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FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements. We intend such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements
contained in Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements
other than statements of historical facts contained in this Quarterly Report on Form 10-Q may be forward-looking statements. In some cases, you can identify forward-looking statements by terms
such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “targets,” “projects,” “contemplates,” “believes,” “estimates,” “forecasts,” “predicts,” “potential” or “continue”
or the negative of these terms or other similar expressions. Forward-looking statements contained in this Quarterly Report on Form 10-Q include, but are not limited to statements regarding our future
results of operations and financial position, industry and business trends, stock compensation, business strategy, plans, market growth and our objectives for future operations.
The forward-looking statements in this Quarterly Report on Form 10-Q are only predictions. We have based these forward-looking statements largely on our current expectations and projections
about future events and financial trends that we believe may affect our business, financial condition and results of operations. Forward-looking statements involve known and unknown risks,
uncertainties and other important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or
implied by the forward-looking statements, including, but not limited to, the following: our ability to successfully maintain our desired merchandise assortment or manage our inventory effectively
and attract a sufficient number of customers or sell sufficient quantities of our merchandise; the unpredictability and adverse effects of the COVID-19 pandemic; our ability to anticipate, identify,
measure, and respond quickly to new and rapidly changing fashion trends, customer preferences and demands, and other factors; our efforts to acquire or retain customers; our ability to maintain a
high level of engagement with our customers and increase their spending with us; our ability to provide high-quality customer support; our ability to maintain a strong community around the Lulus
brand with engaged customers and influencers; our ability to operate in the highly competitive retail apparel industry; our ability to successfully implement our growth strategy; our reliance on third
parties to drive traffic to our platform; our use of social media, influencers, affiliate marketing, email, text messages, and direct mail; our exposure to international business uncertainties; our reliance
on consumer discretionary spending; system security risk issues, including any real or perceived failure to protect confidential or personal information against security breaches and disruption of our
internal operations or information technology systems; any disruption caused by continual updates, augmentation and additions to our technology systems; our reliance on email and other messaging
services; risks associated with sourcing, manufacturing, and warehousing; any disruptions to our three distribution facilities; our reliance on independent third-party transportation providers for
substantially all of our merchandise shipments and any disruptions or increased transportation costs; risks associated with infringement upon the trademarks, copyrights or other intellectual property
rights of third parties, including the risk that we could acquire merchandise from our suppliers without the full right to sell it; and the other important factors discussed in Part I, Item 1A, “Risk
Factors” in our Annual Report on Form 10-K and our other filings with the SEC. The forward-looking statements in this Quarterly Report on Form 10-Q are based upon information available to us as
of the date of this Quarterly Report on Form 10-Q, and while we believe such information forms a reasonable basis for such statements, such information may be limited or incomplete, and our
statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and
investors are cautioned not to unduly rely upon these statements.
You should read this Quarterly Report on Form 10-Q and the documents that we reference in this Quarterly Report on Form 10-Q and have filed as exhibits to this Quarterly Report on Form 10-Q
with the understanding that our actual future results, levels of activity, performance and achievements may be materially different from what we expect. We qualify all of our forward-looking
statements by these cautionary statements. These forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q. Except as required by applicable law, we do not plan to
publicly update or revise any forward-looking statements contained in this Quarterly Report on Form 10-Q, whether as a result of any new information, future events or otherwise.
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BASIS OF PRESENTATION
On August 28, 2017, we executed a reorganization of our corporate structure. Our original parent company was called Lulu’s Holdings, LLC. This entity was converted to Lulu’s Holdings, L.P.
(the “LP”). We formed two new subsidiaries, Lulu’s Fashion Lounge Holdings, Inc. and Lulu’s Fashion Lounge Parent, LLC, to sit between the LP and our operating company. Our operating
company, previously known as Lulu’s Fashion Lounge, Inc., was converted from a California corporation to a Delaware limited liability company, Lulu’s Fashion Lounge, LLC, an indirect whollyowned subsidiary of Lulu’s Fashion Lounge Holdings, Inc. In connection with our initial public offering, the LP was liquidated. Unless otherwise indicated or the context otherwise requires,
references in this Quarterly Report on Form 10-Q to the terms “Lulus,” “we,” “us,” “our,” or the “Company” refer to Lulu’s Fashion Lounge Holdings, Inc. and its consolidated subsidiaries.
Our fiscal year is a “52-53 week” year ending on the Sunday closest in proximity to December 31, such that each quarterly period will be 13 weeks in length, except during a 53 week year when
the fourth quarter will be 14 weeks. References herein to “fiscal 2022” and/or “2022” relate to the year ending January 1, 2023 and “fiscal 2021” and/or “2021” relate to the year ended January 2,
2022.
Throughout this Quarterly Report on Form 10-Q, we provide a number of key performance indicators used by management and typically used by our competitors in our industry. These and other
key performance indicators are discussed in more detail in the section titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Key Operating and Financial
Metrics.” In this Quarterly Report on Form 10-Q, we also reference Adjusted EBITDA, which is a non-GAAP (accounting principles generally accepted in the United States of America) financial
measure. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Non-GAAP Financial Measures” for a discussion of Adjusted EBITDA, as well as a
reconciliation of net income (loss) to Adjusted EBITDA. Net income (loss) is the most directly comparable financial measure to Adjusted EBITDA required by, or presented in accordance, with
GAAP.
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PART I—FINANCIAL INFORMATION
Item 1. Financial Statements.

LULU’S FASHION LOUNGE HOLDINGS, INC.
Condensed Consolidated Balance Sheets
(in thousands, except share and per share amounts)
(unaudited)
April 3,
2022

Assets
Current assets:
Cash and cash equivalents
Accounts receivable
Inventory, net
Asset for recovery
Income tax refund receivable
Prepaids and other current assets
Total current assets
Restricted cash
Property and equipment, net
Goodwill
Tradename
Intangible assets, net
Lease right-of-use assets
Other noncurrent assets
Total assets

$

$

Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Returns reserve
Stored-value card liability
Lease liabilities, current
Total current liabilities
Revolving line of credit
Lease liabilities, noncurrent
Other noncurrent liabilities
Total liabilities
Commitments and Contingencies (Note 6)

$

Stockholders' equity:
Preferred stock: $0.001 par value, 10,000,000 shares authorized, and no shares issued or outstanding as of April 3, 2022 and January 2, 2022.
Common stock: $0.001 par value, 250,000,000 shares authorized, and 38,830,130 and 38,421,124 shares issued and outstanding as of April 3, 2022 and January 2, 2022,
respectively
Additional paid-in capital
Accumulated deficit
Total stockholders' equity
Total liabilities and stockholders' equity

$

The accompanying notes are an integral part of the condensed consolidated financial statements.
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January 2,
2022

19,433
7,861
42,068
6,682
—
5,095
81,139
506
3,885
35,430
18,509
2,452
30,914
5,365
178,200

$

11,343
38,724
20,005
7,292
3,521
80,885
15,000
28,467
64
124,416

$

$

11,402
5,649
22,176
3,754
748
5,364
49,093
506
3,231
35,430
18,509
2,244
—
4,763
113,776

4,227
21,948
9,731
7,240
—
43,146
25,000
—
1,108
69,254

—

—

39
229,298
(175,553)
53,784
178,200

38
222,080
(177,596)
44,522
113,776

$
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LULU’S FASHION LOUNGE HOLDINGS, INC.
Condensed Consolidated Statements of Operations and Comprehensive Income (Loss)
(in thousands, except share and per share amounts)
(unaudited)
Quarters Ended
April 3,
2022

Net revenue
Cost of revenue
Gross profit
Selling and marketing expenses
General and administrative expenses
Income from operations
Other income (expense), net:
Interest expense
Other income, net
Total other expense, net
Income (loss) before provision for income taxes
Income tax provision
Net income (loss) and comprehensive income (loss)
Allocation of undistributed earnings to participating securities
Net income (loss) attributable to common stockholders
Net income (loss) per share attributable to common stockholders:

$

Basic
Diluted
Weighted average shares used to compute net income (loss) per share attributable to common stockholders:
Basic
Diluted

$

68,967
37,854
31,113
13,435
15,089
2,589

$

(208)
54
(154)
3,104
(1,061)
2,043
—
2,043

$

(3,807)
6
(3,801)
(1,212)
(163)
(1,375)
—
(1,375)

$
$

0.05
0.05

$
$

(0.08)
(0.08)

The accompanying notes are an integral part of the condensed consolidated financial statements.
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April 4,
2021

111,902
58,924
52,978
21,886
27,834
3,258

38,098,073
38,385,765

17,462,283
17,462,283
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LULU’S FASHION LOUNGE HOLDINGS, INC.
Condensed Consolidated Statements of Redeemable Preferred Stock, Convertible Preferred Stock and Stockholders’ Equity (Deficit)
(in thousands, except share amounts)
(unaudited)
For the Quarter Ended April 3, 2022

Balance as of January 2, 2022
Issuance of common stock for vesting of restricted stock units
(RSUs)
Issuance of common stock for special compensation award
Shares withheld for withholding tax on RSUs
Offering costs related to Initial Public Offering
Settlement of distributions payable to former Class P unit
holders
Equity-based compensation expense
Net income and comprehensive income
Balance as of April 3, 2022

Redeemable Preferred Stock
Shares
Amount
—
$
—

Convertible Preferred Stock
Shares
Amount
—
$
—

—

—

—

—

—
—

—
—

—
—

—
—

—
—
—
—

—
—
—
—

—
—
—
—

$

$

—
—
—
—

Common Stock
Shares
Amount
38,421,124
$
38
228,387
208,914
(28,295)
—

$

Additional
Paid-In
Capital
222,080

1
—
—
—

—
—
—
38,830,130

$

$

Accumulated
Deficit
(177,596)

(1)
—
(265)
(290)

—
—
—
39

$

2,648
5,126
—
229,298

$

—
—
—
—

$

—
—
2,043
(175,553)

Total
Stockholders'
Equity (Deficit)
44,522
—
—
(265)
(290)

