations of any kind or
nature, whether fixed or unfixed, secured or unsecured, known or unknown, absolute, accrued, contingent or otherwise.

(d) Such Blocker does not have, and has never had, any employee, worker, contract laborer/worker, independent contractor, consultant or intern and no bank account is or was every
maintained by or for the benefit of such Blocker at any bank or other financial institution and such Blocker does not have any outstanding credit facility, overdraft, loan, loan units, debenture, letter
of credit, acceptance credit or other financial facility.

Section 5.11. Taxes.

(a) Such Blocker has prepared and timely filed (taking into account any extension of time within which to file) all income and other material Tax Returns required to be filed by it and
all such filed Tax Returns are true, complete and accurate in all material respects;

(b) Such Blocker has timely paid all material Taxes due (whether or not shown as due on any Tax Return);

(c) The charges, accruals and reserves for material Taxes with respect to such Blocker reflected on the books of the Company and its Subsidiaries (excluding any provision for deferred
income taxes) are adequate to cover Tax liabilities accruing through the end of the last period for which such Blocker has recorded items on their respective books, and since the end of the last
period for which such Blocker recorded items on its books, such Blocker has not incurred any material Tax liability, engaged in any transaction, or taken any other action, other than in the ordinary
course of business;

(d) Such Blocker does not have any liability for Taxes of any Person (other than the Company or such Subsidiaries) pursuant to any Tax allocation, indemnification or sharing

agreement (other than an agreement entered into in the ordinary course of business and the principal purpose of which is not the allocation or sharing of Taxes), under Treasury Regulations
Section 1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or successor, or otherwise;
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(e) There are not pending or threatened any audits, examinations, investigations, suits, actions claims or other proceedings in respect of Taxes of such Blocker and such Blocker has not
given any currently effective waiver or extension of any statute of limitations in respect of Taxes;

€3] No deficiency for any amount of Tax has been asserted or assessed by a taxing authority against or with respect to the operations of such Blocker’s business;

(g No claim has ever been made by a taxing authority in a jurisdiction where such Blocker does not file Tax Returns that such Blocker is or may be subject to taxation by that
jurisdiction;

(h) There are no Liens for Taxes (other than Permitted Liens) upon the assets of such Blocker;

@) Such Blocker will not (and Parent, nCino, or any of their Affiliates as a result of the transactions contemplated by this Agreement will not) be required to include any item of income
in, or exclude any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any (A) change in method of accounting or
improper method of accounting for Pre-Closing Tax Period; (B) “closing agreement” as described in Code Section 7121 (or any corresponding or similar provision of state, local or non-U.S. Tax
law); (C) deferred intercompany gain or any excess loss account described in Treasury Regulation under Code Section 1502 (or any corresponding or similar provision of state, local or non-U.S.
Tax law); (D) installment sale made (outside the ordinary course of business) prior to the Closing Date; or (E) prepaid amount received or deferred revenue accrued (outside the ordinary course of
business) on or prior to the Closing Date;

[0)] Such Blocker has not engaged in a trade or business, had a permanent establishment (within the meaning of an applicable Tax treaty or convention between the United States and
such foreign country), or otherwise been subject to net income taxation in any country other than the country of its formation;

(k) Such Blocker has not been a “controlled corporation” or a “distributing corporation” in any distribution occurring during the two-year period ending on the date hereof that was
purported or intended to be governed by Section 355 of the Code;

0] Such Blocker has not entered into any “listed transaction” or “reportable transaction” within the meaning of Treasury Regulations Section 1.6011-4(b);

(m)  Such Blocker has never been a member of an “affiliated group” within the meaning of Section 1504(a) of the Code filing a consolidated federal income Tax Return or any other
consolidated, affiliated, combined or unified group;

(n) All Taxes which such Blocker is required by law to withhold or to collect for payment have been duly withheld and collected and have been paid to the appropriate taxing authority;
(o) There are no Tax rulings, requests for rulings, or closing agreements relating to Taxes of such Blocker;

) Such Blocker has not made any election pursuant to Section 965(h) of the Code; and
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(qQ) Such Blocker does has not (A) deferred any amount of the employer’s share of any “applicable employment taxes” under Section 2302 of the CARES Act, (B) received any credits
under Sections 7001 through 7005 of the FFCRA or Section 2301 of the CARES Act, or (C) deferred any payroll tax obligations (including those imposed by Section 3101(a) and 3201 of the
Code) pursuant to or in connection with the Payroll Tax Executive Order.

Section 5.12. Finders’ Fees. No investment banker, broker, finder or other intermediary has been retained by or is authorized to act on behalf of such Blocker who may be entitled to any
fee or commission from such Blocker or any of its Affiliates in connection with any of the Transactions.

Section 5.13. Tax Qualification. Such Blocker has not taken or agreed to take any action that is not contemplated by this Agreement, nor is such Blocker aware of any fact or
circumstance, that would reasonably be expected to prevent or impede the Mergers (and, if applicable, the Upstream Mergers), taken together, from qualifying as an “exchange” described in
Section 351(a) of the Code.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF NCINO, PARENT,
AND THE MERGER SUBS

Subject to Section 11.12, except as set forth in (i) the nCino SEC Documents filed by nCino with the SEC prior to the date of this Agreement (but without giving effect to any amendment
to any such document filed on or after the date of this Agreement), other than any information, factors or risks that are predictive, cautionary or forward-looking in nature or information contained
under the captions “Risk Factors” or “Forward-Looking Statements” or otherwise contained in such documents (it being understood that this clause (i) shall not be applicable to Section 6.5 or
clause (c) of Section 6.8) or (ii) the nCino Disclosure Schedule, Parent and the Merger Subs hereby represent and warrant to the Company as of the date hereof and as of the Closing as though
made on the Closing, except to the extent such representations and warranties expressly relate to another date (in which case as of such other date), as follows:

Section 6.1. Existence and Power. Each of nCino, Parent and each Merger Sub is an entity duly organized, validly existing and in good standing under the Laws of the State of
Delaware. Each of nCino, Parent and each Merger Sub has all requisite corporate or limited liability company power and all governmental licenses, authorizations, permits, consents and approvals
required to own, lease or otherwise hold its assets and carry on its business as now conducted, except where the failure to have such licenses, authorizations, permits, consents or approvals would
not have an nCino Material Adverse Effect. Each of nCino, Parent and each Merger Sub is duly qualified to do business as a foreign entity and is in good standing in each jurisdiction where such
qualification is necessary, except in those jurisdictions where the failure to be so qualified or in good standing, when taken together, would not reasonably be expected to have a nCino Material
Adverse Effect. None of nCino, Parent or each Merger Sub are in violation of any of the provisions of their respective constituent documents, including all amendments thereto.

Section 6.2.  Authorization.
(a) Each of nCino, Parent and the Merger Subs has all requisite corporate or limited liability company power and authority to enter into and to perform its obligations under this

Agreement and to consummate the Transactions; and the execution, delivery and performance by each of nCino, Parent and each Merger Sub of this Agreement have been duly authorized by all
necessary action on the part of nCino, Parent and such Merger Sub, as applicable. This
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Agreement has been duly executed and delivered by each of nCino, Parent and each Merger Sub and at or before the Closing each Ancillary Agreement to which it is, or is specified to be, a party
will have been duly executed and delivered, and, assuming due authorization, execution and delivery of this Agreement and such Ancillary Agreements by the other Parties, constitutes the legal,
valid and binding obligation of nCino, Parent and such Merger Sub, as applicable, enforceable against nCino, Parent and such Merger Sub, as applicable, in accordance with its terms, subject to
(i) Laws of general application relating to bankruptcy, reorganization, insolvency, relief of debtors and other similar Laws affecting the enforceability of creditors’ rights generally and (ii) rules of
Law governing specific performance, injunctive relief and other equitable remedies.

(b)  Each of (i) the nCino Board, at a meeting duly called and held, and (ii) the board of directors of Parent (on behalf of itself and in its capacity as the sole member of the Company
Merger Sub) and the boards of directors (or equivalent bodies) of nCino Merger Sub and each Blocker Merger Sub has (A) determined that this Agreement and the Transactions are fair to,
advisable and in the best interests of its equityholders and (B) approved this Agreement and the Transactions, including the Mergers, upon the terms and subject to the conditions set forth herein.

(o) No vote or other action of the stockholders of nCino is required by applicable Law, the rules of Nasdaq or the certificate of incorporation or bylaws of nCino in order for nCino,
Parent and the Merger Subs to enter into this Agreement or any Ancillary Agreement or to consummate the Transactions, including the Mergers.

Section 6.3. Governmental Authorization. The execution, delivery and performance by nCino, Parent and Merger Subs of this Agreement and the consummation by nCino, Parent and
Merger Subs of the Transactions require no material action by or in respect of, or filing with, any Governmental Entity, other than (a) the filing of the certificates of merger and equivalent filings
pursuant to Section 2.5, as applicable, with respect to the Mergers, (b) the notification filings to be made under the HSR Act and the expiration or termination of the waiting period thereunder,
(c) compliance with any applicable requirements of the Securities Act, the Exchange Act and any other applicable U.S. state or federal securities Laws and the rules of Nasdaq in connection with
the issuance and listing on Nasdaq of the shares of Parent Common Stock issuable in the Mergers, and (d) any actions or filings the absence of which would not reasonably be expected to be
material to nCino and its Subsidiaries, taken as a whole, or materially impair the ability of nCino, Parent and Merger Subs to consummate the Transactions.

Section 6.4. Non-contravention. The execution, delivery and performance by nCino, Parent and the Merger Subs of this Agreement and the consummation by nCino, Parent and the
Merger Subs of the Transactions do not and will not (a) contravene, conflict with, or result in any violation or breach of any provision of the certificate of incorporation or bylaws of nCino or the
certificate of incorporation or bylaws (or equivalent organizational documents) of Parent or the Merger Subs, (b) assuming compliance with the matters referred to in Section 6.3, contravene,
conflict with or result in a violation or breach of any provision of any applicable Law, (c) require any consent or other action by any Person under, result in a breach of, constitute a default, or an
event that, with or without notice or lapse of time or both, would result in a breach of, or constitute a default under, or cause or permit the termination, cancellation, acceleration or other change of
any right or obligation or the loss of any benefit to which nCino, Parent or any Merger Sub is entitled under any provision of any material Contract of nCino, Parent or any Merger Sub or (d) result
in the creation or imposition of any Lien (other than a Permitted Lien or any Liens that will not, in any case or in the aggregate, materially detract from the value of the assets subject thereto or
materially impair the operations of nCino, Parent or any Merger Sub) on any asset of nCino, Parent or any Merger Sub, except where the failure of any of the representations and warranties
contained in clause (b), (c) or (d) to be true and correct would not reasonably be
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expected to be material to nCino and its Subsidiaries, taken as a whole, or materially impair the ability of nCino, Parent and Merger Subs to consummate the Transactions.

Section 6.5. Capitalization. The authorized capital stock of nCino consists of 500,000,000 shares of nCino Common Stock, of which, as of the close of business on November 12, 2021,
96,742,606 shares were issued and outstanding, and 10,000,000 shares of preferred stock, par value $0.001 per share, of which, as of the date hereof, no shares were issued and outstanding. As of
the close of business on November 12, 2021, (a) 0 shares of nCino Common Stock were held in nCino’s treasury, (b) 2,736,437 shares of nCino Common Stock were reserved for issuance under
the nCino, Inc. Employee Stock Purchase Plan, (c) options to acquire 2,860,363 shares of nCino Common Stock were outstanding pursuant to the nCino Equity Incentive Plans and (d) 2,115,234
restricted stock units covering nCino Common Stock were outstanding pursuant to the nCino Equity Incentive Plans. All of the issued and outstanding shares of nCino Common Stock have been
duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights, have been issued and granted in compliance in all material respects with all applicable securities
Laws and other applicable Laws and with all requirements set forth in the certificate of incorporation and bylaws of nCino, with no personal liability attaching to the ownership thereof.

Section 6.6. nCino SEC Documents; Financial Statements.

(a) All statements, reports, schedules, forms and other documents (including exhibits and all information incorporated by reference) required to have been filed by nCino with the SEC
since September 10, 2020 (the “nCino SEC Documents”), have been so filed on a timely basis. A true and complete copy of each nCino SEC Document is available on the website maintained by
the SEC at http://www.sec.gov, other than portions in respect of which confidential treatment was granted by the SEC. As of their respective filing dates (or, if amended or superseded by a filing
prior to the date hereof, then on the date of such later filing), each of the nCino SEC Documents complied in all material respects with the requirements of the Securities Act and the Exchange Act,
as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to such nCino SEC Documents. None of the nCino SEC Documents, as of their respective filing
dates, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances in
which such statements were made, not misleading (except to the extent corrected by a filing prior to the date hereof). nCino has not received from the SEC any written comments with respect to
any of the nCino SEC Documents (including the financial statements included therein) that have not been resolved. To the knowledge of nCino, none of the nCino SEC Documents is the subject of
ongoing SEC review or outstanding SEC comment. There are no (i) internal investigations that are pending or, to the knowledge of nCino, threatened or (ii) SEC inquiries or investigations or other
governmental inquiries or investigations that, to the knowledge of nCino, are pending or threatened, in each case regarding any accounting practices of nCino.

(b) The consolidated financial statements (collectively, the “nCino SEC Financial Statements”) included or incorporated by reference into nCino SEC Documents (including the notes
thereto) complied as to form in all material respects with the published rules and regulations of the SEC with respect thereto as of their respective dates, have been prepared in accordance with
GAAP applied on a consistent basis throughout the periods covered thereby and present fairly in all material respects the consolidated financial condition of nCino as of such dates and the
consolidated results of operations, stockholders’ equity, and cash flows of nCino for such periods.

Section 6.7. No Undisclosed Liabilities. Except (a) as reflected, disclosed or reserved against in the nCino SEC Financial Statements (including the notes thereto), (b) for Liabilities
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incurred in the ordinary course of business consistent with past practice since July 31, 2021 (none of which results from, arises out of, relates to, is in the nature of, or was caused by, any breach of
contract, breach of warranty, tort, infringement or violation of Law), (c) for Liabilities arising under this Agreement or in connection with the Transactions or (d) for Liabilities that would not have
a nCino Material Adverse Effect, nCino and its Subsidiaries do not have any Liabilities, whether or not accrued, contingent or otherwise, that would be required by GAAP to be reflected on a
consolidated balance sheet of nCino.

Section 6.8. Absence of Certain Changes or Events. From July 31, 2021 through the date of this Agreement, except as otherwise contemplated or required by this Agreement or
applicable Law, (a) the businesses of nCino and its Subsidiaries have been conducted in the ordinary course of business in all material respects, (b) neither nCino nor any of its Subsidiaries has
taken any action which, if taken after the date hereof, would require the consent of the Company under Section 7.2 of this Agreement, and (c) there has not occurred any event and no
circumstances exist that constitute or could reasonably be expected to result in any nCino Material Adverse Effect.

Section 6.9. Valid Issuance. All shares of Parent Common Stock to be issued to the holders of nCino Common Stock and to the Blocker Securityholders and Non-Blocker Members
pursuant to Article IIT will be, when issued in accordance with the terms of this Agreement, (a) duly authorized, validly issued, fully paid and non-assessable, (b) issued in compliance in all
material respects with applicable securities Laws and other applicable Laws and with all requirements set forth in the certificate of incorporation and bylaws of Parent, and (c) free and clear of any
Liens (other than restrictions and obligations set forth in the certificate of incorporation and bylaws of Parent and the Investors’ Rights Agreement and those restrictions on transfer under
applicable securities Laws). None of the shares of Parent Common Stock to be issued to the holders of nCino Common Stock and to the Blocker Securityholders and Non-Blocker Members
pursuant to Article IIT will, when issued in accordance with the terms of this Agreement, be issued in breach or violation of any preemptive right, right of first refusal or other right to purchase
such shares of Parent Common Stock pursuant to any Contract of Parent.

Section 6.10. Compliance with Laws. nCino and its Subsidiaries are in compliance with all Laws in connection with the operation of their business, except for instances of
noncompliance that, individually or in the aggregate, have not had and would not reasonably be expected to have a nCino Material Adverse Effect.

Section 6.11. Litigation. There is no pending or, to the knowledge of nCino, Parent or any Merger Sub, threatened Proceeding against nCino, Parent, or any Merger Sub or any of their
respective Subsidiaries that challenges or would reasonably be expected to materially impair or delay nCino’s, Parent’s, or any Merger Sub’s ability to perform its respective obligations under this
Agreement or consummate any of the Transactions, including the Mergers. None of nCino, Parent, any Merger Sub or any of their respective Subsidiaries is subject to any Order or is in breach or
violation of any Order, except as would not reasonably be expected to materially impair or delay nCino’s, Parent’s, or any Merger Sub’s ability to perform its respective obligations under this
Agreement or consummate any of the Transactions, including the Mergers.

Section 6.12. Ownership of Parent and the Merger Subs. Parent is a direct, wholly owned subsidiary of nCino, was formed solely for the purpose of engaging in the Transactions and
has engaged in no business activity other than as contemplated by this Agreement. Each of the Merger Subs is a direct, wholly owned subsidiary of Parent, was formed solely for the purpose of
engaging in the Transactions and has engaged in no business activity other than as contemplated by this Agreement. Except for the Liabilities incurred in connection with the Transactions, Parent
and the Merger Subs have not and will not have incurred, directly or indirectly, through any Subsidiary or Affiliate, any obligations or Liabilities or engaged in any
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business activities of any type or kind whatsoever or entered into any agreements or arrangements with any Person.

Section 6.13. Capitalization of Parent and the Merger Subs. The authorized capital stock of nCino Merger Sub consists of 100 shares of common stock, par value $0.01, all of which
are validly issued and outstanding. The authorized capital stock of Company Merger Sub consists of 100% membership interests, all of which are validly issued and outstanding. The authorized
capital stock of Blocker 1 Merger Sub consists of 100 shares of common stock, par value $0.01, all of which are validly issued and outstanding. The authorized capital stock of Blocker 2 Merger
Sub consists of 100 shares of common stock, par value $0.01, all of which are validly issued and outstanding. The authorized capital stock of Blocker 3 Merger Sub consists of 100 shares of
common stock, par value $0.01, all of which are validly issued and outstanding. The authorized capital stock of Blocker 4 Merger Sub consists of 100 shares of common stock, par value $0.01, all
of which are validly issued and outstanding. The authorized capital stock of Parent consists of 100 shares of common stock, par value $0.01, all of which are issued and outstanding as of the date
hereof. All of the issued and outstanding capital stock of Parent is, and immediately prior to the nCino Effective Time will be, owned by nCino, and all of the issued and outstanding capital stock
of each Merger Sub is, and at the nCino Effective Time will be, owned by Parent. Except as set forth in this Agreement, none of Parent or the Merger Subs has outstanding any option, warrant,
right, or any other agreement pursuant to which any Person other than nCino may acquire any equity security of any of Parent or the Merger Subs.

Section 6.14. Tax Qualification. Neither nCino nor any of its Subsidiaries has taken or agreed to take any action that is not contemplated by this Agreement, nor is nCino or any of its
Subsidiaries aware of any fact that would reasonably be expected to prevent or impede (a) the Mergers (and, if applicable, the Upstream Mergers), taken together, from being treated as an
“exchange” described in Section 351(a) of the Code, or (b) the nCino Merger (and, if applicable, each of the Upstream Mergers) from qualifying as a “reorganization” within the meaning of
Section 368(a) of the Code.

Section 6.15. Compliance; Internal Controls.

(a) nCino is in compliance in all material respects with (i) the applicable provisions of the Sarbanes-Oxley Act and (ii) the applicable listing and corporate governance rules and
regulations of Nasdag.

(b) nCino has established and maintains disclosure controls and procedures and internal controls over financial reporting (as such terms are defined in paragraphs (e) and (f),
respectively, of Rule 13a-15 under the Exchange Act) as required in all material respects by Rule 13a-15 under the Exchange Act. nCino’s disclosure controls and procedures are reasonably
designed to ensure that all material information required to be disclosed by nCino in the reports that it files or furnishes under the Exchange Act is recorded, processed, summarized and reported
within the time periods specified in the rules and forms of the SEC, and that all such material information is accumulated and communicated to nCino’s management as appropriate to allow timely
decisions regarding required disclosure and to make the certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act. nCino’s management has completed an assessment of
the effectiveness of nCino’s internal controls over financial reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the year ended January 31, 2021, and, to
the extent required by Law, presented in any applicable nCino SEC Document that is a report on Form 10-K or Form 10-Q, or any amendment thereto, its conclusions about the effectiveness of the
disclosure controls and procedures as of the end of the period covered by such report or amendment based on such evaluation. Based on nCino’s management’s most recently completed evaluation
of nCino’s internal control over financial reporting, (i) nCino had no significant deficiencies or material weaknesses in the design or
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operation of its internal control over financial reporting that would reasonably be expected to adversely affect nCino’s ability to record, process, summarize and report financial information and
(ii) nCino does not have knowledge of any fraud, whether or not material, that involves management or other employees who have a significant role in nCino’s internal control over financial
reporting. The assessment of the effectiveness of nCino’s internal controls over financial reporting has been audited by Ernst & Young LLP, an independent registered public accounting firm, as
stated in their report which is included in the nCino SEC Documents.

Section 6.16. Financing. As of the date hereof, nCino has, and at the Closing, nCino will have, sufficient funds available to it (including cash, available lines of credit or other sources of
immediately available funds) to permit nCino, Parent and the Merger Subs to consummate the Transactions upon the terms contemplated by this Agreement, including the payment of all amounts
payable hereunder or otherwise as a result of the Mergers.

Section 6.17. Solvency. Immediately after giving effect to the Transactions, assuming the representations and warranties of the Company set forth in Article IV are true and correct such
that the condition set forth in Section 9.2(a) would be satisfied, (a) Parent and each of its Subsidiaries shall be able to pay their respective debts as they become due and shall own property that has
a fair saleable value greater than the amounts required to pay their respective debts (including a reasonable estimate of the amount of all contingent liabilities) and (b) Parent and each of its
Subsidiaries shall have adequate capital to carry on their respective businesses.