$

2,648
5,126
2,043
53,784

For the Quarter Ended April 4, 2021

Balance as of January 3, 2021
Series B-1 redeemable preferred stock issuance, net of
issuance costs of $23
Equity-based compensation expense
Net loss and comprehensive loss
Balance as of April 4, 2021

Redeemable Preferred Stock
Shares
Amount
7,500,001
$
16,412
1,450,000
—
—
8,950,001

$

2,908
—
—
19,320

Convertible Preferred Stock
Shares
Amount
3,129,634
$
117,038
—
—
—
3,129,634

—
—
—
117,038

$

Common Stock
Shares
Amount
17,462,283
$
18
—
—
—
17,462,283

$

—
—
—
18

Additional
Paid-In
Capital
$
10,622

Accumulated
Deficit
$
(179,641)

—
432
—
11,054

—
—
(1,375)
(181,016)

$

The accompanying notes are an integral part of the condensed consolidated financial statements.
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$

$

Total
Stockholders' Equity
(Deficit)
(169,001)

$

—
432
(1,375)
(169,944)
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LULU’S FASHION LOUNGE HOLDINGS, INC.
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)
Quarters Ended
April 3,
2022

Cash Flows from Operating Activities
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization
Noncash lease expense
Amortization of debt discount and debt issuance costs
Interest expense capitalized to principal of long-term debt and revolving line of credit
Equity-based compensation expense
Deferred income taxes
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Asset for recovery
Income tax (receivable) payable
Prepaid and other current assets
Accounts payable
Accrued expenses and other current liabilities
Operating lease liabilities
Other noncurrent liabilities
Net cash provided by operating activities
Cash Flows from Investing Activities
Capitalized software development costs
Purchases of property and equipment
Other
Net cash used in investing activities
Cash Flows from Financing Activities
Repayments on revolving line of credit
Repayment of long-term debt
Proceeds from the issuance of redeemable preferred stock, net of issuance costs
Payment of offering costs related to Initial Public Offering
Other
Net cash used in financing activities
Net increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period
Cash, cash equivalents and restricted cash at end of period

$

$

April 4,
2021

2,043

$

(1,375)

841
789
40
—
5,758
(554)

725
—
671
1,913
(1,407)

(2,213)
(19,892)
(2,928)
1,636
(499)
7,136
28,554
7
(470)
20,248

(2,907)
(5,939)
(3,083)
3,557
(643)
7,364
17,324
—
(249)
16,654

(600)
(976)
(78)
(1,654)

(254)
(169)
—
(423)

(10,000)
—
—
(542)
(21)
(10,563)
8,031
11,908
19,939

(8,580)
(2,532)
1,427
—
(7)
(9,692)
6,539
16,059
22,598

703

$

(Continued)
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LULU’S FASHION LOUNGE HOLDINGS, INC.
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)
April 3,
2022

Supplemental Disclosure
Cash refunded for income taxes, net of income taxes paid
Cash paid for interest

$
$

Supplemental Disclosure of Non-Cash Investing and Financing Activities
Addition of right-of-use assets, including prepaid rent, net of deferred rent recorded upon adoption of ASC 842
Addition of lease liabilities recorded upon adoption of ASC 842
Assets acquired under finance lease obligations
Purchases of property and equipment included in accounts payable and accrued expenses
Shares withheld for withholding tax on restricted stock units
Offering costs included in accrued expenses
Debt issuance costs included in accrued expenses
Paid-in-kind interest added to principal balance of long-term debt and revolving line of credit

$
$
$
$
$
$
$
$

The accompanying notes are an integral part of the condensed consolidated financial statements.
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Quarters Ended

(20)
164

28,018
28,599
3,763
99
265
290
—
—

$
$

$
$
$
$
$
$
$
$

April 4,
2021

(1,949)
2,480

—
—
—
32
—
—
917
703
(Concluded)
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LULU’S FASHION LOUNGE HOLDINGS, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited)
1.

Description of Business, Organization and Liquidity

Organization and Business
Pursuant to a reorganization, Lulu’s Fashion Lounge Holdings, Inc., a Delaware Corporation (“Lulus”, or the “Company”), was formed on August 25, 2017 as a holding
company and its primary asset is an indirect membership interest in Lulu’s Fashion Lounge, LLC (“LFL”). Prior to the sale of the Company’s Series A convertible preferred stock,
the Company was wholly-owned by Lulu’s Holdings, L.P. (the “LP”). Prior to the Company’s initial public offering, the Company was majority-owned by the LP.
LFL was founded in 1996, starting as a vintage boutique in Chico, CA that began selling online in 2005 and transitioned to a purely online business in 2008. The LP was
formed in 2014 as a holding company and purchased 100% of LFL’s outstanding common stock in 2014. The Company, through LFL, is an online retailer of women’s clothing,
shoes and accessories based in Chico, CA.
Initial Public Offering
On November 10, 2021, the Company’s registration statement on Form S-1 relating to its initial public offering (“IPO”) was declared effective by the Securities and Exchange
Commission (“SEC”) and the shares of its common stock began trading on the Nasdaq Global Market on November 11, 2021. The IPO closed on November 15, 2021, pursuant to
which the Company issued and sold 5,750,000 shares of its common stock at a public offering price of $16.00 per share. On November 15, 2021, the Company received net
proceeds of approximately $82.0 million from the IPO, after deducting underwriting discounts and commissions of approximately $6.1 million and other issuance costs of
approximately $3.9 million. Immediately prior to the completion of the IPO, all shares of the Series A Preferred Stock then outstanding were converted into 15,000,000 shares of
common stock. Additionally, 215,702 shares of common stock were issued to the LP immediately prior to the completion of the IPO. All shares of the Series B Preferred Stock
and the Series B-1 Preferred Stock were redeemed and extinguished for a total payment of approximately $17.9 million on November 15, 2021.
Impact of COVID-19
The COVID-19 pandemic has had a material impact on the global fashion apparel, accessories and footwear industry as a significant portion of in-person social, professional,
and formal events were postponed or cancelled in 2020. The Company’s business rebounded from the initial impact of the pandemic on consumer behavior. During the quarter
ended April 3, 2022, the Company’s net revenue grew by 62%, compared to the same period of the prior year.
The Company expects the effects of the COVID-19 pandemic and related macro-economic trends, such as inflation, supply chain pressures and the emergence of new variants
of COVID-19, to have a continued impact on its business, results of operations, and financial condition during fiscal 2022. The Company continues to take actions to adjust to the
changing COVID-19 business environment and related inflationary and supply chain pressures, including placing orders earlier than pre-pandemic times, leveraging our “test,
learn and reorder” approach to test small order quantities and then graduate successful styles to its re-order algorithms and diversifying our supply chain network to mitigate rising
costs and service delays. Although the Company continues to face a challenging environment due to the COVID-19 pandemic, it has successfully implemented the aforementioned
actions to help mitigate the impact on its business.

2.

Significant Accounting Policies

Basis of Presentation and Fiscal Year
The Company’s fiscal year consists of a 52-week or 53-week period ending on the Sunday nearest December 31.
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Table of Contents

LULU’S FASHION LOUNGE HOLDINGS, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited)
The condensed consolidated financial statements and accompanying notes include the accounts of the Company and its wholly owned subsidiaries, after elimination of all
intercompany balances and transactions. The accompanying condensed consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the Unites States of America (“GAAP”) and the requirements of the SEC for interim reporting. As permitted under these rules, certain information and disclosures
normally included in consolidated financial statements prepared in accordance with GAAP have been condensed or omitted. The interim condensed consolidated financial
statements are unaudited. The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the annual consolidated financial statements
and, in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary to present fairly the Company’s financial position as of
April 3, 2022 and its results of operations and cash flows for the quarters ended April 3, 2022 and April 4, 2021. The results of operations for the quarter ended April 3, 2022 are
not necessarily indicative of the results to be expected for the fiscal year ending January 1, 2023 or for any other future annual or interim period.
The condensed consolidated balance sheet as of January 2, 2022 was derived from the Company’s audited consolidated financial statements, which are included in the
Company’s Annual Report on Form 10-K filed with the SEC.
Significant Accounting Policies
The significant accounting policies used in preparation of these condensed consolidated financial statements are consistent with those discussed in Note 2 to the audited
consolidated financial statements included in the Company’s Annual Report on Form 10-K for the year ended January 2, 2022, except as noted below and within the "Adopted and
Recently Issued Accounting Pronouncements" section.
Use of Estimates
The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amount of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements and the reported amounts of
revenue and expenses during the reporting period. The significant estimates and assumptions made by management relate to sales return reserves and related asset for recovery,
lease right-of-use assets and related lease liabilities, and income tax valuation allowance. Management evaluates its estimates and assumptions on an ongoing basis using historical
experience and other factors, including the current economic environment, which management believes to be reasonable under the circumstances. The Company adjusts such
estimates and assumptions when facts and circumstances dictate. Changes in those estimates resulting from continuing changes in the economic environment will be reflected in
the consolidated financial statements in future periods. As future events and their effects cannot be determined with precision, actual results could materially differ from those
estimates and assumptions.
Concentration of Credit Risks
Financial instruments that potentially subject the Company to concentrations of credit risk consist of cash, cash equivalents and restricted cash. At times, such amounts may
exceed federally insured limits. The Company reduces credit risk by depositing its cash with major credit-worthy financial institutions within the United States. To date, the
Company has not experienced any losses on its cash deposits. As of April 3, 2022 and January 2, 2022, a single wholesale customer represented 15% and 24% respectively, of the
Company’s accounts receivable balance. No customer accounted for greater than 10% of the Company’s net revenue during the quarters ended April 3, 2022 and April 4, 2021.
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LULU’S FASHION LOUNGE HOLDINGS, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited)
Cash, Cash Equivalents and Restricted Cash
The following table provides a reconciliation of cash, cash equivalents, and restricted cash reported within the condensed consolidated balance sheets to the amounts shown in
the condensed consolidated statements of cash flows (in thousands):
April 3,
2022