Section 6.18. Finders’ Fees. Except for BofA Securities, Inc., neither nCino nor any of its Subsidiaries has employed any investment banker, broker or finder in connection with the
Transactions who might be entitled to any fee or any commission in connection with or upon consummation of the Mergers.

Section 6.19. No Additional Representations. Except for the representations and warranties set forth in Article IV and Article V and in any certificate, instrument or other deliverable
required to be executed and delivered by the Company or any of the Blockers pursuant to this Agreement, as applicable, each of nCino, Parent and each Merger Sub, on behalf of itself and its
Affiliates and Representatives, acknowledges and agrees that (a) none of the Acquired Companies, the Blockers or any other Person on behalf of any of them has made or is making any express or
implied representation or warranty with respect to any of the Acquired Companies, the Blockers or any of their respective Affiliates or any of their respective businesses, operations, condition
(financial or otherwise), the pro forma financial information, cost estimates, financial or other projections, forecasts, estimates, budgets, plans or any other forward-looking statements of any
Acquired Company or Blocker or any other matter or with respect to any other information, documents or other materials (including any such materials contained in the VDR or reviewed by
nCino, Parent or the Merger Subs or any of their respective Affiliates or Representatives) or management presentations provided to nCino, Parent or the Merger Subs or any of their respective
Affiliates or Representatives, (b) nCino, Parent and the Merger Subs shall acquire the Acquired Companies and the Blockers without any representation or warranty as to merchantability or fitness
for any particular purpose of their respective assets and (c) any such other representations or warranties are expressly disclaimed by the Acquired Companies and the Blockers, and neither nCino,
Parent nor the Merger Subs, nor any Person on their behalf, is entitled to rely on, or has relied on or is relying on, any such representation or warranty, if made.
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ARTICLE VII.
COVENANTS
Section 7.1. Company Conduct of Businesses Prior to the Company Effective Time.

(a) During the period from the date of this Agreement and continuing until the earlier of the Company Effective Time and the valid termination of this Agreement pursuant to Article X
(such period being referred to herein as the “Interim Period”), the Company shall, and shall cause its Subsidiaries to, (i) use its reasonable best efforts to conduct its business in the ordinary course
consistent with past practice and (ii) use its commercially reasonable efforts to (A) preserve intact its present business organization, (B) maintain in effect all necessary Permits, (C) keep available
the services of managers, officers and senior management level employees of the Company, other than any terminations permitted by Section 7.1(b)(xi)(x), and (D) maintain satisfactory
relationships with the material customers, lenders, and material suppliers and others having material business relationships with them, in each case of clauses (A) through (D), in all material
respects in the ordinary course of business consistent with past practice; provided, however, that no action by any Acquired Company with respect to matters specifically addressed by any
provision of Section 7.1(b) below shall be deemed a breach of this Section 7.1(a) unless such action would constitute a breach of such specific provision of Section 7.1(b) below.

(b) Without limiting the generality of Section 7.1(a) and except as expressly contemplated by this Agreement, as required by applicable Law (including COVID-19 Measures) or as set
forth at Section 7.1(b) of the Company Disclosure Schedule or pursuant to the written consent of nCino (which consent shall not be unreasonably withheld, conditioned or delayed), during the
Interim Period, the Company shall not, and shall cause each of its Subsidiaries not to:

@) amend the Company Organizational Documents or other equivalent constituent documents (whether by merger, consolidation or otherwise) of any Acquired Company;

(ii) declare, set aside or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof) in respect of any Company Units or other
securities of any of the Acquired Companies (other than Tax distributions in accordance with the Company Operating Agreement), or redeem, repurchase or otherwise acquire or offer to
redeem, repurchase, or otherwise acquire any Company Units or other securities of any of the Acquired Companies (other than incentive equity awards from former employees or service
providers of any Acquired Company);

(iii)  (A) issue, transfer, deliver, sell, pledge or otherwise encumber or authorize the issuance, transfer, delivery, sale or pledge of, any Company Units or any other securities of
the Acquired Companies or (B) amend any term of any Company Unit or any other securities of the Acquired Companies (whether by merger, consolidation or otherwise) in any material
respect;

(iv)  make any capital expenditures or incur any Liabilities in respect thereof, except for any budgeted capital expenditures and other unbudgeted capital expenditures not to
exceed $250,000 in the aggregate;

) (i) acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, any corporation, limited liability company, partnership
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or other business organization, or divisions or material assets thereof, or (ii) enter into any joint venture;

(vi)  sell, lease or otherwise transfer, or create or incur any Lien (other than Permitted Liens) on, any of the assets, securities, properties or businesses of any Acquired Company,
other than (A) any such transactions involving assets or properties not to exceed $250,000 in the aggregate and (B) sales of assets with de minimis or no book value;

(vii)  grant any licenses under any material Company IP, other than non-exclusive licenses in the ordinary course of business consistent with past practice;

(viii) make any payments to any Related Person (other than payments made pursuant to offer letters, employment agreements, indemnification agreements, separation agreements,
individual consulting agreements or individual contracting agreements entered into in the ordinary course of business consistent with past practice and expense reimbursements and other
payments provided to Related Persons in the ordinary course of business consistent with past practice);

(ix)  (A) create, incur, assume, suffer to exist or guarantee any Indebtedness in excess of $250,000 in the aggregate or (B) make any material loans, advances or capital
contributions to, or material investments in, any other Person other than in the ordinary course of business consistent with past practice;

(x) (A) materially modify, materially amend, cancel or terminate, or waive any material rights under any Material Contract or (B) enter into any Contract that would have been a
Material Contract had it been entered into prior to the date of this Agreement or (C) otherwise waive, release or assign any material rights, claims or benefits of any Acquired Company
under any Material Contract, in each case, except (1) in the ordinary course of business consistent with past practice or (2) in a manner that is consistent with the Company’s annual
business plan in effect as of the date of this Agreement, as disclosed to nCino prior to the date hereof; provided, that, notwithstanding the foregoing, in no event shall any Acquired
Company modify, amend, or enter into any Contract (i) that does or would constitute a Material Contract in order to include in such contract a most-favored nation clause or non-
competition agreement, in each case, in favor of a party other than the Acquired Companies or (ii) that would constitute a Material Contract if such contract would expressly bind and
impose an obligation on Parent or its Subsidiaries (other than the SimpleNexus Surviving Company, the Surviving Blockers or any of their respective Subsidiaries) following the Closing;

(xi)  other than as required by an Company Benefit Plan or Contract in existence as of the date hereof: (A) adopt, enter into, modify or terminate, or commit to adopt, enter into,
modify or terminate, any Company Benefit Plan or arrangement which would be a Company Benefit Plan if in effect as of the date of this Agreement (other than entry into offer letters and
employment agreements, and independent contractor and consulting agreements with any officer, employee or natural person service provider of the Company or any of its Subsidiaries in
the ordinary course of business consistent with past practice which do not provide for annual wages or services fees in excess of $200,000), (B) accelerate, or commit to accelerate, the
funding, vesting or payment of any compensation or benefits to any then-current or former director, officer, employee or natural person service provider of the Company or any of its
Subsidiaries; (C) make or modify any declaration, payment, commitment or obligation of any kind for the payment (whether in cash, equity or otherwise) of any severance payment, change
in control payment, retention payment, termination payment, bonus, profit-sharing payment, special
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remuneration or similar payment to any then-current or former director, officer, employee or natural person service provider of the Company or any of its Subsidiaries; (D) other than in the
ordinary course of business, make any grant or increase, or commit to make any grant or increase, in any form of compensation or benefits payable to any then-current or former director,
officer, employee or natural person service provider of the Company or any of its Subsidiaries; or (E) hire, engage, promote, or terminate the employment or service of any director, officer,
employee or natural person service provider, other than (x) terminations of employment or service for cause, (y) the hiring, engagement, promotion or termination of any director, officer,
employee or natural person service provider with a title of “director” or below, or (z) the hiring, engagement or promotion of any director, officer, employee or natural person service
provider to fill an open position (in the case of any hirings, engagements or promotions under (y) and (z), only to the extent that such action is in the ordinary course of business consistent
with the Acquired Companies’ forecast for hirings, engagements and promotions as set forth in Schedule 7.1(b)(xi)(E)); or (F) make any loans or enter into any commitments to make a
loan to any then-current or former director, officer, employee or natural person service provider of the Company or any of its Subsidiaries (other than advancements of expenses in the
ordinary course of business);

(xii) fail to maintain, or allow to lapse, or abandon, including by failure to pay the required fees in any jurisdiction, any material Registered Company IP, other than in the
ordinary course of business consistent with past practice, or intentionally disclose or intentionally fail to maintain any material trade secrets included in the Company IP, other than in the
ordinary course of business consistent with past practice;

(xiii) sell or license any Company Products (i) outside the ordinary course of business consistent with past practice or (ii) in a manner that is inconsistent with the Company’s
annual business plan in effect as of the date of this Agreement, as disclosed to nCino prior to the date hereof;

(xiv) take any action that could reasonably be expected to trigger the release of the source code of the Acquired Companies to any third party, other than in the ordinary course of
business consistent with past practice;

(xv)  change the Acquired Companies’ methods of accounting or accounting practices, except as required by concurrent changes in GAAP;

(xvi) commence, settle, or offer or propose to settle, (A) any material Proceeding involving or against any Acquired Company (other than any Proceedings in connection with this
Agreement, any Ancillary Agreement or the Transactions), or (B) any material equityholder litigation or dispute against any Acquired Company or any of their respective officers, directors
or managers;

(xvii) (A) make or change any Tax election, (B) settle or compromise any claim, notice, audit report or assessment in respect of any Taxes, (C) enter into any material Tax
allocation agreement, Tax sharing agreement, Tax indemnity agreement, pre-filing agreement, advance pricing agreement, cost sharing agreement or closing agreement relating to any Tax
(other than customary tax indemnification or gross-up provisions in a commercial agreement entered into in the ordinary course of business the primary purposes of which do not relate to
Taxes), (D) amend any income or other material Tax Return, (E) surrender or forfeit any right to claim a Tax refund or (F) consent to any extension or waiver of the statute of limitations
period applicable to any material Tax claim or assessment (other than pursuant to customary extensions of the due date for filing a Tax Return obtained in the ordinary course of business);
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(xviii) form or acquire any non-wholly owned Subsidiaries or acquire any equity or other interest in any other Person;

(xix) enter into any new business line outside of the business lines of the Acquired Companies existing as of the date of this Agreement or not otherwise contemplated by the
Company’s annual business plan in effect as of the date of this Agreement, as disclosed to nCino prior to the date hereof;

(xx) liquidate, dissolve or effect a recapitalization, reclassification of shares, stock split, reverse stock split or reorganization in any form of transaction; or
(xxi) agree, resolve or commit to do any of the foregoing.
Nothing contained in this Agreement shall give nCino, directly or indirectly, the right to control or direct the Company’s or any of its Subsidiaries” operations prior to the Closing.

Section 7.2. nCino Conduct of Businesses Prior to the nCino Effective Time. During the period from the date of this Agreement and continuing until the earlier of the nCino Effective
Time and the valid termination of this Agreement pursuant to Article X (such period being referred to herein as the “nCino Interim Period”), nCino and Parent shall, and shall cause their
Subsidiaries to, use its reasonable best efforts to conduct its business in the ordinary course consistent with past practice, (ii) preserve intact its present business organization, (iii) maintain in effect
all necessary foreign, federal, state and local licenses, permits, consents, franchises, approvals and authorizations, (iv) keep available the services of directors, executive officers and key employees
and (v) maintain satisfactory relationships with the customers, lenders, and suppliers and others having material business relationships with them.

Section 7.3. Reasonable Best Efforts.

(a) Subject to the terms and conditions of this Agreement, each Party shall, and shall cause its respective Subsidiaries to, use reasonable best efforts (i) to take, or cause to be taken, all
actions necessary or advisable to comply promptly with all legal requirements which may be imposed on such party or its Subsidiaries with respect to the Mergers and, subject to the conditions set
forth in Article IX hereof, to consummate the Transactions, including the Mergers, as promptly as practicable, (ii) to obtain (and to cooperate with the other Parties to obtain) any consent,
authorization, order or approval of, or any exemption by, any Governmental Entity and any other third party that is required to be obtained by such party or any of its Subsidiaries in connection
with the Mergers and the other Transactions, and to comply with the terms and conditions of any such consent, authorization, order or approval and (iii) to execute and deliver any additional
instruments necessary to consummate the Transactions; provided, that (A) such efforts shall not require agreeing to any obligations or accommodations (financial or otherwise) binding on any of
the Parties or any of their respective Subsidiaries in the event the Closing does not occur, (B) nothing contained in this Section 7.3 shall limit, expand or otherwise modify in any way any efforts
standard explicitly applicable to any such Party’s or any of its Subsidiaries’ obligations under this Agreement and (C) each Blocker shall only be required to use such efforts with respect to its
applicable Merger and the other Transactions to which such Blocker is a party.

(b) Subject to the terms and conditions of this Agreement, each Party shall use reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all things
necessary or advisable to consummate and make effective, as soon as practicable after the date of this Agreement, the Transactions, including using reasonable best efforts to lift or rescind any
injunction or restraining order or other order adversely affecting the ability of such party to consummate the Transactions and using reasonable best efforts to defend any Proceeding seeking to
enjoin, prevent or delay the consummation of the Transactions or seeking material damages;
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provided, that (A) such efforts shall not require agreeing to any obligations or accommodations (financial or otherwise) binding on the Parties or any of their respective Subsidiaries in the event the
Closing does not occur, (B) nothing contained in this Section 7.3 shall limit, expand or otherwise modify in any way any efforts standard explicitly applicable to any such Party’s or any of its
Subsidiaries’ obligations under this Agreement, and (C) each Blocker shall only be required to use such efforts with respect to its applicable Merger and the other Transactions to which such
Blocker is a party.

(c) In furtherance and not in limitation of the foregoing, (i) each Party agrees to make, or cause to be made, any required filing of a Notification and Report Form pursuant to the HSR
Act with respect to the Transactions (and nCino shall direct each nCino stockholder, and the Company shall direct each Blocker Securityholder and Non-Blocker Member, to make, or cause to be
made, any required filing of a Notification and Report Form pursuant to the HSR Act with respect to the Transactions, as necessary) as promptly as practicable and in any event within ten (10)
Business Days of the date hereof, unless otherwise agreed to by the Parties, and to supply as promptly as practicable any additional information and documentary material that may be requested
pursuant to the HSR Act and use its reasonable best efforts to take, or cause to be taken, all other actions consistent with this Section 7.3(c) necessary to cause the expiration or termination of the
applicable waiting periods under the HSR Act (including any extensions thereof) as soon as practicable and (ii) each of the Parties shall each use its reasonable best efforts to (x) take all action
reasonably necessary to ensure that no state takeover statute or similar Law is or becomes applicable to any of the Transactions and (y) if any state takeover statute or similar Law becomes
applicable to any of the Transactions, take all action reasonable to enable the Transactions to be consummated as promptly as practicable on the terms contemplated by this Agreement and
otherwise minimize the effect of such Law on the Transactions. Each of nCino and the Company shall bear 50% of the filing fees, costs and expenses under the HSR Act and any other applicable
antitrust Law, with respect to any and all filings required to be made by nCino under the HSR Act and any other applicable antitrust Law with respect to the Transactions (such fees, costs and
expenses, the “nCino Filing Fees”). Notwithstanding anything to the contrary in this Agreement, (A) nCino agrees to promptly pay or reimburse the Company, any nCino stockholder, any
Blocker Securityholder and any Non-Blocker Member, as applicable, for 50% of the filing fees, costs and expenses incurred or payable by the Company, such nCino stockholder, such Blocker
Securityholder or such Non-Blocker Member, as the case may be, in connection with the Required HSR Filings and any and all other filings required to be made by such Person(s) under any other
applicable antitrust Law with respect to the Transactions, by wire transfer of immediately available funds to the account(s) designated in writing by such Person(s), and (B) each nCino stockholder,
Blocker Securityholder and Non-Blocker Member is a third-party beneficiary of this sentence and is entitled to the rights and benefits granted thereby and may enforce such rights and benefits as
if such Person was a party hereto.

(d) Each of the Parties shall use its reasonable best efforts to (i) cooperate with each other in connection with (A) determining whether any filing or submission with a Governmental
Entity in connection with the Transactions and in connection with any Proceeding relating to the Transactions, including any Proceeding initiated by a private party, is required to be made with, or
consents, permits, authorizations, waivers, clearances, approvals, and expirations or terminations of waiting periods are required to be obtained from, any third parties to other Governmental
Entities in connection with the execution and delivery of this Agreement and the consummation of the Transactions and (B) timely making all such filings and submissions and timely obtaining all
such consents, permits, authorizations or approvals; (ii) supply to any Governmental Entity as promptly as practicable any additional information or documents that may be requested pursuant to
any Law or by such Governmental Entity; and (iii) keep the other Parties informed in all material respects and on a reasonably timely basis of any communication received by such Party from, or
given by such Party to, the Federal Trade Commission, the
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Antitrust Division of the Department of Justice or any other Governmental Entity and of any communication received or given by a private third party in connection with any Proceeding, in each
case regarding any of the Transactions in connection with proceedings under or relating to any antitrust Law. Subject to applicable Laws relating to the exchange of information, each of the Parties
shall have the right to review in advance, and to the extent practicable each will consult the other on any, filing made with, or written materials constituting material communications submitted to,
any third party and/or any Governmental Entity in connection with any Proceeding with respect to the Transactions in connection with proceedings under or relating to any antitrust Law. Subject
to applicable Laws relating to the exchange of information, each Party shall give the other party reasonable advance notice of all material communications with any Governmental Entity and each
Party shall, to the extent permitted by the relevant regulator, have the right to attend and participate in material conferences, meetings and telephone or other communications between the other
Parties and regulators concerning the Transactions. The Parties may, as each deems advisable and necessary, reasonably designate any competitively sensitive material provided to the other under
this Section 7.3 as “Antitrust Counsel Only Material.” Such materials and the information contained therein shall be given only to the outside antitrust counsel of the recipient and will not be
disclosed by such outside antitrust counsel to employees, officers, directors or other Representatives of the recipient unless express permission is obtained in advance from the source of the
materials (the applicable Party) or its legal counsel. Notwithstanding anything to the contrary in this Section 7.3, materials provided to another Party or its outside counsel may be redacted to
remove references concerning the valuation, pricing and other competitively sensitive terms from an antitrust perspective in the Contracts of the Parties and their respective Subsidiaries.

(e) Notwithstanding Sections 7.3(a) — (d) or any other provision of this Agreement to the contrary, in no event shall nCino or Parent or their Subsidiaries or Affiliates be required to
agree to (nor shall the Acquired Companies, without nCino’s prior written consent, propose or commit to any third party that it or nCino or Parent or their Subsidiaries or Affiliates will) (i) divest,
license, hold separate or otherwise dispose of, encumber or allow a third party to utilize, any portion of its or their respective businesses, assets or Contracts or (ii) take any other action that may be
required or requested by any Governmental Entity in connection with obtaining the consents, authorizations, orders or approvals contemplated by this Section 7.3 that, in the case of clauses (i) and
(ii), would have an adverse impact, in any material respect, on (A) the business of nCino and its Subsidiaries, taken as a whole, or (B) the business of the Acquired Companies, taken as a whole
(each a “Regulatory Action”).

63 nCino, Parent and each Party hereto that is required to make a Required HSR Filing shall not, and shall not permit any of their Subsidiaries to, acquire or agree to acquire by
merging or consolidating with, or by purchasing a substantial portion of the assets of or equity in, or by any other manner, any Person or portion thereof, or otherwise acquire or agree to acquire
any assets, if the entering into of a definitive agreement relating to or the consummation of such acquisition, merger or consolidation would reasonably be expected to (i) impose any delay in the
obtaining of, or increase the risk of not obtaining, any authorizations, consents, orders, declarations or approvals of any Governmental Entity necessary to consummate the Transactions or the
expiration or termination of any applicable waiting period, (ii) increase the risk of any Governmental Entity entering an Order prohibiting the consummation of the Transactions, or (iii) delay the
consummation of the Transactions.

Following the Closing, each Party shall, and shall cause its respective Subsidiaries to, use reasonable best efforts to cooperate with each other in connection with preparing and
filing the Form FIN 531 — Change of Control filing to be made with the Texas Department of Insurance pursuant to Tex. Ins. Code § 4001.253 with respect to the Transactions.

Section 7.4.  Confidentiality; Publicity.
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(a) The Parties hereby acknowledge and agree to continue to be bound by the Confidentiality Agreement.

(b) The Parties agree that the initial press release to be issued with respect to the execution and delivery of this Agreement shall be in the form mutually agreed upon by nCino and the
Company. Thereafter, nCino and the Company shall not, and shall cause each of its Representatives and Subsidiaries (and each of their Subsidiaries’ Representatives) not to, directly or indirectly,
issue any press release or other public statement relating to the terms of this Agreement or the Transactions in any media interview, advertisement, news release, press release or professional or
trade publication, or in any print media, whether or not in response to an inquiry, without the prior written approval of the other Party (not to be unreasonably withheld, conditioned or delayed),
unless to the extent required by applicable Law or by obligations pursuant to any listing agreement with any national securities exchange, in which case such Party shall advise the other Party of
any such requirement in advance and the Parties shall use reasonable best efforts to cause a mutually agreeable press release or other public statement to be issued. Notwithstanding anything
herein, (i) each of the Parties and their Affiliates may issue press releases or make public announcements concerning this Agreement and the Transactions that are consistent with previous press
releases or public announcements made by nCino or the Company in compliance with this Section 7.4, (ii) nCino may make public statements with respect to the anticipated effect of this
Agreement and the Transactions on nCino’s business and its financial projections, with investors, analysts and financing sources, including on its periodic earnings calls and in any “road show,”
and any public disclosure as required by the SEC, FINRA or other Governmental Entity as nCino may reasonably determine without prior consultation with the Company and (iii) Insight Venture
Management, LLC and its Affiliates may provide information about the subject matter of this Agreement and the Transactions in connection with ordinary course fundraising, marketing,
informational, transactional or reporting activities.

Section 7.5. Indemnification.

(a) From and after the Effective Times, Parent shall (and shall cause the Company, nCino and their respective Subsidiaries to) indemnify, defend and hold harmless, (i) to the fullest
extent permitted under applicable Law (without limitation to clause (ii) below), and shall advance expenses as incurred to the fullest extent permitted under applicable Law, provided the person to
whom expenses are advanced provides an undertaking to repay such advances if it is ultimately determined that such person is not entitled to be indemnified hereunder, and (ii) to the same extent
that such persons are entitled to indemnification pursuant to the certificate of incorporation and by-laws or other organizational documents of the Company, nCino or any of their respective
Subsidiaries as in effect as of the date hereof or in any Contract of the applicable Party or its respective Subsidiaries with any of their respective present and former directors, managers, officers or
employees in effect as of the date of this Agreement, each present and former director, manager, officer or employee of the Company, nCino and their respective Subsidiaries (in each case, when
acting in such capacity) (each, an “Indemnitee” and, collectively, the “Indemnitees”) against any costs or expenses (including reasonable attorneys’ fees), judgments, settlements, fines, losses,
claims, damages or liabilities incurred in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of or pertaining to
matters existing or occurring at or prior to the Effective Times, including the Transactions, in such Indemnitee’s capacity as a director, manager, officer or employee of nCino or the Company or
any of their respective Subsidiaries or in such Indemnitee’s capacity as a director, manager, officer, member, trustee or fiduciary of another corporation, partnership, joint venture, trust, pension or
other employee benefit plan or enterprise at the request or for the benefit of nCino or the Company, before the Effective Times (including acts or omissions in connection with such persons serving
as an officer, director or other fiduciary in any entity if such service was at the request or for the benefit of nCino or the Company).
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(b) Parent agrees that all rights to exculpation, indemnification or advancement of expenses arising from, relating to, or otherwise in respect of, acts or omissions occurring prior to the
Effective Times (including in connection with this Agreement or the Transactions or actions contemplated hereby) now existing in favor of the current or former directors, managers, officers or
employees of nCino or the Company or any of their respective Subsidiaries as provided in their respective certificates of incorporation, by-laws or other organizational documents or in any
Contract of the applicable Party or its respective Subsidiaries with any of their respective current or former directors, managers, officers or employees in effect as of the date of this Agreement
shall survive the Mergers and shall continue in full force and effect in accordance with their terms. For a period of no less than six (6) years from the Effective Times, Parent shall cause nCino and
the Company to, and the nCino Surviving Corporation and the SimpleNexus Surviving Company shall, and shall cause their respective Subsidiaries to, maintain in effect the exculpation,
indemnification and advancement of expenses provisions of the applicable Party’s or their respective Subsidiaries’ certificate of incorporation and by-laws or similar organization documents in
effect as of the date of this Agreement or in any Contract of the applicable Party or its respective Subsidiaries with any of their respective current or former directors, managers, officers or
employees in effect as of the date of this Agreement, and shall not amend, repeal or otherwise modify any such provisions in any manner that would adversely affect the rights thereunder of any
individuals who immediately before the Effective Times were current or former directors, managers, officers or employees of nCino or the Company or their respective Subsidiaries; provided,
however, that all rights to exculpation, indemnification and advancement of expenses in respect of any Proceeding pending or asserted or any claim made within such period shall continue until
the final disposition of such Proceeding.

(c) In the event that Parent, the nCino Surviving Corporation, the SimpleNexus Surviving Company or any of their respective Subsidiaries, or any of their respective successors or
assigns, (i) consolidates with or merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or
substantially all of its properties and assets to any Person, then, and in each case, Parent shall, and shall cause the nCino Surviving Corporation or the SimpleNexus Surviving Company, as
applicable, to, cause proper provision to be made so that such successor or assign shall expressly assume the obligations set forth in this Section 7.5.

(d) Prior to the Company Effective Time, the Company may obtain an extended reporting period endorsement under the Company’s existing directors’ and officers’ liability insurance
coverage (the “D&O Tail Policy”) with a claims period of no more than six (6) years from and after the Company Effective Time from an insurance carrier with the same or better credit rating as
the Company’s current insurance carrier with respect to directors’ and officers’ liability insurance and fiduciary liability insurance which shall provide the directors (or managers) and officers of
the Company and its Subsidiaries with coverage not less than the existing coverage under, and have other terms not materially less favorable to, the insured persons than the directors’ (or
managers’) and officers’ liability insurance coverage currently maintained by the Company, and, if such policies have been obtained, Parent shall, and shall cause the SimpleNexus Surviving
Company to, maintain such policies in full force and effect after the Company Effective Time. Each of nCino and the Company shall bear 50% of the fees, expenses and premium of the D&O Tail
Policy.

(e) The provisions of this Section 7.5 are (i) intended to be for the benefit of, and shall be enforceable by, each Indemnitee, his or her heirs and his or her representatives and (ii) in
addition to, and not in substitution for, any other rights to indemnification or contribution that any such individual may have under the applicable Party’s certificate of incorporation and by-laws or
similar organization documents in effect as of the date of this Agreement or in any Contract of the applicable Party or its respective Subsidiaries in effect as of the date of this Agreement. The
obligations of the Parties under this Section 7.5 shall not be terminated or
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modified in such a manner as to adversely affect the rights of any Indemnitee to whom this Section 7.5 applies unless (x) such termination or modification is required by applicable Law or (y) the
affected Indemnitee shall have consented in writing to such termination or modification (it being expressly agreed that the Indemnitees to whom this Section 7.5 applies shall be third party
beneficiaries of this Section 7.5).

63 Nothing in this Agreement is intended to, shall be construed to or shall release, waive or impair any rights to directors’ and officers’ insurance claims under any policy that is or has
been in existence with respect to nCino or the Company or any of their respective Subsidiaries for any of their respective directors, managers, officers or other employees, it being understood and
agreed that the indemnification provided for in this Section 7.5 is not prior to or in substitution for any such claims under such policies.

Section 7.6.  Stock Exchange Listing. Parent and nCino shall use their reasonable best efforts to cause the shares of Parent Common Stock to be issued in connection with the Mergers
and shares of Parent Common Stock to be reserved upon exercise of options to purchase Parent Common Stock (including shares of Parent Common Stock to be issued in connection with the
treatment of the nCino Equity Incentive Plans hereunder, as applicable) to be listed on Nasdaq, subject to official notice of issuance, prior to the respective Effective Times.

Section 7.7. Registration Statement.

(a) Promptly, and in any event no later than one (1) Business Day following the Closing Date, Parent will file with the SEC a registration statement (the “Registration Statement”)
registering the resale of the Closing Stock Consideration (the “Registrable Securities”) by the holders thereof (the “Selling Shareholders”), and Parent shall use its reasonable best efforts to have
the Registration Statement declared effective as soon as practicable after the filing thereof; provided, however, that Parent’s obligations to include a given Selling Shareholder’s Registrable
Securities in the Registration Statement are contingent upon such Selling Shareholder furnishing a Selling Shareholder Questionnaire as contemplated by Section 7.7(b). If Parent is eligible to file
a Registration Statement on Form S3 pursuant to Rule 462(e) under the Securities Act (an “Automatic Registration Statement”), the Registration Statement shall be an Automatic Registration
Statement. If Parent is not eligible to use an Automatic Registration Statement, the Registration Statement shall be on Form S3, or if Form S3 is not available to Parent, another appropriate form. If
the Registration Statement is not an Automatic Registration Statement, Parent shall use its reasonable best efforts to have the Registration Statement declared effective under the Securities Act as
promptly as practicable after such Registration Statement is filed. Parent will advise the Member Representative promptly after Parent receives any request by the SEC for amendment of the
Registration Statement or any SEC comments thereon. Once the Registration Statement is declared effective, Parent shall notify the Member Representative of such declaration, and thereafter,
subject to the other applicable provisions of this Agreement, shall use reasonable best efforts to cause the Registration Statement to be continuously effective and usable until the date that is the
earlier to occur of (i) the date on which all Registrable Securities included in the Registration Statement have been sold in accordance with the Registration Statement or (ii) such time as each of
the Selling Shareholders is eligible to sell the Registrable Securities under Rule 144 without limitation as to volume, manner of sale or other limitations (such period, the “Registration Period”).
Parent shall use reasonable best efforts to cause the Registration Statement (including the documents incorporated therein by reference) to comply as to form in all material respects with all
applicable requirements of the Securities Act and the Exchange Act.

(b) The Member Representative shall use commercially reasonable efforts to collect from each Blocker Securityholder and Non-Blocker Member and deliver to Parent a completed and
executed selling shareholders questionnaire substantially in the form attached hereto as
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Exhibit G (each, a “Selling Shareholder Questionnaire”). The Registration Statement (or any prospectus or prospectus supplement forming a part of such Registration Statement), as initially
filed, shall include the Registrable Securities of all Selling Shareholders for whom Parent has received completed Selling Shareholder Questionnaires on or before the second (2") Business Day
following the Closing. Parent further agrees to provide in the Registration Statement (and in any prospectus or prospectus supplement forming a part of such Registration Statement) that all
transferees, pledgees, distributees, donees or other successors (collectively, “Transferees”) of a Selling Shareholder shall, by virtue of receiving Registrable Securities in such a transfer, be deemed
to be Selling Shareholders under the Registration Statement (or any such prospectus or prospectus supplement) with respect to the Registrable Securities received by such Transferees in such
transfers; provided, that such transfers are made in accordance with Section 6.1 of the Investors’ Rights Agreement, the certificate of incorporation and bylaws of Parent, and applicable securities
Laws. Parent shall include disclosure in the plan of distribution in the Registration Statement (and any prospectus or prospectus supplement forming a part of such Registration Statement) that
Transferees will be covered by the Registration Statement. Parent’s obligations with respect to settling any offering or sale of Registrable Securities shall be as set forth in the Section 2.12(c) of the
Investors’ Rights Agreement.

(o) Parent will provide a draft of the Registration Statement to the Member Representative for review at least three (3) Business Days in advance of filing the Registration Statement
and shall consider in good faith any reasonable comments made by the Member Representative regarding the Registration Statement and incorporate therein any agreed upon changes. In no event
shall any Selling Shareholder be identified as a statutory underwriter in the Registration Statement unless requested by the SEC. Notwithstanding the foregoing, if the SEC prevents Parent from
including any or all of the Closing Stock Consideration proposed to be registered for resale under the Registration Statement due to limitations on the use of Rule 415 of the Securities Act for the
resale of the Closing Stock Consideration by the applicable selling shareholder or otherwise, (i) such Registration Statement shall register for resale such amount of the Closing Stock
Consideration which is equal to the maximum amount of the Closing Stock Consideration as is permitted by the SEC and (ii) the amount of the Closing Stock Consideration to be registered for
each Selling Shareholder named in the Registration Statement shall be reduced pro rata among all such Selling Shareholders; and as promptly as practicable after being permitted to register
additional amount of the Closing Stock Consideration under Rule 415 under the Securities Act, Parent shall amend the Registration Statement or file a new Registration Statement to register such
amount of the Closing Stock Consideration not included in the initial Registration Statement and cause such amendment or Registration Statement to become effective as promptly as practicable.

(d) Parent shall notify the Member Representative promptly upon discovery that, or upon the discovery of the happening of any event as a result of which, the Registration Statement or
any supplement to any prospectus forming a part of the Registration Statement contains an untrue statement of a material fact or omits any fact necessary to make the statements therein not
misleading in the light of the circumstances under which they were made, and, as promptly as practicable, use reasonable best efforts to supplement or amend such prospectus so that such
prospectus will not contain an untrue statement of a material fact or omit to state any material fact necessary in order to make the statements made therein not misleading in the light of the
circumstances under which they were made. After the Registration Statement becomes effective, Parent shall notify the Member Representative of any request by the SEC that Parent amend or
supplement such Registration Statement or prospectus, and Parent shall use reasonable best efforts to prepare and file with the SEC such amendments and supplements to the Registration
Statement and the prospectus used in connection therewith as may be reasonably necessary to keep the Registration Statement effective and to comply with the provisions of the Securities Act
with respect to the disposition of all Registrable Securities covered by the Registration Statement. Parent shall furnish to each Selling Shareholder such numbers of copies of a

76



prospectus, including a preliminary prospectus, and any supplement to any prospectus, as required by the Securities Act and shall take such other actions (including causing the removal of any
restricted legends with respect to any shares that have been sold), as the Selling Shareholders may reasonably request in order to facilitate their disposition of their Registrable Securities, subject to
each Selling Shareholder providing any information reasonably requested by Parent to facilitate such action.

(e) Parent shall indemnify and hold harmless each Selling Shareholder (and the partners, members, officers, directors, and stockholders of each such Selling Shareholder; legal counsel
and accountants for each such Selling Shareholder; any underwriter (as defined in the Securities Act) for each such Selling Shareholder; and each Person, if any, who controls such Selling
Shareholder or underwriter within the meaning of the Securities Act or the Exchange Act) in a manner that is consistent with the indemnification rights provided to selling Holders of Registrable
Securities included in a registration statement as set forth in Section 2.8(a) — (d) of the Investors’ Rights Agreement, as if such Registrable Securities were Registrable Securities thereunder and
such Selling Shareholders were Holders thereunder and signatories thereto.

®) All of the expenses incurred in connection with any registration of Registrable Securities pursuant to this Agreement, including all SEC fees, blue sky registration and filing fees,
listing notices and filing fees, printing fees and expenses, transfer agents’ and registrars’ fees and expenses and all fees and expenses of Parent’s outside counsel and independent accountants of
Parent shall be paid by Parent. Parent shall not be responsible for any selling expenses of any Selling Shareholder (including any broker’s fees or commissions) or fees or expenses of outside
counsel or independent accountants of Selling Shareholder or, to the extent incurred prior to the Closing, the Company or any Blocker in connection with the Registration Statement.

(8 Parent shall use reasonable best efforts to register or qualify or cooperate with the Selling Shareholders in connection with the registration or qualification (or exemption from such
registration or qualification) of the Registrable Securities for offer and sale under the applicable state securities or “blue sky” laws of those jurisdictions within the United States as any Selling
Shareholder reasonably requests in writing to keep each such registration or qualification (or exemption therefrom) effective until the end of the Registration Period; provided, that Parent will not
be required to (A) qualify generally to do business as a foreign corporation or as a dealer in securities in any jurisdiction wherein it would not but for the requirements of this paragraph be
obligated to be so qualified, (B) subject itself to taxation in any such jurisdiction or (C) file a general consent to service of process in any such jurisdiction.

(h) Other than transfers pursuant to the Registration Statement, all Closing Stock Consideration will be subject to the restrictions set forth in Section 2.12 of the Investors’ Rights
Agreement as if such Registrable Securities were Registrable Securities thereunder and such Selling Shareholders were Holders thereunder and signatories thereto.

Section 7.8. Employee Benefit Plans.

(a) During the period beginning on the Closing Date and ending on the first (1st) anniversary of the Closing Date (the “Continuation Period”), nCino and Parent shall provide, or shall
cause the Surviving Entities to provide, employees who continue to be employed by the Company as of the Closing Date and who remain so employed immediately following the Closing Date
(collectively, “Continuing Employees”) with (i) the same salary or hourly wage rate and annual incentive compensation opportunities (excluding any equity or equity-based compensation) as
provided to such Continuing Employees immediately prior to the Closing Date and (ii) employee benefits that are substantially similar in the aggregate to the employee benefits provided to
similarly-situated employees of the nCino Surviving Corporation during such period.
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(b) nCino and Parent further agree that, from and after the Closing Date, nCino and Parent shall use commercially reasonable efforts to, and to cause the Surviving Entities to, grant all
Continuing Employees credit for any service with the Company earned prior to the Closing Date for eligibility, vesting and benefit accrual purposes (excluding benefit accruals under any defined
benefit plan or retiree welfare benefit plan, as well as vesting for purposes of any equity or equity-based plan or arrangement, but including, without limitation, for purposes of any other welfare
plan, retirement plan, vacation, paid time off, personal leave or sick leave program, or severance program) under any benefit or compensation plan, program, agreement or arrangement sponsored,
maintained or contributed to by Parent or the Surviving Entities in which the Continuing Employees commence participation on or after the Closing Date (collectively, the “New Plans™), to the
extent such Continuing Employees participated in an analogous Company Benefit Plan immediately prior to the Closing and except where such service credit was not recognized under an
analogous Company Benefit Plan immediately prior to the Closing and as would result in duplication of benefits. In addition, nCino and Parent shall use commercially reasonable efforts to, or to
cause the Surviving Entities to, (x) cause to be waived all pre-existing condition exclusions and actively at work requirements and similar limitations, eligibility waiting periods and evidence of
insurability requirements under any New Plans to the extent waived or satisfied by a Continuing Employee under any analogous Company Benefit Plan as of the date on which commencement of
participation in such New Plan begins, and (y) cause any deductible, co-insurance and covered out-of-pocket expenses paid under any Company Benefit Plan during the calendar year in which
commencement of participation in an analogous New Plan begins and prior to such commencement of participation by any Continuing Employee (or covered dependent thereof) to be taken into
account for purposes of satisfying the corresponding deductible, coinsurance and maximum out of pocket provisions under such New Plan in the year of initial participation.

(c) No later than one (1) Business Day prior to the Company Effective Time, the Company shall provide Parent and nCino with resolutions evidencing, effective as of at least one (1)
day prior to such date, the termination of the SimpleNexus 401(k) Plan and any other Company Benefit Plan that contains a cash or deferred arrangement intended to qualify under Section 401(a)
of the Code (the “Company 401(k) Plans”); provided, nCino will cause that certain nCino, Inc. 401(k) Plan (the “nCino 401(k) Plan”) to accept rollovers (including rollovers of loans) from and
after the Effective Times from the Company 401(k) Plans with respect to employees of the Company and its Subsidiaries as of the Company Effective Time who remain employed with the
SimpleNexus Surviving Company or one of its Affiliates following such time and subject to the satisfaction of eligibility provisions (taking into account service credit recognized pursuant to
Section 7.8(b)) and other applicable requirements, including as to the tax-qualified status of the Company 401(k) Plan and of the nCino 401(k) Plan. Effective not later than the Closing Date,
nCino shall have in effect one or more defined contribution plans that include a Code Section 401(k) arrangement and a related trust exempt from Tax under Section 501(a) of the Code in which
each Continuing Employee participating in the Company 401(k) Plans immediately prior to the Closing Date shall be eligible to participate as of the Closing Date and in which each Continuing
Employee who would have become eligible to participate in the applicable Company 401(k) Plans on or after the Closing Date shall become eligible to participate no later than such time as he or
she would have become eligible to participate in the such Company 401(k) Plans, subject, in each case, to the terms and conditions of any such plan(s).

(d) In connection with the Closing, nCino will grant equity incentive awards to the key employees, and in the form and amounts, set forth on Section 7.8(d) of the Company Disclosure
Schedule.

(e) With respect to Continuing Employees who are eligible for unlimited paid time off pursuant to the Company’s applicable paid time off policy as of immediately prior to the
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Closing (such policy, the “Company PTO Plan,” and such Continuing Employees, the “Unlimited PTO Employees”), during the Continuation Period, nCino and Parent shall provide, or shall
cause the Surviving Entities to provide, each Unlimited PTO Employee with unlimited paid time off in accordance with the terms of the Company PTO Plan. Immediately following the Closing
Date, each Unlimited PTO Employee will begin accruing paid vacation, paid time off, and/or personal and sick leave days in accordance with the terms of the applicable New Plan setting forth
Parent’s and/or the Surviving Entities’ vacation, paid time off, and/or personal and sick leave policies, taking into account service credit recognized pursuant to Section 7.8(b) (“Parent PTO
Plan”), and such Unlimited PTO Employee will be required to use any available vacation, paid time off, and/or personal and sick leave days accrued following the Closing in accordance with the
terms of the applicable Parent PTO Plan before such Unlimited PTO Employee may use any unlimited paid time off pursuant to the Company PTO Plan. For the avoidance of doubt, from and after
the end of the Continuation Period, the Unlimited PTO Employees will not be eligible to use any unlimited paid time off pursuant to the Company PTO Plan.

€3] No provision of this Section 7.8 shall be construed as a limitation on the right of Parent, or to cause nCino, the Company and their respective Affiliates to, amend or terminate any
specific Company Benefit Plan or any benefit plan, program, agreement or arrangement maintained, sponsored or contributed or required to be contributed to by nCino or any of its successors or
Affiliates (“nCino Benefit Plan”) that the Company or nCino would otherwise have under the terms of such Company Benefit Plan or nCino Benefit Plan, or shall any provision of this Section 7.8
be construed to require the continuation of the employment or services of any Person. The provisions of this Section 7.8 are solely for the benefit of the Parties to this Agreement, and no current or
former director, officer, employee or independent contractor or any other Person shall be a third-party beneficiary of this Section 7.8 of this Agreement, and nothing herein shall be construed as an
amendment to any Company Benefit Plan or nCino Benefit Plan or other compensation or benefit plan or arrangement for any purpose.

Section 7.9. Tax-Free Qualification.