Cash and cash equivalents
Restricted cash
Total cash and restricted cash

$
$

19,433
506
19,939

January 2,
2022

$
$

11,402
506
11,908

Leases
Prior to the adoption of Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 842 on January 3, 2022
Leases were reviewed for classification as operating or capital leases. For operating leases, the Company recognized rent on a straight-line basis over the term of the lease.
The Company recorded the difference between cash payments and rent expense recognized as a deferred rent liability included in other accrued and current liabilities and other
noncurrent liabilities on the condensed consolidated balance sheets. Incentives granted under the Company’s facility leases, including allowances to fund leasehold improvements,
were deferred and are recognized as adjustments to rental expense on a straight-line basis over the term of the lease. The Company changed its method of accounting for leases as
of January 3, 2022 due to the adoption of FASB ASC 842, Leases (“ASC 842”).
Subsequent to the adoption of ASC 842 on January 3, 2022
Contracts that have been determined to convey the right to use an identified asset are evaluated for classification as an operating or finance lease. For the Company’s operating
and finance leases, the Company records a lease liability based on the present value of the lease payments at lease inception. The present value of lease payments is determined by
using the interest rate implicit in the lease, if that rate is readily determinable; otherwise, the Company uses its incremental borrowing rate (“IBR”). The determination of the IBR
requires judgment and is primarily based on publicly-available information for companies within similar industries and with similar credit profiles. We adjust the rate for the
impact of collateralization, the lease term and other specific terms included in each lease arrangement. The IBR is determined at the lease commencement and is subsequently
reassessed upon a modification to the lease arrangement. The right-of-use asset is recorded based on the corresponding lease liability at lease inception, adjusted for payments
made to the lessor at or before the commencement date, initial direct costs incurred and any tenant incentives allowed for under the lease. The Company does not include optional
renewal terms or early termination provisions unless the Company is reasonably certain such options would be exercised at the inception of the lease. Lease right-of-use assets,
current portion of lease liabilities, and lease liabilities, net of current portion are included on the condensed consolidated balance sheets.
Fixed lease expense for operating leases is recognized on a straight-line basis, unless the right-of-use assets have been impaired, over the reasonably assured lease term based
on the total lease payments and is included in operating expenses in the condensed consolidated statements of operations and comprehensive income (loss). Fixed and variable
lease expense on operating leases is recognized within operating expenses in the condensed consolidated statements of operations and comprehensive income (loss). Finance lease
expenses are recognized on a straight-line basis. Fixed and variable expenses are captured within interest expense and depreciation expense, which has components within general
and administrative
12
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LULU’S FASHION LOUNGE HOLDINGS, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited)
expenses and cost of revenue. The Company’s non-lease components are primarily related to maintenance, insurance and taxes, which varies based on future outcomes and is thus
recognized in lease expense when incurred.
Revenue Recognition
The Company generates revenue primarily from the sale of merchandise products directly to end customers. The sale of products is a distinct performance obligation, and
revenue is recognized at a point in time when control of the promised product is transferred to customers, which the Company determined occurs upon shipment based on its
evaluation of the related shipping terms. Revenue is recognized in an amount that reflects the transaction price consideration that the Company expects to receive in exchange for
those products. The Company’s payment terms are typically at the point of sale for merchandise product sales.
The Company elected to exclude from revenue taxes assessed by governmental authorities, including value-added and other sales-related taxes, that are imposed on and
concurrent with revenue-producing activities. The Company has elected to apply the practical expedient, relative to e-commerce sales, which allows an entity to account for
shipping and handling as fulfillment activities, and not a separate performance obligation. Accordingly, the Company recognizes revenue for only one performance obligation, the
sale of the product, at shipping point (when the customer gains control). Shipping and handling costs associated with outbound freight are accounted for as fulfillment costs and
are included in cost of goods sold. The Company has elected to apply the practical expedient to expense costs as incurred for incremental costs to obtain a contract when the
amortization period would have been one year or less.
Revenue from merchandise product sales is reported net of sales returns, which includes an estimate of future returns based on historical return rates, with a corresponding
reduction to cost of sales. There is judgment in utilizing historical trends for estimating future returns. The Company’s refund liability for sales returns is included in the returns
reserve on its condensed consolidated balance sheets and represents the expected value of the refund that will be due to the Company’s customers. The Company also has a
corresponding asset for recovery that represents the expected net realizable value of the merchandise inventory to be returned.
The Company sells stored-value gift cards to customers and offers merchandise credit stored-value cards for certain returns. Such stored-value cards do not have an expiration
date. The Company recognizes revenue from stored-value cards when the card is redeemed by the customer. The Company has determined that sufficient evidence exists to
support an estimate for stored-value card breakage. Subject to requirements to remit balances to governmental agencies, breakage is recognized as revenue in proportion to the
pattern of rights exercised by the customer, which is substantially within thirty-six months from the date of issuance. The amount of breakage recognized in revenue during the
quarters ended April 3, 2022 and April 4, 2021 was not in either case material.
The Company has two types of contractual liabilities: (i) cash collections from its customers prior to delivery of products purchased (“deferred revenue”), which are initially
recorded within accrued expenses and recognized as revenue when the products are shipped, (ii) unredeemed gift cards and online store credits, which are initially recorded as a
stored-value card liability and are recognized as revenue in the period they are redeemed.
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Table of Contents

LULU’S FASHION LOUNGE HOLDINGS, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited)
The following table summarizes the significant changes in the contract liabilities balances during the quarters ended April 3, 2022 and April 4, 2021 (in thousands):
Deferred
Revenue

Balance as of January 2, 2022
Revenue recognized that was included in contract liability balance at the beginning of the period
Increase due to cash received, excluding amounts recognized as revenue during the period
Balance as of April 3, 2022

$

Balance as of January 3, 2021
Revenue recognized that was included in contract liability balance at the beginning of the period
Increase due to cash received, excluding amounts recognized as revenue during the period
Balance as of April 4, 2021

$

$

Stored-Value
Cards

145
(145)
315
315

$

792
(792)
5,949
5,949

$

$

Deferred
Revenue

$

7,240
(1,786)
1,838
7,292
Stored-Value
Cards

$

4,973
(792)
741
4,922

Selling and Marketing Expenses
Advertising costs included in selling and marketing expenses were $16.9 and $9.9 million for the quarters ended April 3, 2022 and April 4, 2021 respectively.
Net Income (Loss) Per Share Attributable to Common Stockholders
The Company calculates basic and diluted net income (loss) per share attributable to common stockholders in conformity with the two-class method required for participating
securities as the application of the if converted method is not more dilutive. The two-class method requires income available to common stockholders for the period to be allocated
between common stock and participating securities based upon their respective rights to receive dividends as if all income for the period had been distributed.
The Company considered its redeemable preferred stock and convertible preferred stock outstanding during fiscal 2021 to be participating securities. In accordance with the
two-class method, net income is adjusted for earnings allocated to these participating securities and the related number of outstanding shares of the participating securities, which
include contractual participation rights in undistributed earnings, have been excluded from the computation of basic and diluted net income per share attributable to common
stockholders. The redeemable preferred stock and convertible preferred stock contractually entitle the holders of such shares to participate in dividends but do not contractually
require the holders of such shares to participate in the Company’s losses. As such, where applicable, net losses were not allocated to these securities.
During the quarters ended April 4, 2022 and April 3, 2021, basic net income (loss) per share attributable to common stockholders is computed using net income (loss)
attributable to common stockholders divided by the weighted average number of common shares outstanding during the period. Diluted net income (loss) per share attributable to
common stockholders represents net income (loss) attributable to common stockholders divided by the weighted average number of common shares outstanding during the period,
including the effects of any dilutive securities outstanding. Basic and diluted net income (loss) per common share attributable to common stockholders are the same for the quarter
ended April 4, 2021 since the inclusion of all potential shares of common stock outstanding would have been anti-dilutive.
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The following table presents the calculation of basic and diluted weighted average shares used to compute net income (loss) per share attributable to common stockholders:
Quarters Ended
April 3, 2022

Weighted average shares used to compute net income (loss) per share attributable to common stockholders - Basic
Dilutive securities:
Unvested restricted stock awards
Restricted stock units
Special compensation awards
Weighted average shares used to compute net income (loss) per share attributable to common stockholders - Diluted

April 4, 2021

38,098,073

17,462,283

94,659
4,854
188,179
38,385,765

17,462,283

The following securities were excluded from the computation of diluted net income (loss) per share attributable to common stockholders for the quarters presented because
including them would have been anti-dilutive (on an as-converted basis):

April 3, 2022

Series A convertible preferred stock
Stock options
Unvested restricted stock
Unvested restricted stock units
Total