(a) Each of nCino, Parent and the Merger Subs shall use its respective reasonable best efforts to, and cause each of their respective Subsidiaries to, (i) cause the Mergers (and, if
applicable, the Upstream Mergers), taken together, to be treated as an “exchange” described in Section 351(a) of the Code, (ii) cause the nCino Merger (and, if applicable, each of the Upstream
Mergers) to qualify as a “reorganization” within the meaning of Section 368(a) of the Code and (iii) to obtain the opinion of counsel referred to in Section 9.2(f). Each of nCino, Parent and the
Merger Subs shall use its respective reasonable best efforts not to, and shall use its reasonable best efforts not to permit any of its respective Subsidiaries to, take any action (including any action
otherwise permitted by this Section 7.9) that would prevent or impede (A) the Mergers (and, if applicable, the Upstream Mergers), taken together from being treated as an “exchange” described in
Section 351(a) of the Code and (B) the nCino Merger (and, if applicable, each of the Upstream Mergers) from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code.
The Parties hereby: (i) adopt this Agreement insofar as it relates to the nCino Merger (and, if applicable, each of the Upstream Mergers) as a “plan of reorganization” within the meaning of Section
1.368-2(g) of the United States Treasury regulations, and (ii) agree to file and retain such information as shall be required under Section 1.368-3 of the United States Treasury regulations.

(b) The Company shall use its respective reasonable best efforts to, and cause each of its Subsidiaries to, (i) cause the Mergers (and, if applicable, the Upstream Mergers), taken

together, to be treated as an “exchange” described in Section 351(a) of the Code and (ii) to obtain the opinion of counsel referred to in Section 9.3(e). The Company shall use its reasonable best
efforts not to, and shall use its reasonable best efforts not to permit any of its respective
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Subsidiaries to, take any action (including any action otherwise permitted by this Section 7.9) that would prevent or impede the Mergers (and, if applicable, the Upstream Mergers), taken together,
from qualifying as an “exchange” described in Section 351(a) of the Code.

(c) Unless otherwise required pursuant to a “determination” within the meaning of Section 1313(a) of the Code, each of the Parties shall report the Mergers (and, if applicable, the
Upstream Mergers) for U.S. federal income tax purposes collectively as an “exchange” within the meaning of Section 351(a) of the Code. Parent will (and following the Closing will cause the
nCino Surviving Corporation and the SimpleNexus Surviving Company, as applicable, to) file all required information with its Tax Returns and maintain all records required for Tax purposes.

Section 7.10. Tax Representation Letters. The Company shall use its reasonable best efforts to deliver to Willkie Farr & Gallagher LLP (“Willkie”) and Sidley Austin LLP (“Sidley”) a
“Tax Representation Letter,” in form and substance reasonably satisfactory to such advisors, dated as of the Closing Date and signed by an officer of the Company, containing representations of
the Company, and nCino shall use its reasonable best efforts to deliver to Willkie and Sidley a “Tax Representation Letter,” in form and substance reasonably satisfactory to such advisors, dated as
of the Closing Date and signed by an officer of nCino, containing representations of nCino, in each case as shall be reasonably necessary or appropriate to enable Willkie to render the opinion
described in Section 9.3(e) of this Agreement and Sidley to render the opinion described in Section 9.2(f) of this Agreement.

Section 7.11. Transfer Taxes. All transfer, documentary, sales, use, stamp, registration and other similar Taxes and fees (including penalties and interest) incurred in connection with the
Mergers shall be paid 50% by the Company and 50% by nCino if and when due. Parent, nCino and the Company shall cooperate in the preparation, execution and filing of all Tax Returns,
questionnaires, applications or other documents regarding any such Taxes and fees that are required or permitted to be filed on or before the Effective Times.

Section 7.12. Tax Withholding Certificates.

(a) At or prior to the Closing, each Blocker shall provide nCino with a certificate, duly executed and acknowledged by such Blocker, in the form and substance required by the
Treasury Regulations promulgated under Section 897 and Section 1445 of the Code, certifying that such Blocker is not, and has not been within the applicable period set forth in Section 897(c)(1)
(A)(ii) of the Code, a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code; provided that nCino’s sole remedy for failure to provide the deliverables
specified in this Section 7.12(a) shall be to withhold such amounts as are required by applicable Tax Law.

(b) At or prior to the Closing, the Company shall provide nCino with respect to each holder of Company Units (other than the Blockers) either (i) a valid IRS Form W-9 from
such holder in accordance with Treasury Regulations Section 1.1446(f)-2(b)(2) or (ii) a duly executed certification from the Company or such holder (including any additional required forms,
certifications or documents), in accordance with Treasury Regulation Section 1.1446(f)-2(c) and in form and substance reasonably satisfactory to nCino, that will enable nCino to determine the
correct amount to withhold from all payments to such holder under this Agreement.

Section 7.13. Certain Tax Matters.

(a) Preparation of Tax Returns.
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@) Parent shall prepare, or cause to be prepared, at the cost and expense of the Company, all income Tax Returns with respect to Pass-Through Income Taxes of each Acquired
Company for any taxable period ending on or before the Closing Date and any Straddle Period, in each case, that are due after the Closing Date (taking into account applicable extensions). Each
such Tax Return shall be prepared in a manner consistent with past practice except to the extent not “more likely than not” to be upheld under applicable Law. Each such Tax Return shall be
submitted to the Member Representative for review no later than thirty (30) days prior to the due date for filing such Tax Return (taking into account applicable extensions). Parent shall
incorporate, or cause to be incorporated, all reasonable comments received from the Member Representative no later than ten (10) days prior to the due date for filing any such Tax Return (taking
into account applicable extensions) and Parent will cause such Tax Returns to be timely filed and will provide a copy of such filed Tax Returns to the Member Representative.

(ii) Notwithstanding the foregoing, each Tax Return described in this Section 7.13(a) for a taxable period that includes the Closing Date for which the “interim closing method”
under Section 706 of the Code (or any similar provision of state, local or non-U.S. Law) is available shall be prepared in accordance with such method.

(b) Push-Out Election. Parent shall be permitted to elect or cause the Company to elect application of Section 6226(a) of the Code or any successor provision or the applicable
corresponding provisions of state, local or foreign law with respect to any taxable period ending on or before the Closing Date and any Straddle Period.

(0) Each Party shall reasonably cooperate (and cause its Affiliates to reasonably cooperate), as and to the extent reasonably requested by each other Party, in connection with the
preparation and filing of Tax Returns pursuant to Section 7.13(a) and any examination or other Proceeding with respect to Taxes or Tax Returns of any Acquired Company. Such cooperation shall
include the provision of records and information that are reasonably relevant to any such audit or other Proceeding and making employees available on a mutually convenient basis to provide
additional information and explanation of any material provided hereunder.

Section 7.14. R&W Insurance Policy. Neither nCino nor any of its Affiliates shall amend or waive any provision of the R&W Insurance Policy in a manner that would be adverse to any
Blocker Securityholder or Non-Blocker Member without the Member Representative’s prior written consent or cause the termination of the R&W Insurance Policy without the Member
Representative’s prior written consent.

Section 7.15. Access to Books and Records. From and after the Closing until the six (6) year anniversary of the Closing Date, Parent shall, and shall cause the Acquired Companies and
the Blockers to, provide the Member Representative and its Representatives with access, including electronic access (for the purpose of examining and copying), during normal business hours,
upon reasonable notice, to the books and records of the Acquired Companies and the Blockers with respect to periods or occurrences prior to or on the Closing Date that allows them to comply
with any Tax audits, Tax Returns, insurance claims, governmental investigations, legal compliance or financial statement preparation. Unless otherwise consented to in writing by the Member
Representative, Parent shall not, and shall not permit any Acquired Company or Blocker to, for a period of six (6) years following the Closing Date, destroy, alter or otherwise dispose of any of the
books and records of any Acquired Company or Blocker for any period prior to the Closing Date without first giving reasonable prior notice to the Member Representative and offering to
surrender to the Member Representative copies of such books and records or any portion thereof that Parent, any Acquired Company or any Blocker may intend to destroy, alter or dispose of.

Section 7.16. Notices of Certain Events.
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(a) During the nCino Interim Period, nCino, Parent and the Merger Subs shall, and shall cause their respective Subsidiaries to, promptly notify the Company, if nCino, Parent, the
Merger Subs or their respective Subsidiaries become aware, of:

@) any material written notice or other material written communication from any Governmental Entity delivered in connection with the Transactions; or
(ii) any event, condition, fact or circumstance that would make the timely satisfaction of any of the conditions set forth in Article IX impossible or reasonably unlikely.

(b) No such notice given pursuant to this Section 7.16 shall be deemed to supplement or amend the nCino Disclosure Schedule for the purpose of (i) determining the accuracy of any of
the representations and warranties made by nCino, Parent or the Merger Subs in this Agreement or (ii) determining whether any condition set forth in Article IX has been satisfied. The terms and
conditions of the Confidentiality Agreement shall apply to any information obtained by the Company pursuant to this Section 7.16.

(d) Prior to the nCino Effective Time, nCino will provide the Company with prompt notice of all Transaction Litigation (including by providing copies of all pleadings with respect
thereto) and keep the Company reasonably informed with respect to the status thereof. nCino will (i) give the Company the opportunity to participate in the defense, settlement or prosecution of
any Transaction Litigation and (ii) consult with the Company with respect to the defense, settlement and prosecution of any Transaction Litigation and will consider in good faith the Company’s
advice with respect to such Transaction Litigation.

ARTICLE VIIIL.
OTHER COVENANTS OF THE COMPANY AND THE BLOCKERS
Section 8.1.  Access to Information.

(a) Subject to the Confidentiality Agreement, during the Interim Period, the Company shall and shall cause each of its Subsidiaries to (i) give nCino and its Representatives reasonable
access during normal business hours, and upon reasonable notice, to the facilities, properties, senior personnel, Contracts, operating and financial reports, work papers, books and records of the
Acquired Companies and (ii) furnish to nCino and its Representatives such financial and operating data and other information, in each case, that is currently in existence or prepared by the
Acquired Companies in the ordinary course of business consistent with past practice and relating to the Acquired Companies as such Persons may reasonably request for purposes of
consummating the Transactions; provided, that no information or knowledge obtained by nCino or its Representatives in any investigation conducted pursuant to the access contemplated by this
Section 8.1 shall affect or be deemed to modify any representation or warranty of the Company set forth in this Agreement or otherwise impair the rights and remedies available to nCino, Parent
and the Merger Subs hereunder. During the Interim Period, each Blocker, consistent with applicable Law, shall provide nCino and its Representatives, upon reasonable notice, with such
information and materials relating to such Blocker as is reasonably requested by nCino or its Representatives for purposes of consummating the Transactions. Notwithstanding anything to the
contrary in this Section 8.1, any investigation pursuant to this Section 8.1 shall be conducted in such manner as not to interfere unreasonably with the conduct of the business or operations of the
Acquired Companies and the Blockers.

(b) Notwithstanding anything to the contrary set forth in this Section 8.1, the Acquired Companies and the Blockers may restrict or otherwise prohibit access to such
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documents or information to the extent that (i) any applicable Law requires the Acquired Companies or the Blockers to restrict or otherwise prohibit access to such documents or information,
(ii) access to such documents or information would give rise to a material risk of causing a waiver of any attorney-client privilege, work product doctrine or other privilege applicable to such
documents or information or (iii) access to such documents or information would cause such Acquired Company or Blocker to be in breach of, or give a third party the right to terminate or
accelerate the rights under, any Contract. Without limiting the foregoing, in the event that any Acquired Company or Blocker does not provide access or information in reliance on the immediately
preceding sentence, it shall provide notice to nCino that it is withholding such access or information and shall use reasonable efforts to communicate the applicable information in a reasonable way
that would not violate the applicable Law or Contract, or risk waiver of such privilege, including by using commercially reasonable efforts to obtain the required consent of any third party
necessary to provide such disclosure or developing a reasonable alternative to providing such information so as to address such matters.

Section 8.2. Notices of Certain Events. During the Interim Period, the Company and the Blockers shall, and shall cause their respective Subsidiaries to, promptly notify nCino, if the
Company, the Blockers or their respective Subsidiaries become aware, of:

(a) any material written notice or other material written communication from any Governmental Entity (i) delivered in connection with the Transactions or (ii) indicating that a Permit
has been revoked or is about to be revoked or that a Permit is required in any jurisdiction in which such Permit has not been obtained, which revocation or failure to obtain has had or would
reasonably be expected to have a Company Material Adverse Effect; or

(b) any event, condition, fact or circumstance that would make the satisfaction of any of the conditions set forth in Article IX impossible or reasonably unlikely by the Outside Date.

No such notice given pursuant to this Section 8.2 shall be deemed to supplement or amend the Company Disclosure Schedule for the purpose of (x) determining the accuracy of any of the
representations and warranties made by the Company in this Agreement or (y) determining whether any condition set forth in Article IX has been satisfied. The terms and conditions of the
Confidentiality Agreement shall apply to any information obtained by nCino pursuant to this Section 8.2.

Section 8.3. Consideration Spreadsheet; Payoff Letters and Invoices.

(a) The Company shall prepare and deliver to nCino and Parent in accordance with this Section 8.3 a spreadsheet (the “Consideration Spreadsheet”), which spreadsheet shall be dated
as of the Closing Date and shall set forth all of the following information:

@) the Blocker Securities, the Company Units and the Cash Plan Awards, in each case that are issued and outstanding as of immediately prior to the applicable Effective Time;

(ii)  a list of all Blocker Securityholders as of immediately prior to the applicable Blocker Effective Time and a list of all Non-Blocker Members and holders of Cash Plan
Awards as of immediately prior to the Company Effective Time;

(iii)  (A) with respect to each Blocker Securityholder, the number and classes of Blocker Securities held by such Blocker Securityholder as of immediately prior to the applicable

Blocker Effective Time, (B) with respect to each Non-Blocker Member, the number and classes of Company Units held by such Non-Blocker Member as of immediately prior to the
Company Effective Time and (C) with respect to each holder of
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a Cash Plan Award, the number of Unvested Cash Plan Awards and Vested Cash Plan Awards held by such holder as of immediately prior to the Company Effective Time; and

(iv)  based on the total number of Blocker Securities, Company Units (other than the Company Units held by the Blockers), Unvested Cash Plan Awards and Vested Cash Plan
Awards, in each case outstanding immediately prior to the applicable Effective Times and in accordance with the Blocker Organizational Documents, the Company Organizational
Documents, the applicable provisions of the DGCL and the URULLCA and the terms and conditions of this Agreement: (A) each Blocker Securityholder’s and Non-Blocker Member’s
Pro Rata Portion of each of the Closing Cash Consideration, the Closing Stock Consideration, the Escrow Fund and the Member Expense Fund, and (B) each Cash Plan Award holder’s Pro
Rata Portion of each of the Closing Cash Consideration, the Escrow Fund and the Member Expense Fund; and

) the payees, payment instruction information and corresponding amounts of any Indebtedness of the Acquired Companies and any Company Transaction Expenses to be
repaid at the Closing.

(b) At least four (4) Business Days prior to the Closing, the Company shall deliver to Parent a draft Consideration Spreadsheet, the final version of which shall be signed by an
authorized officer of the Company, setting forth in reasonable detail the Company’s good-faith estimates of the information required to be set forth therein, which shall be prepared in accordance
with the applicable provisions of the Blocker Organizational Documents, the Company Organizational Documents and this Agreement. The Parties and the Company Securityholders acknowledge
and agree that Parent and each of its Affiliates shall be entitled to rely on the Consideration Spreadsheet in connection with distributing amounts payable on the Closing Date pursuant to Section
3.2, neither Parent nor any of its Affiliates shall have any Liability or obligation to any Person, including to the Company Securityholders, in respect thereof except as expressly contemplated by
this Agreement (including the payment obligations hereunder), and none of the Member Representative or the Company Securityholders shall make any claim in respect of the allocation of
Closing Cash Consideration, Closing Stock Consideration or Cash Plan Award Consideration delivered to or for the benefit of any such Person on the Closing Date to the extent that such
distribution is made in a manner consistent with the Consideration Spreadsheet.

(c) The Company shall (i) obtain and deliver to Parent, no later than three (3) Business Days prior to the Closing Date, accurate and complete copies of, with respect to any
Indebtedness for borrowed money listed on Section 8.3(c) of the Company Disclosure Schedule, a customary payoff letter in a form reasonably acceptable to Parent, evidencing full repayment and
satisfaction of all such Indebtedness (each, a “Payoff Letter”), together with any customary collateral releases, collateral access agreement terminations, mortgage releases, Intellectual Property
releases and/or other similar releases in connection therewith, and the Company shall make arrangements for the holders of such Indebtedness to return possessory collateral, if any, subject to
receipt of the applicable payoff amount, as soon as practicable after the Closing, and (ii) use commercially reasonable efforts to procure, as of three (3) Business Day prior to the Closing Date, an
invoice from each advisor or other service provider to the Acquired Companies, with respect to all Company Transaction Expenses estimated to be due and payable to such advisor or other service
provider, as the case may be, as of the Closing Date. Any such Payoff Letter or invoices, as applicable, shall (x) set forth the amounts required to repay in full such Indebtedness or Company
Transaction Expense, as applicable, (y) set forth the account(s) and/or wire transfer information to which such amount(s) shall be paid and (z) acknowledge that, subject to the repayment (or other
satisfactory arrangements with respect to outstanding letters of credit) of the aggregate principal amount outstanding under the relevant credit facility, together with all interest accrued thereon, all
obligations in respect thereof shall be terminated or released
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and any Liens or guarantees with respect to such obligation have been or concurrently will be released. At the Closing, nCino shall make or cause to be made the payments set forth in the
Consideration Spreadsheet to (A) repay, or cause to be repaid, on behalf of the Acquired Companies, all amounts necessary to discharge fully the then outstanding balance of all such Indebtedness,
by wire transfer of immediately available funds to the account(s) designated in the applicable Payoff Letter and the Consideration Spreadsheet, and (B) pay, or cause to be paid, on behalf of the
Acquired Companies, all such Company Transaction Expenses, by wire transfer of immediately available funds to the account(s) designated in the Consideration Spreadsheet and the
corresponding invoices.

Section 8.4. Required Financial Statements. During the Interim Period, the Company shall use commercially reasonable efforts to deliver to nCino copies of all audited or unaudited
financial summaries, reports or forecasts delivered to the Company Board for each other month (beginning with October) ended more than five (5) Business Days before the Closing Date, in the
same form and in the same manner as provided to the Company Board (collectively, the “Required Financial Statements”) within five (5) Business Days of the delivery of such Required
Financial Statements to the Company Board.

Section 8.5. Transaction Litigation. During the Interim Period, the Company will provide nCino with prompt notice of all Transaction Litigation (including by providing copies of all
pleadings with respect thereto) and keep nCino reasonably informed with respect to the status thereof. The Company will (a) give nCino the opportunity to participate in the defense, settlement or
prosecution of any Transaction Litigation and (b) consult with nCino with respect to the defense, settlement and prosecution of any Transaction Litigation and will consider in good faith nCino’s
advice with respect to such Transaction Litigation. The Company may not compromise, settle or come to an arrangement regarding, or agree to compromise, settle or come to an arrangement
regarding, any Transaction Litigation unless nCino has consented thereto in writing (which such consent shall not be unreasonably withheld, conditioned or delayed).

Section 8.6. Related Person Transactions. At or prior to the Closing, the Company shall cancel and terminate, or cause to be canceled or terminated, without any further obligation
binding on, or Liability of, the Acquired Companies, all Contracts between any Acquired Company, on the one hand, and any Related Person, on the other hand (other than any (a) Company
Benefit Plans, indemnification agreements, service agreements, employment agreements, employment-related restrictive covenant agreements, employment-related intellectual property
assignment agreements, this Agreement and the other agreements contemplated hereby and (b) any Contracts set forth on Section 8.6(a) of the Company Disclosure Schedule). For the avoidance
of doubt, as of the Company Effective Time, the Contracts set forth Section 8.6(b) of the Company Disclosure Schedule shall terminate or expire automatically without any action required on the
part of the Acquired Companies thereunder or under this Section 8.6.

Section 8.7. Data Room Information. Within five (5) Business Days of the date of this Agreement, the Company shall deliver to nCino an electronic copy, whether by thumb drive or
other electronic means, of all documents and information contained in the VDR as of 10:00 a.m. Eastern Time, on the date prior to the date of this Agreement.

Section 8.8. No Negotiation. During the Interim Period, neither the Company nor any Blocker shall, and neither the Company nor any Blocker shall authorize or permit, any of the
Acquired Companies or any Representative of any of the Acquired Companies or such Blocker to: (a) solicit, seek, initiate, support, assist, participate in, encourage, entertain or facilitate the
making of any inquiry, expression of interest, proposal or offer that constitutes, or could reasonably be expected to lead to, an Alternative Transaction, (b) disclose to any Person any nonpublic
information relating to any of the Acquired Companies or afford any Person access to

85



its properties, books or records, in connection with an Alternative Transaction, (c) assist or cooperate with any Person to make any Alternative Transaction, (d) enter into, participate in, maintain or
continue any discussions or negotiations regarding any inquiry, expression of interest, proposal or offer that constitutes, or could reasonably be expected to lead to, an Alternative Transaction, or
(e) agree to, accept, recommend or endorse (or propose or announce any intention or desire to agree to, accept, recommend or endorse) any Alternative Transaction. In furtherance and not in
limitation of the foregoing, the Company and the Blockers, as applicable, shall promptly following the date hereof, formally request the immediate return or destruction by any party in possession
of confidential information regarding the Acquired Companies that was obtained in connection with any evaluation or consideration of an Alternative Transaction by any third party of such
information, and shall immediately close and terminate access by any third party to a potential Alternative Transaction to any electronic data room or similar information sharing platform. During
the Interim Period, the Company and each Blocker shall promptly provide nCino with: (i) a written bona fide proposal or offer relating to a possible Alternative Transaction that is received by, in
the case of the Company, any Acquired Company or by any of the Acquired Companies’ Representatives and, in the case of any Blocker, such Blocker or its Representatives, from any Person
(other than nCino), including in such description the identity of the Person from which such proposal or offer was received; and (ii) a summary of the material terms of such proposal or offer.

ARTICLE IX.
CONDITIONS TO THE MERGERS
Section 9.1. Conditions to Obligations of Each Party. The obligations of nCino, Parent, the Merger Subs, the Company and the Blockers to consummate the Mergers are subject to the
satisfaction, at or prior to the Closing, of the following conditions (which may be waived in writing, in whole or in part, to the extent permitted by Law, by nCino or Parent, as the case may be, on

behalf of itself and its Subsidiaries, and by the Company, on behalf of itself and the Blockers):

(a) Nasdaq Listing. The shares of Parent Common Stock issuable to the Company’s and nCino’s equityholders pursuant to this Agreement (including the Closing Stock Consideration)
shall have been approved for listing on the Nasdag, subject to official notice of issuance.

(b) No Order. No Order (disregarding for these purposes any foreign antitrust or competition Law-related Orders) shall have been promulgated, entered, enforced, enacted or issued or
shall be applicable to the Mergers or other Transactions by any Governmental Entity with jurisdiction over the Parties which prohibits, restrains or makes illegal the consummation of the Mergers
or other Transactions and shall continue in effect and no Proceeding shall be pending that was commenced by any Governmental Entity seeking such an Order that would prohibit, restrain or make
illegal the consummation of the Mergers or the other Transactions under U.S. antitrust Laws.

(c) HSR Act. The waiting period (and any extensions thereof) under the HSR Act with respect to all filings of a Notification and Report Form pursuant to the HSR Act required to be
made with respect to the Transactions (including, without limitation, the Required HSR Filings) shall have expired or been terminated.

Section 9.2. Conditions to Obligations of nCino, Parent and the Merger Subs to Effect the Mergers. The obligations of nCino, Parent and the Merger Subs to consummate the
Mergers are subject to the satisfaction on or prior to the Closing Date of the following conditions
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(which may be waived in writing, in whole or in part, by nCino or Parent, as the case may be, on behalf of itself and such other entities):

(a) Representations and Warranties. The representations and warranties of the Company set forth in this Agreement (except those representations and warranties set forth in the proviso
below) shall be true and correct in all respects (without giving effect to any materiality, Company Material Adverse Effect, or similar qualifier therein), as of the date of this Agreement and as of
the Closing Date as though made on or as of such date (or, in the case of representations and warranties that address matters only as of a particular date, as of such date), except to the extent that
breaches thereof would not have a Company Material Adverse Effect; provided, that the representations and warranties of the Company set forth in Section 4.1 (Existence and Power), Section 4.2
(Authorization) and Section 4.5(a)-(c) (Capitalization) and Section 4.25 (Finders’ Fees) shall be true and correct in all material respects (without giving effect to any materiality, Company
Material Adverse Effect, or similar qualifier therein) as of the date of this Agreement and as of the Closing Date as though made on or as of such date (or, in the case of representations and
warranties that address matters only as of a particular date, as of such date). nCino, Parent and the Merger Subs shall have received a certificate validly executed and signed on behalf of the
Company by its chief financial officer certifying that this condition has been satisfied.

(b) Covenants. The Company shall have performed or complied in all material respects with all of the obligations, agreements and covenants required by this Agreement to be
performed or complied with by it, and nCino, Parent and the Merger Subs shall have received a certificate validly executed and signed on behalf of the Company by its chief financial officer
certifying that this condition has been satisfied.

(c) No Company Material Adverse Effect. Since the date of this Agreement, there shall not have been any Company Material Adverse Effect, and nCino, Parent and the Merger Subs
shall have received a certificate validly executed and signed on behalf of the Company by its chief financial officer certifying that this condition has been satisfied.

(d) Company Requisite Approval. The Company Requisite Approval shall not have been amended, rescinded or modified and shall be in full force and effect, in conformity with the
Company Organizational Documents.

(e) Executed Agreements. nCino and Parent shall have received the following agreements and documents, each of which shall be in full force and effect:
@) the Escrow Agreement, executed by the Member Representative;
(i)  the Exchange Agent Agreement, executed by the Member Representative; and
(iii)  the Restrictive Covenant Agreements.
) Tax Opinion. nCino shall have received from Sidley, counsel to nCino, a written opinion dated the Closing Date to the effect that, on the basis of the facts, representations and
assumptions set forth or referred to in such opinion, for United States federal income tax purposes, (i) the Mergers (and, if applicable, the Upstream Mergers), taken together, will be treated as an
“exchange” described in Section 351(a) of the Code or (ii) the nCino Merger will constitute a “reorganization” within the meaning of Section 368(a) of the Code. In rendering such opinion,

counsel to nCino shall be entitled to rely upon assumptions, representations, warranties and covenants, including those contained in the Tax Representation Letters described in Section 7.10 of this
Agreement. If Sidley is unable or unwilling to provide such opinion, the
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Company and nCino will use reasonable best efforts to jointly appoint another independent tax advisor of national reputation to deliver such opinion.

Section 9.3. Conditions to Obligations of the Company and the Blockers to Effect the Company Merger and the Blocker Mergers. The obligation of the Company to consummate
the Company Merger and of the Blockers to consummate the Blocker Mergers is subject to the satisfaction on or prior to the Closing Date of the following conditions (which may be waived in
writing, in whole or in part, by the Company, on behalf of itself and the Blockers):

(a) Representations and Warranties. The representations and warranties of nCino, Parent and the Merger Subs set forth in this Agreement (except those representations and warranties
set forth in the proviso below) shall be true and correct in all respects (without giving effect to any materiality, nCino Material Adverse Effect, or similar qualifier therein), as of the date of this
Agreement and as of the Closing Date as though made on or as of such date (or, in the case of representations and warranties that address matters only as of a particular date, as of such date),
except to the extent that breaches thereof would not have a nCino Material Adverse Effect; provided, that the representations and warranties of nCino set forth in Section 6.1 (Existence and
Power), Section 6.2 (Authorization) and Section 6.5 (Capitalization) and Section 6.18 (Finders’ Fees) shall be true and correct in all material respects (without giving effect to any materiality,
nCino Material Adverse Effect, or similar qualifier therein) as of the date of this Agreement and as of the Closing Date as though made on or as of such date (or, in the case of representations and
warranties that address matters only as of a particular date, as of such date). The Company and the Blockers shall have received a certificate validly executed and signed on behalf of nCino, Parent
and the Merger Subs by its chief financial officer certifying that this condition has been satisfied.

(b) Covenants. nCino, Parent and the Merger Subs shall have performed or complied in all material respects with all of the obligations, agreements and covenants required by this
Agreement to be performed or complied with by each of them, and the Company and the Blockers shall have received a certificate validly executed and signed on behalf of nCino, Parent and the
Merger Subs by its chief financial officer certifying that this condition has been satisfied.

(c) No nCino Material Adverse Effect. Since the date of this Agreement, there shall not have been any nCino Material Adverse Effect, and the Company shall have received a
certificate validly executed and signed on behalf of nCino, Parent and the Merger Subs by its chief financial officer certifying that this condition has been satisfied.

(d)  Executed Agreements. The Company and the Blockers shall have received the following agreements and documents, each of which shall be in full force and effect:
@) the Escrow Agreement, executed by Parent and the Escrow Agent; and
(i)  the Exchange Agent Agreement, executed by Parent and the Exchange Agent.
(e) Tax Opinion. The Company shall have received from Willkie, counsel to the Company, a written opinion dated the Closing Date to the effect that, on the basis of the facts,
representations and assumptions set forth or referred to in such opinion, for United States federal income tax purposes, the Mergers (and, if applicable, the Upstream Mergers), taken together, will

be treated as an “exchange” described Section 351(a) of the Code. In rendering such opinion, counsel to the Company shall be entitled to rely upon assumptions, representations, warranties and
covenants, including those contained in the Tax Representation Letters described in Section 7.10 of this Agreement. If Willkie is unable or unwilling to provide such opinion, the
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Company and nCino will use reasonable best efforts to jointly appoint another independent tax advisor of national reputation to deliver such opinion.
ARTICLE X.
TERMINATION

Section 10.1. Termination. Anything herein or elsewhere to the contrary notwithstanding, this Agreement may be terminated and the Mergers contemplated herein may be abandoned at
any time prior to the Company Effective Time:

(a) By the mutual written consent of nCino and the Company.
(b) By either of the Company or nCino:
@) if any Governmental Entity in the United States shall have issued an Order permanently restraining, enjoining or otherwise prohibiting the Transactions and such Order shall

have become final and non-appealable; provided, that the Principal Party seeking to terminate this Agreement pursuant to this Section 10.1(b)(i) shall have used its reasonable best efforts to
contest, appeal and remove such Order in accordance with Section 7.3 and shall have materially complied with its other obligations under this Agreement; or

(ii) if the Transactions shall not have been consummated by March 16, 2022 (the “Outside Date”); provided, that the right to terminate this Agreement pursuant to this
Section 10.1(b)(ii) shall not be available to the Company or nCino if its action or failure to act constitutes a material breach or violation of any of its covenants, agreements or other
obligations hereunder and such material breach or violation proximately caused or resulted in (1) the failure to satisfy the conditions to the obligations of the terminating Party to
consummate the Merger set forth in Article IX prior to the Outside Date or (2) the failure of the Closing to occur by the Outside Date.

(c) By the Company if nCino, Parent or any Merger Sub shall have breached or failed to perform any of its representations, warranties, covenants or agreements set forth in this
Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in Sections 9.3(a) or 9.3(b) (assuming that the date of such determination is the Closing
Date) and (ii) is not cured or is incapable of being cured within twenty (20) Business Days following delivery by the Company to nCino of written notice of such breach of failure to perform;
provided, however, the Company shall not have a right to terminate this Agreement pursuant to this Section 10.1(c) if it is then in breach of any representations, warranties, covenants or other
agreements contained in this Agreement that would result in a failure of a condition set forth in Section 9.1 or Section 9.2.

(d) By nCino if:

@) the Company shall have breached or failed to perform any of its representations, warranties, covenants or agreements set forth in this Agreement, which breach or failure to
perform (i) would give rise to the failure of a condition set forth in Sections 9.2(a) or 9.2(b) (assuming that the date of such determination is the Closing Date) and (ii) is not cured or is
incapable of being cured within twenty (20) Business Days following delivery by nCino to the Company of written notice of such breach of failure to perform; provided, however, that
nCino shall not have a right to terminate this Agreement pursuant to this Section 10.1(d) if it is then in breach of any representations,
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warranties, covenants or other agreements contained in this Agreement that would result in a failure of a condition set forth in Section 9.1 or Section 9.3; or

(ii) any Blocker shall have breached or failed to perform any of its representations, warranties, covenants or agreements set forth in this Agreement, which breach or failure to
perform (i) would give rise to the failure of a condition set forth in Sections 9.2(a) or 9.2(b) (assuming that the date of such determination is the Closing Date) and (ii) is not cured or is
incapable of being cured within twenty (20) Business Days following delivery by nCino to such Blocker of written notice of such breach of failure to perform; provided, however, that
nCino shall not have a right to terminate this Agreement pursuant to this Section 10.1(d) if it is then in breach of any representations, warranties, covenants or other agreements contained in
this Agreement that would result in a failure of a condition set forth in Section 9.1 or Section 9.3.

Section 10.2. Effect of Termination. In the event of the termination of this Agreement by either nCino or the Company as provided in Section 10.1, written notice thereof shall forthwith
be given by the terminating Party to the other Principal Party specifying the provision hereof pursuant to which such termination is made. In the event of the termination of this Agreement
pursuant to Section 10.1, this Agreement shall be terminated and this Agreement shall forthwith become void and have no effect, without any Liability or obligation on the part of nCino, Parent,
the Merger Subs, the Company or the Blockers (or any Representative of such party), other than this Section 10.2 and Article XI, which provisions shall survive such termination; provided,
however, that nothing in this Section 10.2 shall relieve any Party from liability for such Party’s Fraud, Willful Breach of a representation or warranty or Willful Breach of any covenant or other
agreement contained in this Agreement. No termination of this Agreement shall affect the obligations of the parties contained in the Confidentiality Agreement, all of which obligations shall
survive the termination of this Agreement in accordance with their terms.

Section 10.3. Procedure for Termination or Amendment. A termination of this Agreement pursuant to Section 10.1, or an amendment or waiver of this Agreement pursuant to
Sections 11.2 or 11.3 shall, in order to be effective, require, in the case of the Company, nCino, Parent and the Merger Subs, action by their respective boards of directors or a duly authorized
committee thereof, followed by written notice to the non-terminating Principal Party of the particular Section of this Agreement pursuant to which this Agreement is terminated.

ARTICLE XI.
MISCELLANEOUS
Section 11.1. Member Representative

(a) By virtue of the adoption of this Agreement and the approval of the Mergers and the other Transactions by the Company Members pursuant to the Company Requisite Approval and
by the Blocker Securityholders pursuant to the Blocker Requisite Approvals, each of the Company Securityholders irrevocably constituted and appointed Insight Venture Partners, LLC, from and
after the date hereof (and by its execution of this Agreement as Member Representative, Insight Venture Partners, LLC hereby accepts its appointment), as the true, exclusive and lawful agent and
attorney-in-fact (solely in such capacity, the “Member Representative”) of the Company Securityholders receiving consideration hereunder to act in the name, place and stead of the Company
Securityholders in connection with the Transactions, in accordance with the terms and provisions of this Agreement, and to act on behalf of the Company Securityholders in any Proceeding
involving this Agreement, to do or refrain from doing all such further acts and things, and to execute all such documents as the Member

90



Representative shall deem necessary or appropriate in connection with the Transactions, including the power:

@) to execute and deliver all amendments, waivers, ancillary agreements, certificates and documents that the Member Representative deems necessary or appropriate in
connection with the consummation of the Transactions;

(ii)  to execute and deliver all amendments and waivers to this Agreement that the Member Representative deems necessary or appropriate, whether prior to, at or after the
Closing;

(iii)  to receive funds for the payment of expenses of the Company Securityholders and apply such funds in payment for such expenses;

(iv)  to do or refrain from doing any further act or deed on behalf of the Company Securityholders that the Member Representative deems necessary or appropriate in its sole
discretion relating to the subject matter of this Agreement as fully and completely as the Company Securityholders could do if personally present;

) to receive service of process in connection with any claims under this Agreement, and to receive and forward notices and other communications pursuant to this Agreement;
and

(vi)  to (A) dispute or refrain from disputing, on behalf of each Company Securityholder relative to any amounts to be received by such Person under this Agreement, any claim
made by nCino, Parent or the Merger Subs under this Agreement, (B) negotiate and compromise, on behalf of each such Company Securityholder, any dispute that may arise under, and
exercise or refrain from exercising any remedies available under, this Agreement, and (C) execute, on behalf of each such Company Securityholder, any settlement agreement, release or
other document with respect to such dispute or remedy; and

(vii)  engage attorneys, accountants, agents or consultants on behalf of the Company Securityholders in connection with this Agreement and paying any fees related thereto.

(b) The Member Representative may be removed or replaced only upon delivery of written notice to the SimpleNexus Surviving Company by the Company Securityholders
beneficially owning at least a majority of outstanding Company Units (on an as-converted to Company Common Unit basis) as of immediately prior to the Company Effective Time. Parent, the
nCino Surviving Corporation, the SimpleNexus Surviving Company and any other Person may conclusively and absolutely rely, without inquiry, upon any action of the Member Representative in
all matters referred to herein. All acts of the Member Representative hereunder in its capacity as such shall be deemed to be acts on behalf of the Company Securityholders and not of the Member
Representative individually. The Member Representative shall act for the Company Securityholders on all of the matters set forth in this Agreement in the manner the Member Representative
believes to be in the best interest of the Company Securityholders and consistent with the obligations under this Agreement, but the Member Representative shall not be responsible to the
Company Securityholders (or the Cash Plan Award Holders) for any damages the Company Securityholders (or the Cash Plan Award Holders) may suffer by the performance of its duties under
this Agreement, other than damages arising from willful violation of the Law or gross negligence in the performance of the duties of the Member Representative under this Agreement as
determined in a final and non-appealable judgment of a court of competent jurisdiction. The Member Representative may seek the advice of legal
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counsel in the event of any dispute or question as to the construction of any of the provisions of this Agreement or its duties hereunder, and it shall incur no liability in its capacity as the Member
Representative to nCino, Parent, the Merger Subs, the Company, the Blockers, the Company Securityholders or the Cash Plan Award Holders and shall be fully protected with respect to any action
taken, omitted or suffered by it in good faith in accordance with the advice of such counsel. The Member Representative shall not by reason of this Agreement have a fiduciary relationship in
respect of any Company Securityholder or any Cash Plan Award Holder. The Company Securityholders will indemnify, defend and hold harmless the Member Representative from and against any
and all losses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees, costs and expenses (including the reasonable, documented out-of-pocket fees and expenses of counsel and
experts and their staffs and relating to document location, duplication and shipment) (collectively, “Representative Losses”) arising out of or in connection with the Member Representative’s
execution and performance of this Agreement and any agreements ancillary hereto, in each case as such Representative Loss is suffered or incurred; provided, that in the event that any such
Representative Loss is finally adjudicated to have been directly caused by the fraud, gross negligence or willful misconduct of the Member Representative, the Member Representative will
reimburse the Company Securityholders the amount of such indemnified Representative Loss to the extent attributable to such fraud, gross negligence or willful misconduct. If not paid directly to
the Member Representative by the Company Securityholders, any such Representative Losses may be recovered by the Member Representative from the funds in the Member Expense Fund at
such time as remaining amounts would otherwise be distributable to the Company Securityholders; provided, that while this section allows the Member Representative to be paid from the
aforementioned sources of funds, this does not relieve the Company Securityholders from their obligation to promptly pay such Representative Losses as they are suffered or incurred, nor does it
prevent the Member Representative from seeking any remedies available to it at law or otherwise. In no event will the Member Representative be required to advance its own funds on behalf of
the Company Securityholders or otherwise. The foregoing indemnities will survive the Closing or the resignation or removal of the Member Representative or the termination of this Agreement.

(c) The Member Representative shall use the Member Expense Fund to pay any expenses incurred by the Member Representative in fulfilling its obligations hereunder and shall
distribute (i) to the Exchange Agent for further distribution to the Non-Blocker Members and Blocker Securityholders their respective aggregate Pro Rata Portion of any remaining balance of the
Member Expense Funds and (ii) to the SimpleNexus Surviving Company for further distribution to the holders of Cash Plan Awards in accordance with Section 3.2(k)(iii) their respective
aggregate Pro Rata Portion of any remaining balance of the Member Expense Funds, upon completion by the Member Representative of its duties hereunder. Any such distributions from the
Member Expense Fund in accordance with the immediately preceding sentence shall be paid (x) to the Exchange Agent for further distribution to the Non-Blocker Members and Blocker
Securityholders and (y) to the SimpleNexus Surviving Company for further distribution to the holders of Cash Plan Awards in accordance with Section 3.2(k)(iii), in each case, with equal priority
and pro rata based on each such Company Securityholder’s or Cash Plan Award Holder’s Pro Rata Portion of the Member Expense Fund. The Company Securityholders and Cash Plan Award
Holders will not receive any interest or earnings on the Member Expense Fund and irrevocably transfer and assign to the Member Representative any ownership right that they may otherwise have
had in any such interest or earnings. The Member Representative will not be liable for any loss of principal of the Member Expense Fund other than as a result of its gross negligence or willful
misconduct as determined in a final and non-appealable judgment of a court of competent jurisdiction. For tax purposes, the Member Expense Fund will be treated as having been received and
voluntarily set aside by the Company Securityholders and the Cash Plan Award Holders at the time of Closing.
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Section 11.2. Amendment and Modification. Subject to applicable Law, this Agreement may be amended, modified and supplemented in any and all respects by written agreement of the
Parties at any time prior to the Closing Date with respect to any of the terms contained herein.

Section 11.3. Extension; Waiver. At any time prior to the Effective Times, the Parties may (a) extend the time for the performance of any of the obligations or other acts of the other
Parties, (b) waive any inaccuracies in the representations and warranties contained in this Agreement or in any document delivered pursuant to this Agreement or (c) waive compliance with any of
the agreements or conditions contained in this Agreement. Except as required by applicable Law, no waiver of this Agreement shall require the approval of the Company Members. Any agreement
on the part of a Party to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party. The failure of any party to this Agreement to assert
any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights, nor shall any single or partial exercise by any party to this Agreement of any of its rights under this
Agreement preclude any other or further exercise of such rights or any other rights under this Agreement.

Section 11.4. Non-survival of Representations and Warranties and Covenants. None of the representations and warranties in this Agreement or in any schedule, instrument or other
document delivered pursuant to this Agreement shall survive the Effective Times; provided, however, that the covenants set forth in Sections 7.4(a) (Confidentiality) and 8.8 (No Negotiation) shall
survive the Closing for a period that is twelve (12) months from the date hereof. Except as set forth in the immediately preceding sentence, and except for claims in respect of Fraud, after the
Effective Times, there shall be no Liability on the part of, nor shall any claim be made by, any Party or any of their respective Affiliates in respect of any covenant or agreement in this Agreement
or in any schedule, instrument or other document delivered pursuant to this Agreement to be performed prior to the Closing.

Section 11.5. Expenses. Except as otherwise provided herein, all costs and expenses incurred in connection with this Agreement, including all third-party legal, accounting, financial
advisory, consulting or other fees and expenses incurred in connection with the Mergers and the Transactions, shall be paid by the Party incurring such cost or expense.

Section 11.6. Notices. All notices and other communications required or permitted hereunder, or otherwise made in connection with, this Agreement, shall be in writing and shall be
deemed to have been duly given (a) when delivered in person, (b) when transmitted by electronic mail (provided that no “error” message, other notification of non-delivery or automated reply is
generated unless receipt is otherwise acknowledged), (c) upon receipt after dispatch by registered or certified mail, postage prepaid or (d) on the next Business Day if transmitted by national
overnight courier (with confirmation of delivery), in each case, addressed as follows:

if to nCino, Parent, the Merger Subs or, following the Closing, any Surviving Entity to:

nCino, Inc.