Quarters Ended

—
322,793
234,169
1,417,657
1,974,619

April 4, 2021

3,129,634
—
—
—
3,129,634

Recently Adopted Accounting Pronouncements
The Company is an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). Under the JOBS Act, emerging growth
companies can delay adopting new or revised accounting standards issued subsequent to the enactment of the JOBS Act until such time as those standards apply to private
companies. The Company has elected to use this extended transition period for complying with new or revised accounting standards that have different effective dates for public
and private companies until the earlier of the date that it (i) is no longer an emerging growth company or (ii) affirmatively and irrevocably opts out of the extended transition
period provided in the JOBS Act. As a result, these consolidated financial statements may not be comparable to companies that comply with the new or revised accounting
pronouncements as of public company effective dates.
In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), as amended, which requires lessees to recognize a right-of-use asset and lease liability on their
condensed consolidated balance sheets for all leases with a term longer than twelve months. Under the new lease standard, the Company determines if an arrangement is a lease at
inception. Lease liabilities and their corresponding right-of-use assets are recorded based on the present value of lease payments over the expected lease term. In determining the
present value of lease payments, the Company uses its incremental borrowing rate based on the information available at the lease commencement date if the rate implicit in the
lease is not readily determinable. The new standard requires lessees to apply a dual approach, classifying leases as either finance or operating leases based on the principle of
whether or not the lease is effectively a financed purchase by the lessee. This classification will determine whether lease expense is recognized based on an effective interest
method or on a straight-line basis over the term of the lease. A lessee is also required to record right-of-use assets and lease liabilities for all leases with a term of greater than 12
months regardless of their classification. Leases with a term of 12 months or less may be accounted for similar to existing guidance for operating leases today and are not recorded
on the Company’s
15
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balance sheet. The Company adopted the new standard as of January 3, 2022 on a modified retrospective basis under the alternative transition method. The Company elected to
take the practical expedient to not separate lease and non-lease components as part of the adoption. Lease agreements entered into after the adoption of Topic 842 that include
lease and non-lease components are accounted for as a single lease component. Beginning on January 3, 2022, the Company’s operating leases, excluding those with terms less
than 12 months, were discounted and recorded as assets and liabilities on the Company’s balance sheet. As of the effective date of adoption, the Company recognized lease rightof-use assets of $28.0 million, which included $0.4 million previously recorded as prepaid rent net of $1.0 million previously recorded as deferred rent, $2.2 million of current
lease liabilities and $26.4 million in lease liabilities, net of current portion, related to its operating leases.
In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes, which is intended to simplify various aspects
related to accounting for income taxes. ASU 2019-12 removes certain exceptions to the general principles in Topic 740 and also clarifies and amends existing guidance to improve
consistent application. This standard is effective for fiscal periods beginning after December 15, 2021, including interim periods within fiscal years beginning after December 15,
2022, with early adoption permitted. The Company adopted this guidance on January 3, 2022, and it did not have a material impact on its condensed consolidated financial
statements.
Recently Issued Accounting Pronouncements
In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments, as amended, which
amends guidance on reporting credit losses for assets held at amortized cost basis and available-for-sale debt securities from an incurred loss methodology to an expected loss
methodology. For assets held at amortized cost basis, the guidance eliminates the probable initial recognition threshold and instead requires an entity to reflect its current estimate
of all expected credit losses. The allowance for credit losses is a valuation account that is deducted from the amortized cost basis of the assets to present the net amount expected to
be collected. For available-for-sale debt securities, credit losses are recorded through an allowance for credit losses, rather than a write-down, limited to the amount by which fair
value is below amortized cost. Additional disclosures about significant estimates and credit quality are also required. The guidance is effective for the Company for fiscal years
beginning after December 15, 2022. The Company is currently assessing the potential impact of adopting ASU 2016-13 on its condensed consolidated financial statements and
does not expect the adoption to have a material impact.
In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on Financial Accounting, which, as
amended, provides optional guidance for a limited period of time to ease the potential burden in accounting for (or reorganizing the effects of) reference rate reform on financial
reporting. This standard can be adopted immediately, however, the guidance will only be available until December 31, 2022. The Company is currently evaluating the potential
impact of adopting this guidance on its condensed consolidated financial statements.
3.

Fair Value Measurements

The Company’s financial instruments consist of cash and cash equivalents, restricted cash, accounts payable, accrued expenses, revolving line of credit and long-term debt. As
of April 3, 2022 and January 2, 2022, the carrying values of cash and cash equivalents, restricted cash, accounts payable and accrued expenses approximate fair value due to their
short-term maturities. The fair value of the Company’s New Revolving Facility that provides for borrowings up to $50.0 million (see Note 5, Debt) approximates its carrying value
as the stated interest rates reset daily at the daily secured overnight financing rate (“SOFR”) plus an applicable margin and, as such, approximate market rates currently available to
the Company. The Company does not have any financial instruments that were determined to be Level 3.
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4.

Balance Sheet Components

Property and Equipment, net
Property and equipment, net consisted of the following (in thousands):
Estimated Useful Lives
in Years

Leasehold improvements
Equipment
Furniture and fixtures
Construction in progress
Total property and equipment
Less: accumulated depreciation and amortization
Property and equipment, net

3-8
3-7
3-7

April 3,
2022

$

$

January 2,
2022

3,773
3,598
2,160
499
10,030
(6,145)
3,885

$

$

3,502
3,278
2,123
107
9,010
(5,779)
3,231

Depreciation and amortization of property and equipment for the quarters ended April 3, 2022 and April 4, 2021 was $0.4 million and $0.3 million, respectively.
Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilities consisted of the following (in thousands):
April 3,
2022

Accrued compensation and benefits
Accrued distributions payable to former Class P unit holders
Accrued marketing
Accrued freight
Accrued inventory
Other
Accrued expenses and other current liabilities

5.

$

$

5,885
—
9,486
3,548
12,468
7,337
38,724

January 2,
2022

$

$

8,136
2,648
3,621
1,523
2,928
3,092
21,948

Debt

New Revolving Facility
During November 2021, the Company entered into a Credit Agreement with Bank of America (the “Credit Agreement”) to provide the New Revolving Facility that provides
for borrowings up to $50.0 million. During the term of the Credit Agreement, the Company can increase the aggregate amount of the New Revolving Facility up to an additional
$25.0 million (for maximum aggregate lender commitments of up to $75.0 million), subject to the satisfaction of certain conditions under the Credit Agreement, including
obtaining the consent of the administrative agent and an increased commitment from existing or new lenders. In addition, the Credit Agreement may be used to issue letters of
credit up to $7.5 million (“Letter of Credit”). During the quarter ended April 3, 2022, the Company repaid $10.0 million of the outstanding balance. The New Revolving Facility
matures on November 15, 2024, while the Letter of Credit matures on November 8, 2024. As of April 3, 2022, the Company had $15.0 million outstanding and $35.0 million
available for borrowing under the New Revolving Facility and $7.25 million available to issue letters of credit.
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All borrowings under the Credit Agreement accrue interest at a rate equal to, at the Company’s option, either (x) the term daily SOFR, plus the applicable SOFR adjustment
plus a margin of 1.75% per annum or (y) the base rate plus a margin of 0.75% (with the base rate being the highest of the federal funds rate plus 0.50%, the prime rate and term
SOFR for a period of one month plus 1.00%). Additionally, a commitment fee of 37.5 basis points will be assessed on unused commitments under the New Revolving Facility,
taking into account the sum of outstanding borrowings and letter of credit obligations. As of April 3, 2022, the interest rate for the New Revolving Facility was 1.92% and during
the quarter ended April 3, 2022, the effective interest rate for the New Revolving Facility was 2.6%.
Amounts borrowed under the Credit Agreement are collateralized by all assets of the Company and contains various financial and non-financial covenants for reporting,
protecting and obtaining adequate insurance coverage for assets collateralized and for coverage of business operations, and complying with requirements, including the payment of
all necessary taxes and fees for all federal, state and local government entities. Immediately upon the occurrence and during the continuance of an event of default, including the
noncompliance with the above covenants, the lender may increase the interest rate per annum by 2.0% above the rate that would be otherwise applicable. As of April 3, 2022,
management has determined that the Company was in compliance with all financial covenants.
Term Loan
In August 2017, the Company entered into a term loan with a principal amount of $135.0 million (the “Term Loan”) and a revolving credit facility of $10.0 million (the
“Revolving Facility”) with certain financial institutions for which Credit Suisse acted as an administrative agent (the “Credit Facility”).
During April 2021, the Company entered into the sixth amendment to the Credit Facility (“Sixth Amendment”), which: 1) Amended the minimum liquidity covenant from
$2.5 million to $10.0 million, 2) Extended the due date for the 2020 audited consolidated financial statements to September 30, 2021, and 3) Upon receipt of proceeds from an
IPO, Special Purpose Acquisition Company transaction, or other liquidity transaction that involves the equity of Lulus or its affiliates, the Company was required to pay off the
outstanding obligations under the Credit Facility before any proceeds were utilized by the Company. There was no gain or loss arising from the Sixth Amendment as it was
considered to be a debt modification.
During November 2021, the Company utilized the proceeds from the IPO and the New Revolving Facility to repay the $105.8 million of outstanding principal and
$1.4 million of accrued interest related to the Term Loan. The Credit Facility was terminated on November 15, 2021 and no prepayment penalties were incurred.
The effective interest rate on the Term Loan was 12.8% for the quarter ended April 4, 2021.
Revolving Facility
Outstanding amounts under the Revolving Facility bore interest at variable rates with a minimum of 7.00%. The Revolving Facility was terminated on November 15, 2021.
The effective interest rate for the Revolving Facility was 9.6% for the quarter ended April 4, 2021.
Debt Discounts and Issuance Costs
Debt discounts and issuance costs are deferred and amortized over the life of the related loan using the effective interest method. The associated expense is included in interest
expense in the condensed consolidated statements of operations and comprehensive income (loss). Debt discounts and issuance costs are presented as a reduction of long-term debt
with the exception of debt issuance costs related to the New Revolving Facility, which are included in other non-current assets in the condensed consolidated balance sheets. As of
April 3, 2022 and January 2, 2022, unamortized debt issuance costs recorded within other non-current assets were $0.4 million and $0.4 million, respectively.
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Future minimum payments of principal on the Company’s outstanding debt were as follows (in thousands):
Fiscal Year Ending

Amounts

2022 (remaining nine months)
2023
2024
Total principal amount
6.