6770 Parker Farm Drive

Wilmington, North Carolina 28405

Attention: Gregory D. Orenstein, Chief Corporate Development & Strategy Officer; April Rieger, Executive Vice President, General Counsel & Secretary
Email: greg.orenstein@ncino.com; april.rieger@ncino.com
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with a copy (which shall not constitute notice) to:

Sidley Austin LLP

1001 Page Mill Road

Building 1

Palo Alto, California 94304
Attention: Martin A. Wellington
Email: mwellington@sidley.com

Sidley Austin LLP

One South Dearborn
Chicago, Illinois 60603
Attention: Ian B. Helmuth
Email: ihelmuth@sidley.com

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

SimpleNexus, LLC

2600 Ashton Blvd

Lehi, Utah 84043

Attention: Cathleen Schreiner Gates
Email: cschreinergates@simplenexus.com

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

Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, New York 10019

Attention: Morgan D. Elwyn; Matthew J. Haddad
Email: melwyn@willkie.com; mhaddad@willkie.com

if to the Blockers (prior to the Closing) or the Member Representative, to:

Insight Venture Partners, LLC

1114 Avenue of the Americas, 36th Floor
New York, New York 10036

Attention: Andrew Prodromos

Email: aprodromos@insightpartners.com

with a copy (which shall not constitute notice) to:
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
Attention: Morgan D. Elwyn; Matthew J. Haddad
Email: melwyn@willkie.com; mhaddad@willkie.com
or to such other address as such Party may hereafter specify for the purpose by notice to the other Parties.

Section 11.7. Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same agreement and shall become effective when
two or more counterparts have been signed by each of the Parties and delivered to
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the other Parties (including by facsimile or via portable document format (.pdf)), it being understood that all Parties need not sign the same counterpart.

Section 11.8. Entire Agreement; Third Party Beneficiaries. This Agreement (including the Exhibits hereto and the documents and the instruments referred to herein), the
Confidentiality Agreement and any agreements entered into contemporaneously herewith: (a) constitute the entire agreement and supersede all prior agreements and understandings, both written
and oral, among the Parties with respect to the subject matter hereof (although any provisions of the Confidentiality Agreement conflicting with this Agreement shall be governed by this
Agreement), and (b) except (i) for the right of each Party to pursue damages, subject to the provisions and limitations of Section 10.2, and specific performance, on behalf of its stockholders or
members, as applicable, in the event of another Party’s Willful Breach of this Agreement or Fraud (which right is hereby acknowledged and agreed) and (ii) as expressly set forth herein, are not
intended to confer upon any Person other than the Parties any rights or remedies. Notwithstanding clause (b) of the immediately preceding sentence, following the Company Effective Time the
provisions of Article III are enforceable by the Company Securityholders to the extent necessary to receive the consideration to which such Person is entitled pursuant to Article ITI.

Section 11.9. Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other authority to be invalid, void,
unenforceable or against its regulatory policy, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be
affected, impaired or invalidated so long as the economic and legal substance of the Transactions, taken as a whole, are not affected in a manner materially adverse to any Party.

Section 11.10. Specific Performance. The Parties agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with the terms hereof
(and, more specifically, that irreparable damage would likewise occur if the Mergers were not consummated and the affected Party’s stockholders or members did not receive the nCino Merger
Consideration or Closing Merger Consideration and other amounts, as applicable, payable to them in accordance with the terms but subject to the conditions of this Agreement), and, accordingly,
that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the performance of the terms and provisions hereof (including the
obligation of nCino, Parent and the Merger Subs to consummate the Mergers, the obligation of the Company to consummate the Company Merger and the obligation of nCino, Parent and the
Merger Subs to pay, and the affected Party’s stockholders’ or members’ right to receive, the nCino Merger Consideration or Closing Merger Consideration or other amounts, as applicable, payable
to them pursuant to the Mergers, subject in each case to the terms and conditions of this Agreement) in the Court of Chancery of the State of Delaware or any court of the United States located in
the State of Delaware, in addition to any other remedy to which they are entitled at law or in equity.

Section 11.11. Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the Parties (whether by operation of law or
otherwise) without the prior written consent of the other Parties, except that each of the Merger Subs may assign, in its sole discretion, any or all of its rights, interests and obligations hereunder to
any entity that is wholly owned, directly or indirectly, by nCino; provided, that, no such assignment shall be permitted hereunder if such assignment would reasonably be expected to (i) materially
prevent or delay the consummation of the Transactions or (ii) result in any of the conditions to the Mergers (other than the Upstream Mergers, if applicable) set forth in Article IX not being
satisfied. This Agreement shall be binding upon, inure to the benefit of and be enforceable by the Parties and their respective successors and assigns.
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Section 11.12. Headings; Interpretation. The descriptive headings used herein are inserted for convenience of reference only and are not intended to be part of or to affect the meaning or
interpretation of this Agreement. “Include,” “includes,” and “including” shall be deemed to be followed by “without limitation” whether or not they are in fact followed by such words or words of
like import. The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of
this Agreement. References to “this Agreement” shall include the Company Disclosure Schedule, the Blocker Disclosure Schedule and the nCino Disclosure Schedule. The word “will” shall be
construed to have the same meaning and effect as the word “shall.” The words “made available,” “delivered” or “provided” or terms of similar import, when used in the representations (including
any attendant definitions) shall mean, in the case of nCino as the recipient, made available to nCino and its Representatives for at least one (1) Business Day prior to the date of this Agreement and
through the date of this Agreement in the Firmex Data Site under the title “SimpleNexus” and, in the case of the Company as the recipient, made available or delivered to the Company or its
Representatives prior to the date hereof by electronic mail or made publicly available in any nCino SEC Documents. All terms defined in this Agreement shall have the defined meanings when
used in any certificate or other document made or delivered pursuant hereto unless otherwise defined therein. All Exhibits and Schedules annexed hereto or referred to herein, and the Company
Disclosure Schedule, the Blocker Disclosure Schedule and the nCino Disclosure Schedule, are hereby incorporated in and made a part of this Agreement as if set forth in full herein; provided,
however, that the fact that any item of information is disclosed in either the Company Disclosure Schedule, the Blocker Disclosure Schedule or the nCino Disclosure Schedule to this Agreement
shall not be construed to mean that such information is required to be disclosed by this Agreement. Each of the Company Disclosure Schedule, the Blocker Disclosure Schedule and the nCino
Disclosure Schedule shall be arranged for purposes of convenience in separate parts corresponding to the numbered and lettered Sections and sub-Sections contained in this Agreement, and the
information disclosed in any numbered or lettered part shall be deemed to relate to and to qualify only the particular representation or warranty of the respective Party set forth in the corresponding
numbered or lettered Section or sub-Section of this Agreement, except to the extent that (a) such information is explicitly cross-referenced in another part of the Company Disclosure Schedule,
Blocker Disclosure Schedule or nCino Disclosure Schedule, or (b) it is reasonably apparent on the face of the disclosure that such information qualifies another representation and warranty in this
Agreement, in which case such information shall be deemed to be disclosed against such other representation and warranty. Any item of information, matter or document disclosed or referenced
in, or attached to, the Company Disclosure Schedule, the Blocker Disclosure Schedule or the nCino Disclosure Schedule shall not (a) be used as a basis for interpreting the terms “ material”,
“Company Material Adverse Effect”, “nCino Material Adverse Effect” or other similar terms in this Agreement or to establish a standard of materiality, (b) represent a determination that such item
or matter did not arise in the ordinary course of business, (c) be deemed or interpreted to expand the scope of the applicable party’s respective representations and warranties, obligations,
covenants, conditions or agreements contained herein, (d) constitute, or be deemed to constitute, an admission of liability or obligation to any third party regarding such matter, or (e) constitute, or
be deemed to constitute, an admission to any third party concerning such item or matter. No reference in the Company Disclosure Schedule, the Blocker Disclosure Schedule or the nCino
Disclosure Schedule to any Contract shall be construed as an admission or indication to any third party that such Contract is enforceable or currently in effect or that there are any obligations
remaining to be performed or any rights that may be exercised under such Contract. No disclosure in the Company Disclosure Schedule, the Blocker Disclosure Schedule or the nCino Disclosure
Schedule relating to any possible breach or violation of any agreement or Law shall be construed as an admission or indication to any third party that any such breach or violation exists or has
actually occurred. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter
genders of such term. Any Contract, instrument
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or Law defined or referred to herein means such Contract, instrument or Law as from time to time amended, modified or supplemented, including (in the case of Contracts or instruments) by
waiver or consent and (in the case of Laws) by succession of comparable successor Laws and references to all attachments thereto and instruments incorporated therein. References to a Person are
also to its permitted successors and assigns. This Agreement is the product of negotiations by the Parties having the assistance of counsel and other advisers. It is the intention of the Parties that
this Agreement not be construed more strictly with regard to one party than with regard to the others. When calculating the period of time before which, within which or following which, any act
is to be done or step taken under this Agreement, the date that is the reference date in calculating such period will be excluded. If the last day of such period is a non-Business Day, the period in
question will end on the next succeeding Business Day.

Section 11.13. Governing Law. This Agreement shall be governed and construed in accordance with the laws of the State of Delaware without giving effect to the principles of conflicts of
law thereof or of any other jurisdiction.

Section 11.14. Enforcement; Exclusive Jurisdiction. The Parties agree that irreparable damage would occur and that the Parties would not have any adequate remedy at law in the event
that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be entitled to an
injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in the Court of Chancery of the State of Delaware or any
court of the United States located in the State of Delaware without proof of actual damages or otherwise (and each party hereby waives any requirement for the securing or posting of any bond in
connection with such remedy), this being in addition to any other remedy to which they are entitled at law or in equity. In addition, each of the Parties (a) consents to submit itself, and hereby
submits itself, to the personal jurisdiction of the Court of Chancery of the State of Delaware and any court of the United States located in the State of Delaware, in the event any dispute arises out
of this Agreement or any of the Transactions, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such court, and agrees not
to plead or claim any objection to the laying of venue in any such court or that any judicial proceeding in any such court has been brought in an inconvenient forum, (c) agrees that it will not bring
any action relating to this Agreement or any of the Transactions in any court other than the Court of Chancery of the State of Delaware or, if under applicable Law exclusive jurisdiction is vested
in the Federal courts, any court of the United States located in the State of Delaware and (d) consents to service of process being made through the notice procedures set forth in Section 11.6.

Section 11.15. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO (ON BEHALF OF ITSELF AND ITS SUBSIDIARIES) HEREBY KNOWINGLY, INTENTIONALLY,
VOLUNTARILY AND IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 11.16. Joint Obligations. Any covenant, agreement or obligation of nCino hereunder shall be deemed to be and shall constitute a covenant, agreement and obligation of and by
Parent to cause nCino and the Merger Subs to perform and discharge such covenant, agreement or obligation. Any covenant, agreement or obligation of Parent or the Merger Subs hereunder shall
be deemed to be and shall constitute a covenant, agreement and obligation of and by nCino to cause Parent and the Merger Subs to perform and discharge such covenant, agreement or obligation.
nCino and Parent shall be jointly and severally liable for the failure by either of them, or either of the Merger Subs, to perform and discharge any of their respective covenants, agreements or
obligations hereunder. Any covenant, agreement or obligation of a
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Subsidiary of nCino or the Company hereunder shall constitute a covenant, agreement or obligation of nCino or the Company, as appropriate, to cause such Subsidiary to take action. The action, or
failure to act, of Parent and each Merger Sub in accordance with the terms of this Agreement and any breach by Parent and the Merger Subs of their agreements, representations and warranties in
this Agreement shall in each case be deemed to, for the purpose of interpretation of this Agreement, constitute the action, failure to act and breach, as applicable, of nCino.

[Signature Page Follows]
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IN WITNESS WHEREOF, nCino, Parent, nCino Merger Sub, Company Merger Sub, the Blocker Merger Subs, the Blockers, the Company and the Member Representative have duly
executed this Agreement, all as of the date first written above.

NCINO, INC.

By: /s/ Pierre Naudé
Name: Pierre Naudé
Title: Chief Executive Officer

PENNY HOLDCO, INC.

By: /s/ Pierre Naudé
Name: Pierre Naudé
Title: Chief Executive Officer

DOLLAR MERGER SUB, INC.

By: /s/ Pierre Naudé
Name: Pierre Naudé
Title: Chief Executive Officer

PENNY MERGER SUB, LLC

By: /s/ Pierre Naudé
Name: Pierre Naudé
Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]



PENNY BLOCKER 1 MERGER SUB, INC.

By: /s/ Pierre Naudé
Name: Pierre Naudé
Title: Chief Executive Officer

PENNY BLOCKER 2 MERGER SUB, INC.

By: /s/ Pierre Naudé
Name: Pierre Naudé
Title: Chief Executive Officer

PENNY BLOCKER 3 MERGER SUB, INC.

By: /s/ Pierre Naudé
Name: Pierre Naudé
Title: Chief Executive Officer

PENNY BLOCKER 4 MERGER SUB, INC.

By: /s/ Pierre Naudé
Name: Pierre Naudé
Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]



INSIGHT (DELAWARE) SN BLOCKER CORPORATION

By:___/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT (CAYMAN) SN BLOCKER CORPORATION

By:___/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

SCARLETFIRE SN BLOCKER CORPORATION

By: ___/s/Jeb S. Spencer
Name: Jeb S. Spencer
Title: President and Chief Executive Officer

TLEO, INC.

By: /s/ Jeb S. Spencer
Name: Jeb S. Spencer
Title: President and Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]



SIMPLENEXUS, LLC

By:__/s/ Cathleen Schreiner Gates
Name: Cathleen Schreiner Gates
Title: Chief Executive Officer

INSIGHT VENTURE PARTNERS, LLC, solely in its capacity as the Member
Representative

By:___/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

[Signature Page to Agreement and Plan of Merger]



Exhibit 10.1

RESTRICTIVE COVENANT AGREEMENT

This Restrictive Covenant Agreement (this “Agreement”) is entered into as of November 16, 2021, by and among Penny HoldCo, Inc., a Delaware corporation (the “Buyer”), Insight Venture Partners X,
L.P, a Cayman Islands exempted limited partnership, Insight Venture Partners X (Co-Investors), L.P., a Cayman Islands exempted limited partnership, Insight Venture Partners (Delaware) X, L.P. a Delaware
limited partnership, Insight Venture Partners (Cayman) X, L.P., a Cayman Islands exempted limited partnership, Insight SN Holdings, LLC, a Delaware limited liability company, and Insight SN Holdings 2, LLC, a
Delaware limited liability company (individually and collectively, the “Restricted Party”), and, solely for the purposes of Section 5 herein, Insight Venture Partners IX, L.P.,, a Cayman Islands exempted limited
partnership, Insight Venture Partners IX (Co-Investors), L.P., a Cayman Islands exempted limited partnership, Insight Venture Partners (Delaware) IX, L.P., a Delaware limited partnership, Insight Venture Partners
(Cayman) IX, L.P,, a Cayman Islands exempted limited partnership, Insight Venture Partners Growth-Buyout Coinvestment Fund, L.P., a Cayman Islands exempted limited partnership, Insight Venture Partners
Growth-Buyout Coinvestment Fund (B), L.P., a Cayman Islands exempted limited partnership, Insight Venture Partners Growth-Buyout Coinvestment Fund (Delaware), L.P., a Delaware limited partnership, Insight
Venture Partners Growth-Buyout Coinvestment Fund (Cayman), L.P.,, a Cayman Islands exempted limited partnership, and IVP (Venice), L.P., a Cayman Islands exempted limited partnership (collectively, the
“Insight Current Holders”). All capitalized terms used but not defined herein shall have the respective meanings ascribed thereto in the Merger Agreement (as defined below).

RECITALS

WHEREAS, nCino, Inc., a Delaware corporation, Buyer, Dollar Merger Sub, Inc. a Delaware corporation, Penny Merger Sub, LLC, a Utah limited liability company, Penny Blocker 1 Merger Sub, Inc., a
Delaware corporation, Penny Blocker 2 Merger Sub, Inc., a Delaware corporation, Penny Blocker 3 Merger Sub, Inc., a Delaware corporation, Penny Blocker 4 Merger Sub, Inc., a Delaware corporation, Insight
(Delaware) SN Blocker Corporation, a Delaware corporation, Insight (Cayman) SN Blocker Corporation, a Delaware corporation, ScarletFire SN Blocker Corporation, a Delaware corporation, TLEO, Inc., a
Delaware corporation, SimpleNexus, LLC, a Utah limited liability company (the “Company”), and Insight Venture Partners, LLC, a Delaware limited liability company, solely in its capacity as the Member
Representative, are entering into an Agreement and Plan of Merger, dated as of the date hereof (the “Merger Agreement”), pursuant to which, among other things, the Buyer will acquire the Company through a
series of merger transactions;

WHEREAS, as a condition and mutual inducement to close the Transactions, and to enable Buyer to secure more fully the benefits of the Transactions, the Merger Agreement contemplates, among other
things, that the Restricted Party shall enter into this Agreement concurrently with the execution of the Merger Agreement, which shall become effective at the closing of the Transactions and, if such Closing does
not occur, this Agreement shall be null and void;

WHEREAS, Buyer wishes to protect its investment in the intellectual property, assets, business and goodwill of the Company, including the Confidential Information possessed by the Restricted Party, and
which the Restricted Party acknowledges possessing, by restricting certain activities of the Restricted Party that might compete with, diminish or destroy the value of Company’s intellectual property (including,
without limitation, knowhow and trade secrets) or harm such assets, business or goodwill. Buyer intends to employ the Company’s intellectual property, Confidential Information and goodwill in the current or
future operation of the Company’s business;

WHEREAS, the Restricted Party has a material economic interest in the consummation of the Transactions, and the consideration received as a result of the Transactions is paid in consideration, in part, for
Restricted Party’s covenant not to solicit (as forth herein); and

WHEREAS, in connection with, and as a condition to the consummation of the Transactions, and to enable Buyer to secure more fully the benefits of the Transactions, Buyer has required that the Restricted
Party enter into this Agreement as Buyer believes the execution of this Agreement is necessary



to protect the goodwill of the Company; and the Restricted Party understands and agrees that this Agreement is offered and accepted as partial consideration of the Transactions in order to induce Buyer to
consummate the Transactions.

NOW, THEREFORE, the parties agree as follows:
1. Confidential Information.

(a) During the period starting on the Closing Date and ending on the fifth (5") anniversary of the Closing Date, the Restricted Party shall not, directly or indirectly, and shall direct its
employees, managers, directors, members and partners, in each case who have received Confidential Information (collectively, the “Representatives”), not to, (i) use any Confidential Information for any
purpose, or (ii) disclose any Confidential Information to any person other than its employees, managers, directors, members or partners or the Company or its Affiliates who have a reasonable need to know
such Confidential Information, except, in the case of the restrictions in each of the foregoing clauses (i) through (ii), (A) to the extent provided in Section 1(b) or (B) disclosures made in the Restricted
Party’s ordinary course of business consistent with past practice to its current and prospective investors (including in connection with fundraising activities), which shall not include Confidential Information
that would reasonably be considered competitively sensitive. Notwithstanding the foregoing, pursuant to 18 U.S.C. Section 1833(b), the Restricted Party shall not be held criminally or civilly liable under
any federal or state trade secret law for the disclosure of a trade secret that: (a) is made in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney, and solely
for the purpose of reporting or investigating a suspected violation of law; or (b) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.

(b) If the Restricted Party or any of its Representatives is required (by law, regulatory requirement, oral question or request for information or documents in legal proceedings, interrogatories,
subpoena, civil investigation demand or similar process) to disclose any Confidential Information at any time during the period starting on the Closing Date and ending on the fifth (5") anniversary of the
Closing Date, then the Restricted Party or such Representative shall (to the extent reasonably practicable and legally permitted) provide the Company with reasonably prompt written notice of such
requirement to enable the Company (and reasonably cooperate with the Company, at the Company’s sole expense) (i) to seek an appropriate protective order or other remedy (at the Company’s sole
expense), (ii) to consult with the Restricted Party with respect to steps taken by the Restricted Party to lawfully resist or narrow the scope of such request or legal process and/or (iii) to waive compliance, in
whole or in part, with the terms of this Agreement. The Buyer expressly acknowledges and agrees that (A) the Restricted Party and its Affiliates are, and/or are affiliated with, a private equity fund under
management that invests in or acquires companies and may from time to time invest in entities that develop and utilize technologies, products or services that are similar to or competitive with those of the
Buyer and its Affiliates (including, without limitation, the Acquired Companies), and (B) nothing herein shall be construed to limit or prevent, in any manner, the Restricted Party or any of its Affiliates
from (x) engaging in or operating any business, (y) entering into any agreement or business relationship with any third party or (z) evaluating or engaging in investment or acquisition discussions with, or
investing in or acquiring or serving on the board of, any entity, whether or not competitive with the Buyer or any of its Affiliates (including, without limitation, the Acquired Companies), and none of such
activities described in the foregoing clauses (x), (y) or (z) shall constitute a breach of this Agreement in any respect, so long as, in each case, the Restricted Party does not use or disclose Confidential
Information in breach of its express obligations hereunder in connection with such activities. The Buyer further acknowledges and agrees that the Restricted Party’s ownership of equity interests in the
Company inevitably enhanced its general knowledge and understanding of the Acquired Companies and their industry in a way that cannot be separated from its other knowledge, and the Buyer agrees that
this Agreement shall not restrict the Restricted Party’s or any of its Affiliates’ use of such overall knowledge and understanding for their own purposes, including the investment in, purchase, sale and
consideration of and decisions related to other investments.



(c) Notwithstanding anything contained herein to the contrary, the Restricted Party may disclose and use Confidential Information to the extent required to pursue or defend any claims arising
in connection with the Merger Agreement.