$

$

—
—
15,000
15,000

Leases

Subsequent to the adoption of ASC 842
On January 3, 2022, the Company adopted ASC 842 using the alternative transition method and applied the standard only to leases that existed at that date. Under the
alternative transition method, the Company did need to restate the comparative periods in transition and will continue to present financial information and disclosures for periods
before January 3, 2022 in accordance with FASB ASC 840, Leases. The Company elected the practical expedient package, which among other practical expedients, includes the
option to retain the historical classification of leases entered into prior to January 3, 2022 and allows entities to recognize lease payments on a straight-line basis over the lease
term for leases with a term of 12 months or less. The Company also elected the practical expedient to combine lease and non-lease components.
The Company is a lessee under various lease agreements. The determination of whether an arrangement contains a lease and the lease classification is made at lease
commencement (date upon which the Company takes possession of the asset). At lease commencement, the Company also measures and recognizes a right-of-use asset,
representing the Company’s right to use the underlying asset, and a lease liability, representing the Company’s obligation to make lease payments under the terms of the
arrangement. The lease term is defined as the noncancelable portion of the lease term plus any periods covered by an option to extend the lease if it is reasonably certain that the
option will be exercised. For the purposes of recognizing right-of-use assets and lease liabilities associated with the Company’s leases, the Company has elected the practical
expedient of not recognizing a right-of-use asset or lease liability for short-term leases, which are leases with a term of twelve months or less. The Company has one finance lease
and multiple operating leases that are combined and included in the lease right-of-use assets, lease liabilities, current, and lease liabilities, noncurrent on the Company's condensed
consolidated balance sheets.
The Company primarily leases its distribution facilities and corporate offices under operating lease agreements expiring on various dates through December 2031, most of
which contain options to extend. As of January 3, 2022, the Company had various operating leases with a lease term of less than 12 months for its office spaces. In addition to
payment of base rent, the Company is also required to pay property taxes, insurance, and common area maintenance expenses. The Company records lease expense on a straightline basis over the term of the lease. As of April 3, 2022, the Company had a remaining obligation for the base rent related to the short-term leases in the amount of $0.5 million.
The Company also leases equipment under one finance lease agreement commencing in 2022 that expires in March 2026.
As of April 3, 2022, the future minimum lease payments for the Company’s operating and finance leases for each of the fiscal years were as follows (in thousands):
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Fiscal Year Ending:
2022 (Remaining 9 months)
2023
2024
2025
2026
Thereafter
Total undiscounted lease payment
Present value adjustment
Total lease liabilities
Less: lease liabilities, current
Lease liabilities, noncurrent

$

$

Operating Leases
3,900
3,899
4,389
4,545
5,051
15,133
36,917
(8,319)
28,598
2,860
25,738

Finance Leases
$

555
946
946
946
195
—
3,588
(198)
3,390
661
2,729

$

Total
$

4,455
4,845
5,335
5,491
5,246
15,133
40,505
(8,517)
31,988
3,521
28,467

$

Under the terms of the remaining lease agreements, the Company is also responsible for certain variable lease payments that are not included in the measurement of the lease
liability, including non-lease components such as common area maintenance fees, taxes, and insurance.
The following information represents supplemental disclosure of lease costs, components of the statement of cash flows related to operating and finance leases and
components of right-of-use assets (in thousands):
Quarter Ended
April 3,
2022

Lease cost
Finance lease cost
Amortization of ROU assets
Interest on lease liabilities
Operating lease cost
Short-term lease cost
Variable lease cost
Total lease cost

$

Other information
Cash paid for amounts included in the measurement of
lease liabilities
Operating cash flows from operating leases
Operating cash flows from finance leases
Financing cash flows from finance leases
Weighted-average remaining lease term - finance leases
Weighted-average remaining lease term - operating leases
Weighted-average remaining discount rate - finance leases
Weighted-average remaining discount rate - operating leases

$

78
8
1,107
208
180
1,581

$
$
$

510
—
—
47 months
97 months
3.00%
6.50%

Prior to the adoption of ASC 842
Rent expense for non-cancelable operating leases was $0.7 million for the quarter ended April 4, 2021 and was included within general and administrative expenses in the
condensed consolidated statements of operations and comprehensive income (loss).
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Future minimum lease payments under non-cancelable operating leases as of January 2, 2022 were as follows (in
thousands):
Fiscal Year Ending:

Amounts

2022
2023
2024
2025
2026
Thereafter
Total
7.

$

$

4,899
4,263
3,879
4,017
2,427
5,037
24,522

Commitments and Contingencies

Litigation and Other
From time to time, the Company may be a party to litigation and subject to claims incurred in the ordinary course of business, including personal injury and indemnification
claims, labor and employment claims, threatened claims, breach of contract claims, and other matters. The Company accrues a liability when management believes information
available prior to the issuance of the condensed consolidated financial statements indicates it is probable a loss has been incurred as of the date of the condensed consolidated
financial statements and the amount of loss can be reasonably estimated. The Company adjusts its accruals to reflect the impact of negotiations, settlements, rulings, advice of
legal counsel, and other information and events pertaining to a particular case. Legal costs are expensed as incurred. Although the results of litigation and claims are inherently
unpredictable, management concluded that it was not probable that it had incurred a material loss during the periods presented related to such loss contingencies. Therefore, the
Company has not recorded a reserve for any contingencies.
During the normal course of business, the Company may be a party to claims that are not covered by insurance. While the ultimate liability, if any, arising from these claims
cannot be predicted with certainty, management does not believe that the resolution of any such claims would have a material adverse effect on the Company’s condensed
consolidated financial statements. As of April 3, 2022, the Company was not aware of any currently pending legal matters or claims, individually or in the aggregate, that are
expected to have a material adverse impact on its condensed consolidated financial statements.
Indemnification
The Company also maintains director and officer insurance, which may cover certain liabilities arising from its obligation to indemnify the Company’s directors. To date, the
Company has not incurred any material costs and has not accrued any liabilities in the condensed consolidated financial statements as a result of these provisions.
8.

Preferred Stock

Pursuant to the Company’s amended and restated certificate of incorporation, the Company is authorized to issue 10,000,000 shares of preferred stock having a par value of
$0.001 per share. The Company’s board of directors has the authority to issue preferred stock and to determine the rights, preferences, privileges, and restrictions, including voting
rights, of those shares. As of April 3, 2022 and January 2, 2022, no shares of preferred stock were issued and outstanding. In connection with the Company’s IPO, all convertible
preferred stock was converted to the Company’s common stock.
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Series B-1 Redeemable Preferred Stock Issuance
During March 2021, the Company issued and sold 1,450,000 shares of Series B-1 Preferred Stock at $1.00 per share to current executives of the Company. In connection with
the offering, the Company filed an amended and restated certificate of incorporation which authorized the issuance of up to 2,500,000 shares of Series B-1 preferred stock with the
same rights, preferences and privileges of the Series B redeemable preferred stock and increased the authorized shares of common stock to 24,000,000.
The Company received gross cash proceeds of $1.5 million and incurred nominal issuance costs associated with the Series B-1 Preferred Stock issuance. For accounting
purposes, the Company determined the fair value of the Series B-1 Preferred Stock to be $2.02 per share at issuance. The Series B-1 Preferred Stock shares were recorded at fair
value and the excess of the fair value over the consideration paid was recorded as equity-based compensation of $1.5 million.
9.

Common Stock

The Company has authorized the issuance of 250,000,000 shares of common stock with a $0.001 par value as of April 3, 2022 and January 2, 2022. As of April 3, 2022 and
January 2, 2022, there were 38,830,130 and 38,421,124 shares of common stock issued and outstanding. Holders of common stock are entitled to one vote per share on all matters
to be voted upon by the stockholders of the Company. Subject to the preferences that may be applicable to any outstanding share of preferred stock, the holders of common stock
are entitled to receive dividends, if any, as may be declared by the board of directors. No dividends have been declared to date. As of April 3, 2022, the Company has reserved
322,793 shares of common stock for issuance upon the exercise of stock options, 208,914 shares of common stock to settle the CEO Special Compensation Awards in March 2023,
and 3,942,167 shares of common stock for future issuance under the equity plans described in Note 10, Equity-Based Compensation.
10.

Equity-Based Compensation

Omnibus Equity Plan and Employee Stock Purchase Plan
In connection with the closing of the IPO, the Company adopted the Omnibus Equity Plan (the “Omnibus Equity Plan”) and the 2021 Employee Stock Purchase Plan (the
“ESPP”).
Under the Omnibus Equity Plan, incentive awards may be granted to employees, directors, and consultants of the Company. The Company initially reserved 3,719,000 shares
of common stock for future issuance under the Omnibus Equity Plan, including any shares subject to awards under the 2021 Equity Incentive Plan (the “2021 Equity Plan”) that
are forfeited or lapse unexercised. The number of shares reserved for issuance under the Omnibus Equity Plan will automatically increase on the first day of each fiscal year,
starting in 2022 and continuing through 2031, by a number of shares equal to (a) 4% of the total number of shares of the Company’s common stock outstanding on the last day of
the immediately preceding fiscal year or (b) such smaller number of shares as determined by the Company’s board of directors.
On April 1, 2022, the Company filed a Registration Statement on Form S-8 (the “Form S-8”) with the SEC for the purpose of registering an aggregate of 5,921,056 shares of
the Company’s common stock, consisting of 4,736,845 shares of common stock issuable pursuant to the Omnibus Equity Plan and 1,184,211 shares of common stock issuable
pursuant to the ESPP. Under the Omnibus Equity Plan, the Company had 2,757,956 shares available for grant as of April 3, 2022. The compensation committee of the Company’s
board of directors (the “compensation committee”) administers the Omnibus Equity Plan and determines to whom awards will be granted, the exercise price of any options, the
rates at which awards vest and the other terms and conditions of the awards granted under the Omnibus Equity Plan. The compensation committee may or may not issue the full
number of shares that are reserved for issuance.
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Under the ESPP, certain Company employees may purchase shares of the Company’s common stock at a 15% discount in future offerings. The Company initially
reserved 743,803 shares of common stock for future issuance under the ESPP, which was subsequently increased to 1,184,211 per the Form S-8. The number of shares of common
stock reserved for issuance under the ESPP will automatically increase on the first day of each fiscal year beginning in 2022 and ending in 2031, by a number of shares equal to
(a) 1% of the total number of shares of the Company’s common stock outstanding on the last day of the immediately preceding fiscal year or (b) such smaller number of shares as
determined by the Company’s board of directors. No offerings have commenced under the ESPP, nor have any shares been issued under it.
2021 Equity Plan
In April 2021, the Company’s board of directors adopted the 2021 Equity Plan. The 2021 Equity Plan provides for the issuance of incentive stock options, restricted stock,
restricted stock units and other stock-based and cash-based awards to the Company’s employees, directors, and consultants. The maximum aggregate number of shares reserved
for issuance under the 2021 Equity Plan was 925,000 shares. The options outstanding under the 2021 Equity Plan expire ten years from the date of grant. The Company issues new
common shares to satisfy stock option exercises. In connection with the closing of the IPO, no further awards will be granted under the 2021 Equity Plan.
CEO Stock Options and Special Compensation Awards
In April 2021, the Company entered into an Employment Agreement (“Employment Agreement”) with the CEO and granted stock options to purchase 322,793 shares of
common stock with an exercise price of $11.35 per share, which vest based on service and performance conditions. 275,133 of these stock options have only service vesting
conditions, and 47,660 of these stock options have both service and performance vesting conditions. In addition, a portion of these stock options were subject to accelerated
vesting conditions upon the occurrence of certain future events, which were satisfied upon the closing of the IPO.
Under the Employment Agreement and subject to ongoing employment, and in light of the closing of the IPO, the CEO will receive two bonuses which will be settled in fullyvested shares of the Company’s common stock equal to $3.0 million each ($6.0 million in aggregate) on March 31, 2022 and March 31, 2023. The Company initially concluded
that the two bonuses are subject to the guidance within ASC 718 and, were liability-classified upon issuance. Upon the completion of the IPO, the two bonuses became equityclassified as they no longer met the criteria for liability classification. The Company records the equity-based compensation expense on a straight-line basis over the requisite
service periods through March 31, 2022 and March 31, 2023. During the quarter ended April 3, 2022, the Company recognized equity-based compensation related to
the two bonuses of $1.1 million. During the quarter ended April 3, 2022, the Company issued 208,914 fully-vested shares upon satisfaction of the service performed through
March 31, 2022. Upon completion of the service by the CEO, the Company will issue 208,914 fully-vested shares on March 31, 2023.
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LULU’S FASHION LOUNGE HOLDINGS, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited)
Stock Options
A summary of stock option activity is as follows (in thousands, except per share amounts and years):
WeightedAverage
Exercise
Price per
Option

Options
Outstanding

Balance as of January 2, 2022
Granted
Outstanding as of April 3, 2022
Exercisable as of April 3, 2022
Vested and expected to vest as of April 3, 2022

322,793
—
322,793
161,397
322,793

$
$
$
$

11.35
—
11.35
11.35
11.35

WeightedAverage
Remaining
Contractual
Life (years)

9.29
—
9.04
9.04
9.04

Aggregate
Intrinsic
Value

—
$
$
$

—
—
—

There were no options granted during the quarters ended April 3, 2022 or April 4, 2021.
During the quarter ended April 3, 2022, equity-based compensation expense of $0.3 million, was recorded to general and administrative expense related to the stock options,
respectively. As of April 3, 2022, total unrecognized compensation cost related to unvested stock options was $2.0 million, which is expected to be recognized over a weighted
average remaining service period of 2.0 years.
Class P Units
384,522 of the outstanding Class P units included both a service condition and a performance condition, while the remainder of the Class P units only included a service
condition. The performance-based vesting condition was satisfied upon completion of the IPO. Equity-based compensation expense of $0.4 million related to the Class P units was
recorded to general and administrative expense in the condensed consolidated statements of operations and comprehensive income (loss) for the quarter ended April 4, 2021.
During October 2021, the LP modified the vesting schedule related to 763,178 outstanding Class P units for two senior executives to accelerate vesting if the two senior
executives perform service after the completion of the IPO over the subsequent 12-month period. The Company concluded that the amendment to the Class P units was a
modification under ASC 718 and there was no incremental equity-based compensation expense to recognize. With the completion of the Company’s IPO, the remaining
unrecognized expense associated with the restricted stock, received in exchange at the IPO for the modified Class P units, is being recognized over the subsequent 12-month
period through November 2022.
Class P Distributions
With the completion of the IPO, the performance condition for the distributions related to the Class P units was met and the Company recognized a cumulative catch-up to
equity-based compensation. Such amounts payable to the former Class P unit holders (“FCPUs”) were included in accrued expenses and other current liabilities as of January 2,
2022. The distributions payable to the FCPUs were determined to be settled in the quarter ended April 3, 2022 as a result of agreements reached with the FCPUs, and were
recorded as an increase to additional paid-in capital as such amounts were related to the shares of common stock received by the FCPUs as part of the liquidation of the LP in
November 2021. The agreements provide for payments to the FCPUs of up to $0.6 million (if future sales of shares of common stock held by the FCPUs during 2022 occur at a
price less than the threshold stated in the agreements), which were recorded as equity-based compensation expense in the quarter ended April 3, 2022 and in accrued expenses and
other current liabilities as of April 3, 2022.
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LULU’S FASHION LOUNGE HOLDINGS, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited)
Restricted Stock and Restricted Stock Units
Immediately before the completion of the IPO, the LP was liquidated and the Class P unit holders of the LP received shares of the Company’s common stock in exchange for
their units of the LP. The Class P unit holders received 1,964,103 shares of common stock, comprised of 1,536,304 shares of vested common stock and 427,799 shares of unvested
restricted stock. Any such shares of restricted stock received in respect of unvested Class P units of the LP are subject to vesting and a risk of forfeiture to the same extent as the
corresponding Class P units. The Company recorded equity-based compensation expense of $0.8 million during the quarter ended April 3, 2022 related to the exchanged restricted
stock. As of April 3, 2022, the unrecognized equity-based compensation expense for all restricted stock is $3.4 million and will be recognized over a weighted-average period
of 1.44 years.
During the quarter ended April 3, 2022, the Company granted 1,897,644 RSUs to certain executives and employees which vest over a two- or three- year service period, and
81,245 RSUs to certain directors which vest over a six-month to three-year service period. The Company recognized equity-based compensation expense of $2.1 million during
the quarter ended April 3, 2022 related to the RSUs. The unrecognized equity-based compensation expense is $16.0 million and will be recognized over a weighted-average period
of 1.83 years.
WeightedAverage Fair
Value per Share

Restricted
Stock

Balance at January 2, 2022
Restricted stock granted
Restricted stock vested
Restricted stock forfeited
Balance at April 3, 2022

381,612
—
(58,830)
—
322,782

$

$

Unvested

Balance at January 2, 2022
Restricted stock units granted
Restricted stock units vested
Restricted stock units forfeited
Balance at April 3, 2022

11.

5.39
—
5.44
—
5.38
Weighted-

Restricted

Average Fair

Stock Units

Value per Share

—
1,978,889
(228,387)
—
1,750,502

$

$

9.55
10.09
—
9.48

Income Taxes

Beginning in fiscal 2022, the Company’s quarterly tax provision is calculated using an estimated annual effective tax rate (“ETR”), adjusted for discrete items arising in the
period. In each quarter, this estimated annual ETR is updated, and a year-to-date calculation of the provision is made. Prior to fiscal 2022, the Company’s quarterly tax provision
was calculated using a discrete approach, as allowed by FASB ASC 740, Income Taxes. The discrete method was previously applied when it was not possible to reliably estimate
the annual effective tax rate.
All of the Company’s income (loss) before income taxes is from the United States. The following table presents the components of the provision for income taxes (in
thousands):
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LULU’S FASHION LOUNGE HOLDINGS, INC.
Notes to Condensed Consolidated Financial Statements
(unaudited)
April 3,
2022

Income (loss) before provision for income taxes
Income tax provision
Effective tax rate

$

Quarters ended
April 4,
2021

3,104
$
(1,061)
(34.18)%

(1,212)
(163)
13.45 %

The Company’s effective tax rate for the quarter ended April 3, 2022 differs from the federal income tax rate of 21% primarily due to state taxes, non-deductible executive
compensation, and non-deductible equity-based compensation expenses.
The Company’s effective tax rate for the quarter ended April 4, 2021 differs from the federal income tax rate of 21% primarily due to non-deductible equity-based
compensation expenses.
12.

Related Party Transactions

Significant Shareholders
The Company identified three shareholders with aggregate ownership interest in the Company greater than 10%. The Company reviewed the respective investment portfolio
holdings of these shareholders and identified investments in other entities that the Company engages in business with. All of these business relationships were obtained without the
support of these shareholders, and as such, are believed to be at terms comparable to those that would be obtained through arm’s length dealings with unrelated third parties.
Transactions with the LP
Certain of the Company’s transactions with the LP are classified as a component within additional paid-in capital in the condensed consolidated statements of redeemable
preferred stock, convertible preferred stock and stockholders’ equity (deficit) as there are no defined payments or other terms associated with these transactions. Such transactions
included equity-based compensation related to outstanding Class P units of $0.4 million during the quarter ended April 4, 2021.
Series B-1 Redeemable Preferred Stock Issuance
The Series B-1 Preferred Stock shares purchased by current executives were recorded at fair value and the excess of the fair value of $2.02 per share over the consideration paid of
$1.00 per share was recorded as equity-based compensation of $1.5 million in the quarter ended April 4, 2021.