2. Non-Solicitation; Non-Hire. During the Restrictive Period, the Restricted Party shall not, for the Restricted Party’s own behalf or on behalf of any other person, and shall cause its Associated Parties
(as defined below) to not, (i) solicit for employment, or attempt to solicit for employment, any person listed on Exhibit A hereto (each, a “Key Employee”) or induce, or attempt to induce, any Key Employee to
terminate or otherwise leave the service or employ of any Acquired Company, or (ii) hire or engage, or attempt to hire or engage, any Key Employee (whether as an employee, consultant, mdependenl contractor or
otherwise). Notwithstanding anything to the contrary set forth in this Agreement, nothing contained in this Section 2 shall the prevent the Restricted Party or its Associated Parties from (x) placing general
advertisements that are not specifically targeted toward the Key Employees, or otherwise publishing or posting open positions, or hiring any person that responds to any such general advertisement or published or
posted open position, (y) soliciting for employment or hiring or engaging any person that was terminated by the Company or any of its Affiliates at least six (6) months prior to the first instance of any such
solicitation or (z) soliciting for employment or hiring or engaging any person that terminated his or her employment or service with the Company or any of its Affiliates at least six (6) months following the date on
which such person terminated such employment or service.

3. Release.

(a) Effective as of the Closing, the Restricted Party and on behalf of itself and each of its Associated Parties hereby (i) irrevocably, unconditionally and completely releases, acquits and forever
discharges each of the Releasees (as defined below) of and from any and all Claims (as defined below), and (ii) irrevocably, unconditionally and completely waives and relinquishes each and every Claim,
in the case of each of the foregoing clauses that the Restricted Party or any of the Associated Parties may have had in the past, may now have or may have in the future against any of the Releasees, under
any legal requirement, on any ground whatsoever, directly or indirectly arising out of the Restricted Party’s or any of the Associated Parties’ current or former status as an equityholder, warrantholder or
optionholder of any Acquired Company; provided, however, that “Claim” shall not include, and none of the Restricted Party or its Associated Parties is releasing, any rights (1) available to it under the
Merger Agreement or any agreement referenced therein or contemplated thereby, (2) with respect to its Closing Stock Consideration or any other interest in the Buyer, nCino or any of their respective
successors or assigns, or its status as a holder thereof, following the Closing (it being understood and agreed that “Claim” does include any claims regarding the calculation and allocation of Closing Cash
Consideration and Closing Stock Consideration delivered to or for the benefit of the Restricted Party that are made in a manner consistent with the Consideration Spreadsheet, absent fraud or manifest
error), (3) that affect the right to indemnification it has, if applicable, under the Company’s or any of its Affiliates’ organizational documents, insurance policies or indemnification or employment
agreements or otherwise, (4) arising under its employment agreement with the Company or any of its Affiliates or to any salary, bonus or other compensation or benefits or unreimbursed business expenses
or (5) under any Contract that is expressly permitted to survive the Closing in accordance with the Merger Agreement.

(b) For purposes of this Agreement:

@) “Affiliate” means: when used with reference to a specified person, any person that directly or indirectly controls or is controlled by or is under common control with the specified
person. As used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under common control with”) shall mean possession, directly or indirectly, of power to
direct or cause the direction of management or policies (whether through ownership of securities or partnership or other ownership interests, by contract or otherwise).

(i) “Associated Parties” means: with respect to the Restricted Party, (A) the Restricted Party’s predecessors, successors and administrators; (B) the Restricted Party’s



past, present and future assigns; and (C) solely for purposes of Section 2, each entity of which the Restricted Party owns, directly or indirectly, at least a majority of the outstanding voting interests.
Notwithstanding anything to the contrary contained herein, no portfolio company of the Restricted Party or any of its Affiliates shall be deemed to be an Associated Party or Affiliate of the
Restricted Party;

(iif)  “Claim” means: all past, present and future disputes, claims, controversies, demands, rights, obligations, damages, liabilities, actions, contracts and causes of action of every kind
and nature (whether matured or unmatured, absolute or contingent) that arise out of or relate to events, facts or circumstances occurring prior to the date hereof (including any contract or
relationship that was in effect or that existed at any time prior to the date hereof between the Restricted Party, on the one hand, and any Acquired Company, on the other hand), including, but not
limited to, any unknown, inchoate, unsuspected or undisclosed claim; and

(iv)  “Releasees” means: (A) the Buyer; (B) the Company; (C) the Company’s and Buyer’s respective current and future Affiliates, including, but not limited to its direct and indirect
parent entities; (D) solely in their capacities as such, the respective representatives, employees, directors, officers, managers, or other persons holding similar positions, of the persons referred to in
clauses (A), (B) and (C) above; and (E) the respective successors and past, present and future assigns of the persons identified or otherwise referred to in the foregoing clauses (A) through (D).

(c) The Restricted Party hereby waives, on behalf of itself and its Associated Parties, the benefits of, and any rights that the Restricted Party or any of its Associated Parties may have under, any
statute or common law principle of similar effect that purports to limit the scope of a general release. The Restricted Party understands and acknowledges that it may discover facts different from, or in
addition to, those which the Restricted Party knows or believes to be true with respect to the Claims, and agrees that this release shall be and shall remain effective in all respects notwithstanding any
subsequent discovery of different and/or additional facts.

(d) The Restricted Party hereby irrevocably covenants to refrain from, and to cause its Associated Parties to refrain from, asserting any Claim, or commencing, instituting or causing to be
commenced, any legal proceeding of any kind against any Releasee based upon any Claim released pursuant to Section 3(a) of this Agreement or in a representative capacity on behalf of others.

(e) The releases contained in this Section 3 are for the benefit of the Releasees and shall be enforceable by any of them directly against the Restricted Party. Each of the Releasees shall be an
intended third party beneficiary of this Section 3 and is entitled to directly enforce the releases contained in this Section 3.

4. Severability; Enforcement.

(a) If any provision or part of any provision of this Agreement, or the application of any such provision or part thereof to any person or set of circumstances, shall be determined to be invalid or
unenforceable in any jurisdiction to any extent, then: (i) such provision or part thereof shall, with respect to such circumstances and in such jurisdiction, be deemed amended to conform to applicable legal
requirements so as to be valid and enforceable to the fullest possible extent, and the parties intend that any court holding such provision to be invalid or unenforceable amend such provision as to give it full
force and effect under applicable law; (ii) the invalidity or unenforceability of such provision or part thereof under such circumstances or in such jurisdiction shall not affect the validity or enforceability of
such provision or part thereof under any other circumstances or in any other jurisdiction; and (iii) the invalidity or unenforceability of such provision or part thereof shall not affect the validity or
enforceability of the remainder of such provision or the validity or enforceability of any other provision of this Agreement. Each provision of this Agreement is separable from every other provision of this
Agreement, and each part of each provision of this Agreement is separable from every other part of such provision.



(b) The Restricted Party agrees that irreparable damage may occur in the event that any of the provisions of this Agreement were not performed in accordance with its specific terms or were
otherwise breached. The Restricted Party agrees that, in the event of any breach or threatened breach of any covenant or obligation contained in this Agreement, the Company, the Buyer and their respective
Affiliates shall be entitled (in addition to any other remedy that may be available to it, including monetary damages) to seek: (i) a decree or order of specific performance to enforce the observance and
performance of such covenant or obligation; and (ii) an injunction restraining such breach or threatened breach.

(©) The Restricted Party hereby acknowledges and represents that it (i) has had the opportunity to consult with independent legal counsel regarding its rights and obligations under this
Agreement and that it fully understands and agrees to each term and condition contained herein, and (ii) has executed and delivered this Agreement pursuant to its own free will and with the intention that
this Agreement contain a general release to the full extent provided herein. The Restricted Party acknowledges and agrees that (x) the enforcement of any covenants set forth in this Agreement against the
Restricted Party would not impose any undue burden upon the Restricted Party and (y) none of the covenants set forth in this Agreement is unreasonable as to duration or scope.

5. Lock-Up.

(a) In connection with the Transactions, and in recognition of the benefit the Transactions will confer to the Restricted Party and the Insight Current Holders (collectively, the “Insight Lock-Up
Parties™), as stockholders of the Buyer, the Insight Lock- -Up Parties hereby agree that during the period beginning on the date hereof and ending on the earlier of (i) the date on which the Merger Agreement
is validly terminated in accordance with its terms and (ii) the date that is twelve (12) months following the Closing (the “Lock-Up Period”) the Insight Lock-Up Parties will not, without the prior written
consent of the Buyer, (1) directly or indirectly, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase
or otherwise transfer or dispose of (x) any shares otp the Buyer’s Common Stock or any securities convertible into or exercisable or exchangeable for Buyer’s Common Stock now owned by the Insight
Lock-Up Parties or with respect to which the Insight Lock-Up Parties now have the power of disposition or (y) any Closing Stock Consideration issued to any of the Insight Lock-Up Parties (collectively,
the “Lock-Up Securities”) under the Securities Act of 1933, as amended, or (2) enter into any swap or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the
economic consequence of ownership of the Lock-Up Securities, whether any such swap or transaction is to be settled by delivery of the Buyer’s Common Stock or other securities, in cash or otherwise.

Notwithstanding the foregoing, and subject to the applicable conditions below, the restrictions set forth in the first paragraph of this Section 5(a) (the “Lock-Up”) shall not apply to:

i) the 8,000,000 shares of Buyer’s Common Stock that are subject to those certain Rule 10b5-1 Distribution Plans dated January 8, 2021 (the “10b 5-1 Plans”) in effect as of the date
hereof, whether sold, distributed or otherwise transferred pursuant to and during the period of the 10b5-1 Plan or after the expiration of the 10b 5-1 Plan (the “10b5-1 Plan Securities”), it being
understood that the number of 10b5-1 Plan Securities will be reduced on a one-for-one basis to the extent any 10b5-1 Plan Securities are sold prior to the Closing;

(ii) the 9,547 shares of Buyer’s Common Stock now owned by IVP (Venice), L.P. (the “IVP _(Venice)_Shares”), it being understood that the number of IVP (Venice) Shares will be
reduced on a one-for-one basis to the extent any IVP (Venice) Shares are sold prior to the Closing;




(iii) ~ immediately following the Closing, in addition to the 10b5-1 Plan Securities and the IVP (Venice) Shares, 4,720,137 shares of Lock-Up Securities held by the Insight Lock-Up
Parties immediately after the Closing (the “Closing Free Shares”);

(iv) following the date that is 180 days from the Closing, in addition to the 10b5-1 Plan Securities, the IVP (Venice) Shares and the Closing Free Shares, additional Lock-Up Securities
on the following schedule:

1) on the 180-day anniversary of the Closing, 8,914,923 shares of Lock-Up Securities will be released from the Lock-Up;
) on the 270-day anniversary of the Closing, 8,914,923 shares of Lock-Up Securities will be released from the Lock-Up; and
3) on the 365-day anniversary of the Closing, all shares of Lock-Up Securities will be released from the Lock-Up.

) provided that (1) the Buyer receives a signed lock-up agreement in accordance with the foregoing terms for the balance of the Lock-Up Period from each donee, trustee, distributee
or transferee, as the case may be, receiving Lock-Up Securities then-subject to Lock-Up and (2) any such transfer shall not involve a disposition for value:

1) distributions of Lock-Up Securities to limited partners, general partners, limited liability company members, stockholders or other equity holders of the Insight Lock-Up
Parties; or

) transfers of Lock-Up Securities to the Insight Lock-Up Parties’ Affiliates or to any investment fund or other entity under common management or control as the Insight
Lock-Up Parties.

(vi) (1) transfers or other dispositions of Lock-Up Securities pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction approved or recommended
by the Buyer’s board of directors, made to all holders of the Lock-Up Securities involving a Change of Control (as defined below) of the Buyer or (2) entry into any lock-up, voting or similar
agreement pursuant to which the undersigned may agree to transfer, sell, tender or otherwise dispose of Lock-Up Securities in connection with a transaction described in clause (1) above; provided
that in the event that such tender offer, merger, consolidation or other such transaction is not completed the Lock-Up Securities then-subject to Lock-Up shall remain subject to the provisions of this
Section 5. For the purposes of this Section 5(a)(vi), “Change of Control” shall mean the consummation of any bona fide third party tender offer, merger consolidation or other similar transaction, in
one transaction or a series of related transactions, the result of which is that any “person” (as defined in Section 13(d)(3) of the Exchange Act), or group of persons, becomes the beneficial owners
(as defined in Rules 13d-3 and 13d-5 of the Exchange Act) of more than 50% of total voting power of the voting stock of the Buyer (or the surviving entity or its parent company).

(b) Notwithstanding anything to the contrary contained herein, and for the avoidance of doubt, in the event one or more Insight Lock-Up Parties distributes freely tradeable shares of Buyer’s

Common Stock (i.e., shares of Buyer’s Common Stock not subject to the Lock-Up herein) to IVP (Venice), L.P., such shares of Buyer’s Common Stock shall not constitute Lock-Up Securities hereunder
and shall remain freely tradeable and not subject to the Lock-Up herein notwithstanding IVP (Venice), L.P.’s receipt thereof.

(c) During the Lock-Up Period, the Insight Lock-Up Parties may sell shares of Buyer’s Common Stock purchased by the Insight Lock-Up Parties in open market transactions following the date



(d) The share numbers specified in paragraph (a) above shall be adjusted in the event of any stock split, stock dividend, stock combination or the like.

(e) Nothing in this Section 5 shall prevent the undersigned from establishing a 10b5-1 trading plan that complies with Rule 10b5-1 under the Exchange Act (“10b5-1 trading plan”) so long as
there are no sales of Lock-Up Securities under such plans during the Lock-Up Period in violation of the restrictions set forth in Section 5(a). The Insight Lock-Up Parties each agree that, to the extent the
terms of this Section 5 conflict with or are in any way inconsistent with any prior investor rights agreement, prior registration rights agreement, prior market standoff agreement or any other prior lock-up or
similar prior agreement to which the undersigned and the Buyer may be a party, this Agreement supersedes such prior agreement(s). Notwithstanding the foregoing, the Insight Lock-Up Parties agree that
the provisions of this Section 5 in no way derogate from any obligation the Insight Lock-Up Parties otherwise have under Buyer’s Insider Trading Policy.

) The Insight Lock-Up Parties each agree and consent to the entry of stop transfer instructions with the Buyer’s transfer agent and registrar against the transfer of the Lock-Up Securities
except in compliance with this Section 5.

( Pursuant to the First Amended and Restated Investors’ Rights Agreement, dated as of February 12, 2015 (the “Investors” Rights Agreement”), by and among nCino and certain holders of
nCino’s Common Stock listed on Schedule A thereto, as amended, the Insight Lock-Up Parties, as applicable, waive all notice and procedural obligations on the Company under Section 2.1 or 2.2 of the
Investors’ Rights Agreement in connection with the Transactions (aside from as set forth in this Section 5 or in the Merger Agreement), and agree to execute, cooperate and perform and to take and to do
any other actions and things necessary, including if reasonably requested by Buyer executing and delivering such further waiver on behalf of themselves and other holders of Registrable Securities (as
defined in the Investors’ Right Agreement), to ensure the Buyer’s compliance with its notice and procedural obligations under the Investors’ Rights Agreement in connection with the Transactions.
Notwithstanding anything to the contrary contained herein, (1) the first sentence of this Section 5(g) shall not be deemed to be a waiver of any registration rights under Section 2.1 or 2.2 of the Investors’
Rights Agreement, and (2) the Buyer agrees to register and include all shares of the Buyer’s Common Stock now owned by the Insight Lock-Up Parties on and in the Registration Statement to be filed in
connection with the Transactions.

6. Miscellaneous.

(a) Notices. All notices and other communications under or in connection with this Agreement shall be in writing and shall be deemed given (i) if delivered personally, upon delivery, (ii) if
delivered by registered or certified mail (return receipt requested), upon the earlier of actual delivery or three (3) days after being mailed, (iii) if sent for overnight delivery by Federal Express or other
nationally recognized overnight delivery service, upon the day after the date sent by Federal Express (or other nationally recognized overnight delivery service), or (iv) if given by e-mail, upon electronic
delivery confirmation of receipt, in each case to the parties at the following addresses or e-mail addresses and marked to the attention of the person (by name or title) designated below (or to such other
address, e-mail address or person as a party may designate by notice to the other party):



if to the Restricted Party, to the address set forth on signature page attached hereto.
if to any Insight Lock-Up Parties:

Insight Venture Partners, LLC

1114 Avenue of the Americas, 36th Floor

New York, New York 10036

Attention: Andrew Prodromos

E-mail:  aprodromos@insightpartners.com
With a copy (which shall not constitute notice) to:

Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, New York 10019

Attention: Morgan D. Elwyn; Matthew J. Haddad
Email: melwyn@willkie.com; mhaddad@willkie.com

if to the Buyer:

nCino, Inc.

6770 Parker Farm Drive

Wilmington, North Carolina 28405

Attention: Gregory D. Orenstein, Chief Corporate Development & Strategy Officer; April Rieger, Executive Vice President, General
Counsel & Secretary

Email: greg.orenstein@ncinco.com; april.rieger@ncino.com

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

Sidley Austin LLP

1001 Page Mill Road

Building 1

Palo Alto, California 94304
Attention: Martin A. Wellington
Email: mwellington@sidley.com

Sidley Austin LLP

One South Dearborn
Chicago, Illinois 60603
Attention: Ian Helmuth
Email: ihelmuth@sidley.com

Amendment and Modification. Subject to the provisions of Section 4(a) above, no change, modification, addition or amendment to this Agreement will be valid unless in writing and signed

(b)
by a duly authorized officer of each party hereto.

(c) Waiver. No waiver of any term, provision or condition of this Agreement, whether by conduct or otherwise, in any one or more instances, will be deemed to be, or may be construed as, a
further or continuing waiver of any such term, provision or condition. A waiver of right or remedy on any one occasion shall not be construed as a bar to or waiver of any such right or remedy on any other
occasion. Except as otherwise provided herein, the rights and remedies of the parties hereunder are cumulative and are not exclusive of any rights or remedies, which they would otherwise have hereunder.

Any agreement on the part of any party to any such waiver shall



be valid only if set forth in a written instrument executed and delivered by a duly authorized officer on behalf of such party.

(d) Assignment. The terms and provisions set forth in this Agreement inure to the benefit of and are enforceable by the Buyer and its successors, assigns and successors-in-interest, including,
without limitation, any corporation or other entity with which the Buyer may be merged or by which Buyer may be acquired, or which may be the acquiring entity in a sale of substantially all of the assets of
the Buyer or other form of reorganization. This Agreement may not be assigned by either party hereto. Nothing in this Agreement, express or implied, is intended to or shall confer upon any other person
any legal or equitable right, benefit or remedy of any nature under or by reason of this Agreement, except for the Releasees with respect to Section 3, which shall be express third-party beneficiaries of such
Section.

(e) Entire Agreement. This Agreement, the Merger Agreement, the exhibits and schedules thereto, and the documents and instruments and other agreements among the parties hereto and
thereto referenced herein and therein constitute the entire agreement between the parties hereto with respect to the subject hereof and fully supersedes any prior agreements or understandings with respect
thereto; provided, however, that this Agreement shall not constitute a waiver by the Buyer or any of its Affiliates of any right that any of them now has or may now have under the Confidentiality
Agreement. The parties hereto acknowledge that no representations, inducements, promises or agreements, oral or otherwise, have been made by any party, or anyone acting on behalf of any party, with
respect to the subject hereof which are not embodied herein, and that no other agreement, statement or promise not contained in this Agreement shall be valid or binding on either party with respect to the
subject hereof.

® Effectiveness. This Agreement will become effective upon the Closing and will terminate in its entirety and be considered void ab initio and of no further force or effect, automatically, and
without any further action by any person, upon the termination of the Restrictive Period. For the avoidance of doubt, if the Merger Agreement is validly terminated in accordance with its terms for any
reason, this Agreement will terminate in its entirety and be considered void ab initio and of no further force or effect, automatically, and without any further action by any person.

(g) Counterparts. This Agreement may be executed in two or more counterparts, including electronically transmitted counterparts, each of which shall be deemed an original and all of which
together shall be considered one and the same instrument.

) Governing Law. This Agreement and any claim or controversy hereunder shall in all respects be construed in accordance with and governed by the internal, substantive laws of the State of
Delaware, without regard to applicable principles of conflicts of laws.

(i) Consent to Jurisdiction; Service of Process. Any legal action or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby may only be instituted in the
Court of Chancery of the State of Delaware (unless the Court of Chancery of the State of Delaware declines to accept jurisdiction over a particular matter, in which case, in any state or federal court within
the State of Delaware), and each party waives any objection which such party may now or hereafter have to the laying of the venue of any such legal action or proceeding in any such court and irrevocably
submits to the exclusive jurisdiction of any such court in any such action, suit or proceeding. Further, each of the parties to this Agreement (i) hereby waives to the extent not prohibited by applicable law,
and agrees not to assert, by way of motion, as a defense or otherwise, in any such action or legal proceeding, 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 legal action or proceeding brought in one of the above-named courts should be dismissed on grounds of forum non conveniens,
should be transferred or removed to any court other than one of the above-named courts, or should be stayed by reason of the pendency of some other legal action or proceeding in any other court other than
one of the above-named courts or that this Agreement or the subject matter hereof may not be enforced in or by such court and (ii) hereby agrees not to commence any such legal action



or proceeding other than before one of the above-named courts. Notwithstanding the previous sentence a party may commence any legal action or proceeding 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. Each of the parties to this Agreement hereby (A) consents to service of process in any legal action or
proceeding among any of the parties hereto relating to or arising in whole or in part under or in connection with this Agreement in any manner permitted by Delaware law, (B) agrees that service of process
made in accordance with clause (A) or made by registered or certified mail, return receipt requested, at its address specified pursuant to Section 6(a), will constitute good and valid service of process in any
such legal action or proceeding and (C) waives and agrees not to assert (by way of motion, as a defense, or otherwise) in any such action or legal proceeding any claim that service of process made in
accordance with clause (A) or (B) does not constitute good and valid service of process.

(4] Waiver of Jury Trial. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (C) MAKES THIS WAIVER VOLUNTARILY, AND (D) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

(k) No Presumption Against Drafting Party. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event of an ambiguity or if a question of intent
or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship of any of the provisions of this Agreement.

0] Interpretation. The headings contained in this Agreement are for reference purposes only, are not necessarily descriptive of the paragraphs to which they relate and shall not affect the
meaning or interpretation of this Agreement.
7. Definitions. In addition to the terms otherwise defined in this Agreement, as used in this Agreement, the following terms have the following meanings.

(a) “Confidential Information” means all confidential or proprietary oral and written information, documents and materials relating to the Acquired Companies, including, without limitation,

their respective trade secrets, intellectual property, software and documentation, client information, subcontractor information (including, without limitation, lists of clients and subcontractors), company
policies, practices and codes of conduct, internal analyses, analyses of competitive products, strategies, merger and acquisition plans, marketing plans, corporate financial information, information related to
negotiations with third parties, internal audit reports, contracts and sales proposals, pricing and costs of specific products and services, training materials, employment records, performance evaluations, and
other sensitive information, in each case, whether obtained, produced or distributed before or after the date of this Agreement; provided, however, that “Confidential Information” shall not include (i)
information that is or becomes available to the general public other than as a result of a breach of this Agreement by the Restricted Party or any of its Representatives, (ii) information that is or becomes
available to the Restricted Party or any of its Representatives from a source other than the Acquired Companies, provided that such source was not known by the Restricted Party or any of its
Representatives, as applicable, to be bound by a contractual, fiduciary or legal obligation or duty of confidentiality to any person with respect to such information, (iii) information that was or is
independently developed by the Restricted Party or any of its Representatives without use of the Acquired
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Companies’ Confidential Information or (iv) any information to the extent relating solely to the Restricted Party.
(b) “Restrictive Period” means the period starting on the Closing Date and ending on the second (2"%) anniversary of the Closing Date.

[Signatures on following pages]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed and delivered as of the date first above written.
BUYER:

PENNY HOLDCO, INC.

By:__/s/ Pierre Naudé
Name: Pierre Naudé
Title: Chief Executive Officer

[Signature Page to Restrictive Covenant Agreement]



IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed and delivered as of the date first above written.
RESTRICTED PARTY:
INSIGHT VENTURE PARTNERS X, L.P.
By: Insight Venture Associates X, L.P., its general partner

By: Insight Venture Associates X, Ltd., its general partner

By:__/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT VENTURE PARTNERS X (CO-INVESTORS), L.P.

By: Insight Venture Associates X, L.P., its general partner
By: Insight Venture Associates X, Ltd., its general partner

By:__/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT VENTURE PARTNERS (DELAWARE) X, L.P.
By: Insight Venture Associates X, L.P., its general partner

By: Insight Venture Associates X, Ltd., its general partner

By:__/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT VENTURE PARTNERS (CAYMAN) X, L.P.

By: Insight Venture Associates X, L.P., its general partner
By: Insight Venture Associates X, Ltd., its general partner

By:__/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT SN HOLDINGS, LL.C

By:__/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

[Signature Page to Restrictive Covenant Agreement]



INSIGHT SN HOLDINGS 2, LLC

By:__/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

For the limited purposes of agreeing to the provisions set forth in Section 5 of this Agreement

INSIGHT VENTURE PARTNERS IX, L.P.
By: Insight Venture Associates IX, L.P., its general partner By: Insight Venture Associates IX, Ltd., its general partner
By:__/s/ Andrew Prodromos

Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT VENTURE PARTNERS IX (CO-INVESTORS), L.P.
By: Insight Venture Associates IX, L.P., its general partner By: Insight Venture Associates IX, Ltd., its general partner
By:__/s/ Andrew Prodromos

Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT VENTURE PARTNERS (DELAWARE) IX, L.P.
By: Insight Venture Associates IX, L.P., its general partner By: Insight Venture Associates IX, Ltd., its general partner
By:__/s/ Andrew Prodromos

Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT VENTURE PARTNERS (CAYMAN) IX, L.P.
By: Insight Venture Associates IX, L.P., its general partner By: Insight Venture Associates IX, Ltd., its general partner
By:__/s/ Andrew Prodromos

Name: Andrew Prodromos
Title: Authorized Officer

[Signature Page to Restrictive Covenant Agreement]



INSIGHT VENTURE PARTNERS GROWTH-BUYOUT

COINVESTMENT FUND, L.P.

By: Insight Venture Associates Growth-Buyout Coinvestment L.P., its general partner
By: Insight Venture Associates Growth-Buyout Coinvestment Ltd., its general partner

By:_/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT VENTURE PARTNERS GROWTH-BUYOUT COINVESTMENT FUND (B), L.P.
By: Insight Venture Associates Growth-Buyout Coinvestment L.P., its general partner
By: Insight Venture Associates Growth-Buyout Coinvestment Ltd., its general partner

By:_/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT VENTURE PARTNERS GROWTH-BUYOUT COINVESTMENT FUND (DELAWARE), L.P.
By: Insight Venture Associates Growth-Buyout Coinvestment L.P., its general partner
By: Insight Venture Associates Growth-Buyout Coinvestment Ltd., its general partner

By:_/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

INSIGHT VENTURE PARTNERS GROWTH-BUYOUT COINVESTMENT FUND (CAYMAN), L.P.
By: Insight Venture Associates Growth-Buyout Coinvestment L.P., its general partner
By: Insight Venture Associates Growth-Buyout Coinvestment Ltd., its general partner

By:_/s/ Andrew Prodromos
Name: Andrew Prodromos
Title: Authorized Officer

IVP (VENICE), L.P.
By: IVP GP (Venice), LLC, its general partner
By:_/s/ Andrew Prodromos

Name: Andrew Prodromos
Title: Authorized Officer

[Signature Page to Restrictive Covenant Agreement]



Exhibit 99.1

ilil ncino

News Release ) ) . ) )
nCino Signs Definitive Agreement to Acquire SimpleNexus
Combines leading cloud-based, mobile-first homeownership platform with the nCino Bank Operating System®

Expands nCino’s point-of-sale and mobile capabilities

WILMINGTON, N.C. - November 16, 2021 - nCino, Inc. (NASDAQ: NCNO), a pioneer in cloud banking and digital transformation solutions for the global financial services
industry, today announced it has entered into a definitive agreement to acquire SimpleNexus in a stock and cash transaction valued at approximately $1.2 billion. SimpleNexus
seamlessly unites the people, systems, and stages of the home buying process into a single end-to-end experience, enabling loan officers, borrowers, real estate agents and
settlement agents to manage the homeownership journey in the palm of their hands.

“When we first started nCino, our mission was clear: to transform the financial services industry through innovation, reputation and speed. Today, we take another major step
forward in executing on that mission by welcoming the talented team at SimpleNexus and their best-in-class, cloud-based homeownership platform into the nCino family,” said
Pierre Naudé, Chief Executive Officer of nCino. “Just as nCino has transformed the process for commercial, small business and retail lending, treasury management and account
opening, SimpleNexus has streamlined the many stages of the homeownership process into a single, seamless journey. Their innovative solution and deep subject matter
expertise in consumer front-end technology will extend our capabilities to the U.S. point-of-sale mortgage space and enhance nCino’s mobile and point-of-sale offerings,
unlocking additional opportunities and value for our customers and their clients.”

SimpleNexus has established itself as a leading digital homeownership software company in the U.S., serving more than 300 independent mortgage banks (IMBs), over 80 banks
and credit unions, and more than 41,000 loan originators nationwide. During the first nine months of 2021, more than 1 in every 7 mortgage originations in the U.S. leveraged
SimpleNexus’ software.

Providing a natural expansion of nCino’s capabilities to the U.S. point-of-sale mortgage market, the acquisition of SimpleNexus initially expands nCino’s serviceable addressable
market by over $4 billion and furthers its competitive position as the single digital banking platform of choice. Similar to nCino, SimpleNexus operates a per-seat subscription-
based revenue model, enabling the company to generate financial results that are more predictable, recurring and not based on mortgage transaction volumes.

nCino and SimpleNexus will work together to continue innovating for the IMB community while accelerating the adoption of the SimpleNexus homeownership platform by U.S.
banks and credit unions, where nCino currently has over 1,100 customers. The two companies will also work together to leverage SimpleNexus’ consumer front-end technology
and domain expertise to accelerate the development of nCino’s mobile and point-of-sale offerings across additional lines of business.

“This is a truly exciting moment for SimpleNexus, and we are eager to be joining forces with the nCino team, with whom we share similar technology visions, strong cultural
alignment and a commitment to taking care of our employees and customers,” said Cathleen Schreiner Gates, Chief Executive Officer at SimpleNexus. “Our industry-leading,
mobile-first homeownership
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platform will complement nCino’s Bank Operating System to create even greater value for IMBs and financial institutions across multiple product lines and digital channels.
Together, our best-in-class, cloud native platforms will significantly strengthen how we serve our customers.”

Details Regarding the Proposed Acquisition
nCino will acquire SimpleNexus for approximately $240 million in cash and approximately 13.2 million shares of nCino Common Stock, subject to customary adjustments for
transactions of this nature.

An investor presentation about the transaction is available on the Investor Relations section of nCino’s website: https://investor.ncino.com/news-events/events-and-presentations.
Additional details and information about the terms and conditions of the acquisition will be available in a Current Report on Form 8-K to be filed by nCino with the Securities and
Exchange Commission.

The transaction is expected to close by the end of nCino’s fourth fiscal quarter ending January 31, 2022 and is subject to receipt of regulatory approvals and other customary
closing conditions.

Advisors
BofA Securities is serving as financial advisor to nCino, and Sidley Austin LLP is serving as its legal counsel. Willkie Farr & Gallagher LLP is serving as legal counsel to
SimpleNexus.

Conference Call Information
nCino and SimpleNexus executives will host a conference call at 4:30 p.m. ET today to discuss the details of the transaction. The conference call will be available via live
webcast and replay at the Investor Relations section of nCino’s website: https://investor.ncino.com/news-events/events-and-presentations.

Cautionary Language Concerning Forward-Looking Statements

This press release contains forward-looking statements about nCino’s expectations, plans, future performance, outlook and prospects regarding the benefits that may be derived
from the proposed transaction between nCino, Inc. and SimpleNexus, LLC (“SimpleNexus”) including, without limitation, with respect to SimpleNexus’ growth profile, cross and
upsell opportunities, and the expansion of the nCino Bank Operating System® platform. Forward-looking statements generally include actions, events, results, strategies and
expectations and are often identifiable by use of the words “believes,” “expects,” “intends,” “anticipates,” “plans,” “seeks,” “estimates,” “projects,” “may,” “will,” “could,” “might,” or
“continues” or similar expressions and the negatives thereof. Any forward-looking statements contained in this press release are based upon nCino’s and/or SimpleNexus’
historical performance and their current plans, estimates, and expectations and are not a representation that such plans, estimates, or expectations will be achieved. These
forward-looking statements represent nCino’s expectations as of the date of this press release. Subsequent events may cause these expectations to change and, except as may
be required by law, nCino does not undertake any obligation to update or revise these forward-looking statements.

These forward-looking statements are subject to known and unknown risks and uncertainties that may cause actual results to differ materially including, but not limited to, risks
related to: (i) changes in economic conditions, particularly increases in mortgage interest rates, credit availability, real estate prices, and consumer confidence, (ii) the ability of
the parties to satisfy the closing conditions in a timely fashion or at all, (iii) retaining the employees of SimpleNexus, (iv) nCino’s ability to successfully integrate the SimpleNexus
business, including SimpleNexus’ recent acquisition of LBA Ware, (v) the ability to sustain revenue growth rates of both
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businesses, (vi) the ability to accelerate the development of nCino’s mobile and point-of-sale offerings across additional lines of business, and (vii) the achievement of anticipated
synergies and the timing thereof. Additional risks and uncertainties that could affect nCino’s business and financial results and these forward-looking statements are included in
nCino’s reports filed with the U.S. Securities and Exchange Commission (available on our web site at www.ncino.com or the SEC's web site at www.sec.gov). Further information
on potential risks that could affect actual results will be included in other filings nCino makes with the SEC from time to time.

About nCino

nCino (NASDAQ: NCNO) is the worldwide leader in cloud banking. The nCino Bank Operating System® empowers financial institutions with scalable technology to help them
achieve revenue growth, greater efficiency, cost savings and regulatory compliance. In a digital-first world, nCino's single digital platform enhances the employee and client
experience to enable financial institutions to more effectively onboard new clients, make loans and manage the entire loan life cycle, and open deposit and other accounts across
lines of business and channels. Transforming how financial institutions operate through innovation, reputation and speed, nCino works with more than 1,200 financial institutions
globally, whose assets range in size from $30 million to more than $2 trillion. For more information, visit: www.ncino.com.

About SimpleNexus

Founded in 2011, SimpleNexus is an award-winning developer of mobile-first technology for the modern mortgage lender. Lenders depend on our namesake homeownership
platform to unite the people, systems and stages of the mortgage process into a seamless, end-to-end solution that spans engagement, origination, closing and business
intelligence. By helping lenders manage their teams and stay connected with borrowers and real estate partners, we deliver a measurable return on investment in the form of
reduced turn times, increased loan application submissions and more referral business. A four-time Inc. 5000 company, SimpleNexus has been recognized as one of the world’s
Best Workplaces for Innovators. For more information, visit https://www.simplenexus.com or follow @SimpleNexus.

MEDIA CONTACTS
Sutton Resler

+1 571.236.4966
sresler@mww.com

Kathryn Cook
+1919.691.4206
Kathryn.cook@ncino.com
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Cautionary Note Regarding Forward-Looking I .
Statements and Disclaimers iltl ncino.

This presentation and the accompanying oral statements contain forward-looking statements about nCino Inc.'s (“nCino”) expectations, plans,
future performance, outlook and prospects regarding the benefits that may be derived from the proposed transaction between nCino, Inc. and
SimpleNexus, LLC (“SimpleNexus”) including, without limitation, with respect to SimpleNexus’ growth profile, cross and upsell opportunities, and
the expansion of the nCino Bank Operating System® platform. Forward-looking statements generally include actions, events, results, strategies
and expectations and are often identifiable by use of the words “believes,” “expects,” “intends,” “anticipates,” “plans,” “seeks,” “estimates,”
“projects,” “may,” “will,” “could,” “might,” or “continues” or similar expressions and the negatives thereof. Any forward-looking statements
contained in this presentation and the accompanying oral statements are based upon nCino’s and/or SimpleNexus’ historical performance and
their current plans, estimates, and expectations and are not a representation that such plans, estimates, or expectations will be achieved. These
forward-looking statements represent nCino’s expectations as of the date of this presentation. Subsequent events may cause these expectations
to change and, except as may be required by law, nCino does not undertake any obligation to update or revise these forward-looking statements.

These forward-looking statements are subject to known and unknown risks and uncertainties that may cause actual results to differ materially
including, but not limited to, risks related to: (i) changes in economic conditions, particularly increases in mortgage interest rates, credit
availability, real estate prices, and consumer confidence, (ii) the ability of the parties to satisfy the closing conditions in a timely fashion or at all,
(iii) retaining the employees of SimpleNexus, (iv) nCino’s ability to successfully integrate the SimpleNexus business, including SimpleNexus’
recent acquisition of LBA Ware, (v) the ability to sustain revenue growth rates of both businesses, (vi) the ability to accelerate the development
of nCino’s mobile and point-of-sale offerings across additional lines of business, and (vii) the achievement of anticipated synergies and the timing
thereof. Additional risks and uncertainties that could affect nCino’s business and financial results and these forward-looking statements are
included in nCino’s reports filed with the U.S. Securities and Exchange Commission (“SEC”) (available on our web site at www.ncino.com or the
SEC's web site at www.sec.gov). Further information on potential risks that could affect actual results will be included in other filings nCino
makes with the SEC from time to time.

This presentation and the accompanying oral presentation also contain statistical data, estimates and forecasts that are based on independent
industry publications or other publicly available information, as well as other information based on our internal sources. This information
involves many assumptions and limitations, and you are cautioned not to give undue weight to such information.




Our Mission il ncino.

TRANSFORMING FINANCIAL
SERVICES THROUGH
INNOVATION, REPUTATION
AND SPEED




Strategic Rationale ilil ncino.

% Leading cloud-based, mobile-first homeownership platform extends the
nCino Bank Operating System®

<+ Expands nCino’s capabilities to the U.S. point-of-sale mortgage market,
providing significant cross and upsell opportunities to U.S. banks and
credit unions

< SimpleNexus consumer front-end technology and domain expertise to
help accelerate development of nCino’s mobile and point-of-sale offerings

i1 ncino.

$1 SIMPLENEXUS
+ Strong growth profile with a recurring, per-seat subscription revenue
model (not based on mortgage transaction volumes)

+ Increases nCino’s serviceable addressable market by over $4 billion

< Strong culture and value alignment between two best-in-class, cloud
native providers




Transaction Consideration & Expected Closing il ncino.

%+ Transaction Consideration (subject to customary purchase price
adjustments):
% ~$960mm’ of nCino Common Stock (~13.2 million shares)
+ ~$240mm in cash

<+ Expected Closing:
+ Expected to close by the end of nCino's fourth fiscal quarter ending
ll ncino January 31, 2022
o] o + Subject to regulatory approval and satisfaction of customary closing
conditions

£1 SIMPLENEXUS

+ Insight Partners Lock-Up Agreement:

4+ Insight Partners has agreed to lock-up approximately two-thirds of the
shares they will own in nCino following the closing
Approximately one-third of the locked-up shares will be released on each
of the six, nine and twelve-month anniversaries of the closing

&

1 Based on the daily volume-weighted average sales price per share of nCino's Common Stock for the twenty (20) consecutive trading days ending on and including November 12, 2021, of $72.525.
2 Based on the number of shares of nCino Common Stock held by entities affiliated with Insight Partners as of November 15, 2021. To the extent Insight Partners sells or distributes any shares prior to the
closing, the percentage of Insight Partner's shares locked-up post-closing will increase.




INTRODUCING

1 SIMPLENEXUS

Tell us about your
financial situation.

The Digital Homeownership Platform

Delivering Better Experiences | vortnyPayments

Seamless management of the homeownership Eayment Braakiown
process

Native mobile and web solutions for loan
officers, borrowers, realtors and closing agents

Pre-approval application in under 5 minutes

Single sign-on for borrowers from home search
to close and leader in eClose solutions

Referral capabilities and communication tools
strengthen recruiting & retention of loan officers




ABOUT

1 SIMPLENEXUS

Founded in 2011

~300 employees

~400 customers across the U.S.
41,000+ active originators

Used by 35 of the top 100 lenders?
mTECmIOO

Mobile-first and web applications R AT

1 Based on 2020 Home Mortgage Disclosure Act data.




Borrower Experience /' £i SIMPLENEXUS

A mobile-first end-to-end experience using one login throughout the homeownership journey:

(28

Calculators

Loan Status Notifications
Task Lists

Document
Uploads




Loan Officer Experience

£1 SIMPLENEXUS

A fast and frictionless mortgage process in the palm of your hand:

]

Personalized
Mobile App

&

Disclosures

ﬁ.‘

Credit Bureau
Integration

v’
CRM
Integration

G- ]

Complete Loan
Pipeline Visibility

Compensation
Alerts

Mortgage
Calculators

P 1

Email
Integration

LOS
Integration

r“.

o

PPE Integration




The Homeownership Journey

Opportunities to provide value:

Finding

a Lender .
‘ Payment

Calculations

Finding
a Realtor

BEFORE THE LOAN

Nurturing
Lead

‘ Applying
‘ for Loan

Searching for
the Home

£1 SIMPLENEXUS

Sign
Disclosures

| L POINT OF SALE

Maintain/
Deepen
Relationship

Post Close
Opportunities
* ReFi
3 Payments

»  Insurance

R POST CLOSE 7|

10




Integral to the Mortgage Technology Landscape / £i SIMPLENEXUS

The SimpleNexus Homeownership Platform integrates to the lender’s Mortgage LOS and other ancillary systems to
deliver an end-to-end experience for the borrower and the loan officer in the mortgage origination process.

()

Realtors

Settlement and
Closing Agents

Loan Officers

MORTGAGE LOS :: SYSTEM OF RECORD / COMPLIANCE / UNDERWRITING

CORE SERVICING PLATFORM




Attractive Scale and Market Opportunity / %\ SIMPLENEXUS

Large and growing scale driven by continued innovation, effective cross-selling, new logo wins and recent M&A.

ﬂ =|= E




Complementary Seat-Based Revenue Model il ncino.

alil ncino. 1 SIMPLENEXUS

Additional Offerings
Recurring Fee based on Fl Assets or Transaction Volumes

Support and Maintenance
Recurring Fee based on % of Subscription Fees

Incremental

{4
! Foundation of Pricing
: Minimum Recurring Fee based on Users per Month

Similar to nCino, SimpleNexus operates a per-seat subscription-based revenue model, enabling
the company to generate financial results that are not based on mortgage transaction volumes.




Extending the nCino Single Platform Vision il ncino.

Small Mortgage Mortgage

Commercial Biisihass Consumer  Deposits (Portfolio)  (Confarming)

ol;O;:IE il ﬂ il ﬂ il ﬁ il s‘ il ﬁ il ﬂ

ORIGINATION Mort
RLATFORM ol il alil il alil e
BACK END Loan and Deposit
“ENGINE” Accounting Systems

14




SAM Continues to Grow as the Platform Evolves

ACCOUNT
OPENING
‘." -
CUSTOMER f
PORTAL 4
| RETAIL
4 _ LENDING

- CREDIT

ANALYSIS

TREASURY
MANAGEMENT

SMALL
BUSINESS
LENDING

COMMERCIAL
LENDING

2012

i1t ncino.

Mortgage
Lending

$16BN

nCine 1Q (niQ) Total SAM

—A——
slilncino. + 5 siMPLENEXUS
$12BN SAM $4BN SAM

Homeownership
platform

Loan officer
productivity and
mobility tools
Referral platform
Electronic closing
platform

2021




All nCino Growth Drivers Enhanced by SimpleNexus il ncino.

49 82 49 9 29

Expand Within Contlnue_ Foster and Selectively
Expand Our Strengthening
and Across : Grow Our Pursue
o = Customer and Extending ;
Our Existing Partner Strategic
Base Our Product :
Customers : Ecosystem Transactions

Functionality
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