26

Table of Contents

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
You should read the following discussion and analysis of our financial condition and results of operations together with our consolidated financial statements and related
notes included elsewhere in this Quarterly Report on Form 10-Q, as well as our audited consolidated financial statements and related notes as disclosed in our Annual Report on
Form 10-K for the fiscal year ended January 2, 2022, filed with the Securities and Exchange Commission (“SEC”) on March 31, 2022 (the “2021 10-K”). This discussion
contains forward-looking statements based upon current plans, expectations and beliefs involving risks and uncertainties. Our actual results may differ materially from those
anticipated in these forward-looking statements as a result of various factors, including those set forth in Item I, Part 1A, “Risk Factors” of the 2021 10-K and other factors set
forth in other parts of this Quarterly Report on Form 10-Q.
Overview
Lulus is a customer-driven, digitally-native fashion brand primarily serving Millennial and Gen Z women. We focus relentlessly on giving our customers what they want. We
do this by using data coupled with human insight to deliver a curated and continuously evolving assortment of on-trend, affordable luxury fashion. Our customer obsession sets the
tone for everything we do, from our personalized online shopping experience to our exceptional customer service.
Initial Public Offering
On November 10, 2021, our registration statement on Form S-1 relating to our initial public offering (“IPO”) was declared effective by the SEC and the shares of our common
stock began trading on the Nasdaq Global Market on November 11, 2021. The IPO closed on November 15, 2021, pursuant to which we issued and sold 5,750,000 shares of our
common stock at a public offering price of $16.00 per share. On November 15, 2021, we received net proceeds of approximately $82.0 million from the IPO, after deducting
underwriting discounts and commissions of approximately $6.1 million and other issuance costs of approximately $3.9 million. Immediately prior to the completion of the IPO,
we filed an amended and restated certificate of incorporation, which authorized a total of 250,000,000 shares of common stock at $0.001 par value per share, and 10,000,000
shares of preferred stock, $0.001 par value per share. Immediately prior to the completion of the IPO, all shares of the Series A Preferred Stock then outstanding were converted
into 15,000,000 shares of common stock. Additionally, 215,702 shares of common stock were issued to the LP immediately prior to the completion of the IPO. All shares of the
Series B Preferred Stock and the Series B-1 Preferred Stock were redeemed and extinguished for a total payment of approximately $17.9 million on November 15, 2021.
Impact of the COVID-19 Pandemic
The COVID-19 pandemic has had a material impact on the global fashion apparel, accessories and footwear industry as a significant portion of in-person social, professional,
and formal events were postponed or cancelled in 2020 and 2021.
Our business rebounded from the initial impact of the pandemic on consumer behavior and, for fiscal 2021, our net revenue grew by 51%, compared to the prior year. During
the quarter ended April 3, 2022, our net revenue grew by 62%, compared to the same period of the prior year.
We expect the effects of the COVID-19 pandemic and related macro-economic trends, such as inflation, supply chain pressures and the emergence of new variants of COVID19, to have a continued impact on our business, results of operations, and financial condition during fiscal 2022. We continue to take actions to adjust to the changing COVID19 business environment and related inflationary and supply chain pressures, including placing orders earlier than pre-pandemic times, leveraging our “test, learn and reorder”
approach to test small order quantities and then graduate successful styles to our re-order algorithms and diversifying our supply chain network to mitigate rising costs and service
delays. Although we continue to face a challenging environment due to the COVID-19 pandemic, we have been able to, and plan to continue, ordering with additional lead time,
frequent product testing and broadening our supply chain to help mitigate the impact on our business.
For additional discussion of risks related to the COVID-19 pandemic and the impact of the COVID-19 pandemic on our Company, see “Risk Factors—Risks Related to our
Business—The COVID-19 pandemic has had and may in the future
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have an adverse effect on our labor workforce availability, supply chain, business, financial condition, cash flows, and results of operations in ways that remain unpredictable” in
the 2021 10-K.
Key Operating and Financial Metrics
We collect and analyze operating and financial data to assess the performance of our business and optimize resource allocation. The following table sets forth our key
performance indicators for the periods presented.
Quarters Ended
April 3,
April 4,
2022
2021
(in thousands , except percentages and Average Order Value)

Gross Margin
Net income (loss)
Adjusted EBITDA (1)
Adjusted EBITDA Margin (1)
Active Customers (2)
Average Order Value

$
$
$

47.3 %
2,043
9,911
8.9 %
3,000
133

$
$
$

45.1 %
(1,375)
5,390
7.8 %
1,900
111

(1) For a reconciliation of non-GAAP financial measures to the most directly comparable GAAP financial measure and why we consider them useful, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations-Non-GAAP Financial Measures.”
(2) Active Customers count is based on de-duplication logic using customer account and guest checkout name, address, and email information. Active Customer count is as of the
last day of the relevant period.
Active Customers
We define Active Customers as the number of customers who have made at least one purchase across our platform in the prior 12-month period. We consider the number of
Active Customers to be a key performance metric on the basis that it is directly related to consumer awareness of our brand, our ability to attract visitors to our digital platform,
and our ability to convert visitors to paying customers. Active Customers counts are based on de-duplication logic using customer account and guest checkout name, address, and
email information.
Average Order Value
We define Average Order Value (“AOV”) as the sum of the total gross sales before returns across our platform in a given period, plus shipping revenue, less discounts and
markdowns, divided by the Total Orders Placed (as defined below) in that period. AOV reflects average basket size of our customers. AOV may fluctuate as we continue investing
in the development and introduction of new Lulus merchandise and as a result of our promotional discount activity.
Total Orders Placed
We define Total Orders Placed as the number of customer orders placed across our platform during a particular period. An order is counted on the day the customer places the
order. We do not adjust the number of Total Orders Placed for any cancellation or return that may have occurred subsequent to a customer placing an order. We consider Total
Orders Placed as a key performance metric on the basis that it is directly related to our ability to attract and retain customers as well as drive purchase frequency. Total Orders
Placed, together with Average Order Value, is an indicator of the net revenue we expect to generate in a particular period.
Gross Margin
We define Gross Margin as gross profit as a percentage of our net revenue. Gross profit is equal to our net revenue less cost of revenue. Certain of our competitors and other
retailers report cost of revenue differently than we do. As a result, the reporting of our gross profit and Gross Margin may not be comparable to other companies.
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Non-GAAP Financial Measures
We report our financial results in accordance with generally accepted accounting principles in the U.S. (“GAAP”). However, management believes that certain non-GAAP
financial measures provide investors of our financial information with additional useful information in evaluating our performance and that excluding certain items that may vary
substantially in frequency and magnitude period-to-period from net income (loss) provides useful supplemental measures that assist in evaluating our ability to generate earnings
and to more readily compare these metrics between past and future periods. These non-GAAP financial measures may be different than similarly titled measures used by other
companies.
Adjusted EBITDA and Adjusted EBITDA Margin
Adjusted EBITDA is a non-GAAP financial measure that we calculate as income before interest expense, income taxes, depreciation and amortization, adjusted to exclude the
effects of equity-based compensation expense, management fees, and transaction fees. Adjusted EBITDA is a key measure used by management to evaluate our operating
performance, generate future operating plans and make strategic decisions regarding the allocation of capital. In particular, the exclusion of certain expenses in calculating
Adjusted EBITDA facilitates operating performance comparisons on a period-to-period basis and, in the case of exclusion of the impact of equity-based compensation, excludes
an item that we do not consider to be indicative of our core operating performance.
To supplement our condensed consolidated financial statements which are prepared in accordance with GAAP, we use “Adjusted EBITDA” and “Adjusted EBITDA Margin”
which are non-GAAP financial measures (collectively referred to as “Adjusted EBITDA”). Our non-GAAP financial measures should not be considered in isolation from, or as
substitutes for, financial information prepared in accordance with GAAP. There are several limitations related to the use of our non-GAAP financial measures as compared to the
closest comparable GAAP measures. Some of these limitations include:
●

Adjusted EBITDA does not reflect our cash expenditures, or future requirements for capital expenditures or contractual commitments;

●

Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

●

Adjusted EBITDA does not reflect the interest expense, or the cash requirements necessary to service interest or principal payments on our debt;

●

Adjusted EBITDA does not reflect our tax expense or the cash requirements to pay our taxes;

●

although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future and such
measures do not reflect any cash requirements for such replacements; and

●

other companies in our industry may calculate such measures differently than we do, limiting their usefulness as comparative measures.

Due to these limitations, Adjusted EBITDA and Adjusted EBITDA margin should not be considered as measures of discretionary cash available to us to invest in the growth
of our business. We compensate for these limitations by relying primarily on our GAAP results and using these non-GAAP measures only supplementally. As noted in the table
below, Adjusted EBITDA includes adjustments to exclude the impact of depreciation and amortization, interest expense, income taxes, management fees and equity-based
compensation. It is reasonable to expect that some of these items will occur in future periods. However, we believe these adjustments are appropriate because the amounts
recognized can vary significantly from period to period, do not directly relate to the ongoing operations of our business and may complicate comparisons of our internal results of
operations and results of operations of other companies over time. In addition, Adjusted EBITDA includes adjustments for other items that we do not expect to regularly record.
Each of the normal recurring adjustments and other adjustments described in this paragraph and in the following reconciliation table help management with a measure of our core
operating performance over time by removing items that are not related to day29
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to-day operations. Adjusted EBITDA Margin is a non-GAAP financial measure that we calculate as Adjusted EBITDA (as defined above) as a percentage of our net revenue.
The following table provides a reconciliation for Adjusted EBITDA and Adjusted EBITDA margin:
Quarters Ended
April 3,
2022

Net income (loss)
Depreciation and amortization
Interest expense
Income tax provision
Management fees (1)
Equity-based compensation expense (2)
Adjusted EBITDA
Adjusted EBITDA margin

$

$

2,043
841
208
1,061
—
5,758
9,911
8.9 %

April 4,
2021

(in thousands)

$

(1,375)
725
3,807
163
157
1,913
5,390
7.8 %

$

(1) Represents management fees and expenses paid pursuant to the professional services agreement with H.I.G. Capital, LLC and Institutional Venture Partners for consulting and
other services. All outstanding management fees were settled and the management agreement was terminated at the time of the Company’s initial public offering in 2021.
(2) The quarter ended April 3, 2022 includes equity-based compensation expense for restricted stock unit awards granted during the quarter, as well as equity-based awards
granted in prior years. The quarter ended April 4, 2021 represents equity-based compensation expense for equity-based awards granted in prior years and the excess of fair
value over the consideration paid for Series B-1 Preferred Stock that was issued to certain employees in March 2021.
Net Cash (Debt)
Net Cash (Debt) is a non-GAAP financial measure that we calculate as total debt, which includes the current and non-current portions of long-term debt and revolving line of
credit, less cash and cash equivalents. We consider Net Cash (Debt) to be an important supplemental measure of our financial position, which is used by management to analyze
our leverage, and which we believe is helpful to investors in order to monitor leverage and evaluate the balance sheet. A limitation associated with using Net Cash (Debt) is that it
subtracts cash and cash equivalents and therefore may imply that there is less Company debt than the most comparable GAAP measure indicates. Our non-GAAP financial
measures, including Net Cash (Debt), should not be considered in isolation from, or as substitutes for, financial information prepared in accordance with GAAP.
A reconciliation to non-GAAP Net Cash (Debt) from Total Debt as of April 3, 2022 and January 2, 2022, respectively, is as follows:
As of
April 3, 2022

Long-term debt, current
Long-term debt, net of current portion
Revolving line of credit, long term
Total debt

$

Cash and cash equivalents
Net Cash (Debt)

$

30

(in thousands)

—
—
(15,000)
(15,000)
19,433
4,433

$

$

January 2, 2022

—
—
(25,000)
(25,000)
11,402
(13,598)
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Factors Affecting Our Performance
Our financial condition and results of operations have been, and will continue to be, affected by a number of factors that present significant opportunities for us but also pose
risks and challenges, including what is discussed below. See Part I, “Item 1A. Risk Factors” in our 2021 10-K.
Customer Acquisition
Our business performance depends in part on our continued ability to cost-effectively acquire new customers. We define customer acquisition cost (“CAC”) as our brand and
performance marketing expenses attributable to acquiring new customers, including, but not limited to, agency costs and marketing team costs but excluding any applicable
equity-based compensation, divided by the number of customers who placed their first order with us in a given period. As a digital brand, our marketing strategy is primarily
focused on brand awareness marketing and digital advertising in channels like search, social, and programmatic - platforms that enable us to engage our customer where she
spends her time, and in many cases also quickly track the success of our marketing, which allows us to adjust and optimize our marketing spend.
Customer Retention
Our continued success depends in part on our ability to retain and drive repeat purchases from our existing customers. We monitor retention across our entire customer base.
Our goal is to attract and convert visitors into active customers and foster relationships that drive repeat purchases. During the twelve months ended April 3, 2022, we served 3.0
million Active Customers compared to 1.9 million for the twelve months ended April 4, 2021.
Inventory Management
We utilize a data-driven strategy that leverages our proprietary reorder algorithm to manage inventory as efficiently as possible. Our “test, learn, and reorder” approach
consists of limited inventory purchases followed by the analysis of proprietary data including real-time transaction data and customer feedback, which then informs our selection
and customization of popular merchandise prior to reordering in larger quantities. While our initial orders are limited in size and financial risk and our supplier partners are highly
responsive, we nonetheless purchase inventory in anticipation of future demand and therefore are exposed to potential shifts in customer preferences and price sensitivity over
time. As we continue to grow, we will adjust our inventory purchases to align with the current needs of the business.
Investment in Our Operations and Infrastructure
We will continue to invest in our operations and infrastructure to facilitate further growth of our business. While we expect our expenses to increase accordingly, we will
harness the strength of our existing platform and our on-trend fashion expertise to make informed investment decisions. We intend to invest in headcount, inventory, fulfillment,
logistics, and our software and data capabilities in order to improve our platform, expand into international markets, and drive operational efficiencies. We cannot guarantee that
increased spending on these investments will be cost effective or result in future growth in our customer base. However, we set a high bar for approval of any capital spending
initiative. We believe that our disciplined approach to capital spending will enable us to generate positive returns on our investments over the long term.
Components of Our Results of Operations
Net Revenue
Net revenue consists primarily of gross sales, net of merchandise returns and promotional discounts and markdowns, generated from the sale of apparel, footwear, and
accessories. Net revenue excludes sales taxes assessed by governmental authorities. We recognize net revenue at the point in time when control of the ordered product is
transferred to the customer, which we determine to have occurred upon shipment.
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Net revenue is impacted by our number of customers and their spending habits, Average Order Value, product assortment and availability, and marketing and promotional
activities. During any given period, we may seek to increase sales by increasing promotional discounts, and in other periods we may instead seek to increase sales by increasing
our selling and marketing expenses. We consider both actions together, so increased promotional discounts in a period, which would reduce net revenue accordingly in such
period, might also result in lower selling and marketing expenses in such period. Similarly, if we increase selling and marketing expenses in a given period, promotional discounts
may be correspondingly reduced, thereby improving net revenue. We expect our net revenue to increase in absolute dollars as we grow our business, although our net revenue
growth rate may slow in future periods.
Cost of Revenue and Gross Margin
Cost of revenue consists of the product costs of merchandise sold to customers; shipping and handling costs, including all inbound, outbound, and return shipping expenses;
rent, insurance, business property tax, utilities, depreciation and amortization, and repairs and maintenance related to our distribution facilities; and charges related to inventory
shrinkage, damages, and our allowance for excess or obsolete inventory. Cost of revenue is primarily driven by growth in orders placed by customers, the mix of the product
available for sale on our site, and transportation costs related to inventory receipts from our suppliers and shipping product to our customers. We expect our cost of revenue to
fluctuate as a percentage of net revenue primarily due to how we manage our inventory and merchandise mix.
Gross profit is equal to our net revenue less cost of revenue. We calculate Gross Margin as gross profit as a percentage of our net revenue. Our Gross Margin varies across
Lulus, exclusive to Lulus, and third-party branded products. Exclusive to Lulus consists of products that we develop with design partners and have exclusive rights to sell across
our platform, but that do not bear the Lulus brand. Gross Margin on sales of Lulus and exclusive to Lulus merchandise is generally higher than Gross Margin on sales of thirdparty branded products, which we offer for customers to “round out” the shopping basket. We expect our Gross Margin to increase modestly over the long term, as we continue to
optimize our distribution capabilities and gain more negotiation leverage with suppliers as we scale, although our Gross Margin may fluctuate from period to period depending on
the interplay of these factors.
Selling and Marketing Expenses
Our selling and marketing expenses consist primarily of payment processing fees, advertising, targeted online performance marketing and customer order courtesy
adjustments. Selling and marketing expenses also include our spend on brand marketing channels, including compensation and free products to social media influencers, events,
and other forms of online and offline marketing related to growing and retaining the customer base. As discussed in “Net Revenue” above, in any given period, the amount of our
selling and marketing expense can be affected by the use of promotional discounts in such period. We expect our selling and marketing expenses to increase in absolute dollars as
we continue to invest in increasing brand awareness.
General and Administrative Expenses
General and administrative expenses consist primarily of payroll and benefits costs, including equity-based compensation for our employees involved in general corporate
functions including finance, merchandising, marketing, and technology, as well as costs associated with the use by these functions of facilities and equipment, including
depreciation, rent, and other occupancy expenses. General and administrative expenses are primarily driven by increases in headcount required to support business growth and
meeting our obligations as a public company.
In the near term, we also expect to incur significant legal, accounting, and other expenses that we did not incur as a private company. We expect that compliance with the
Sarbanes-Oxley Act and the Dodd-Frank Wall Street Reform and Consumer Protection Act, as well as rules and regulations subsequently implemented by the SEC, will increase
our legal and financial compliance costs and will make some activities more time consuming and costly. We expect our general and administrative expenses to increase in absolute
dollars as we continue to grow our business.
32

Table of Contents

Other Income (Expense), Net
Other income (expense), net consists primarily of interest expense and other miscellaneous income.
Provision for Income Taxes
The provision for income taxes represents federal, state, and local income taxes. The effective rate differs from the statutory rate primarily due to state taxes, non-deductible
executive compensation, and non-deductible equity-based compensation expenses. Our effective tax rate will change from quarter to quarter based on recurring and nonrecurring
factors including, but not limited to, the geographical mix of earnings, enacted tax legislation, state and local income taxes, the impact of permanent tax adjustments, tax audit
settlements, and the interaction of various tax strategies.
Our Results of Operations
The following tables set forth our consolidated results of operations for the periods presented and as a percentage of net revenue:
Quarters Ended
April 3,
2022

Net revenue
Cost of revenue
Gross profit

$

Selling and marketing expenses
General and administrative expenses
Income from operations
Other income (expense), net:
Interest expense
Other income, net
Total other expense, net
Income (loss) before income taxes
Income tax provision
Net income (loss)

$

33

111,902
58,924
52,978

(in thousands)

$

April 4,
2021

68,967
37,854
31,113

21,886
27,834
3,258

13,435
15,089
2,589

(208)
54
(154)

(3,807)
6
(3,801)

3,104
(1,061)
2,043

(1,212)
(163)
(1,375)

$
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Quarters Ended
April 3,
2022

Net revenue
Cost of revenue
Gross profit

April 4,
2021

100 %
53
47

100 %
55
45

Selling and marketing expenses
General and administrative expenses
Income from operations

19
25
3

19
22
4

Other income (expense), net:
Interest expense
Other income, net
Total other expense, net

—
—
—

(6)
—
(6)

Income (loss) before income taxes
Income tax provision
Net income (loss)

3
(1)
3%

(2)
—
(2)%

Comparisons for the Quarters ended April 4, 2021 and April 3, 2022
Net Revenue
Quarters Ended
April 3,
2022

Net revenue

$

111,902

$

Change
April 4,
2021
Amount
(in thousands, except percentages)

68,967

$

%

42,935

62 %

Net revenue increased in the quarter ended April 3, 2022 by $42.9 million, or 62%, compared to the quarter ended April 4, 2021. The increase is primarily due to an increase
in the following key revenue drivers: 51% increase in Total Orders Placed and a 20% increase in the Average Order Value, coupled with fewer markdowns and promotional
discounts compared to the same period of the prior year. The higher revenue was partially offset by higher sales returns in the first quarter of 2022.
Cost of Revenue
Quarters Ended
April 3,
2022

Cost of revenue

$

58,924

$

Change
April 4,
2021
Amount
(in thousands, except percentages)

37,854

$

%

21,070

56 %

Cost of revenue increased in the quarter ended April 3, 2022 by $21.1 million, or 56%, compared to the quarter ended April 4, 2021, which was primarily driven by the
increase in our net revenue. Additionally, there was a shift in sales mix to higher gross margin products, resulting in a decline in the cost of revenue as a percentage of net sales in
the quarter ended April 3, 2022 compared to the same period of the prior year.
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Selling and Marketing Expenses
Quarters Ended
April 3,
2022

Selling and marketing expenses

$

21,886

$

Change
April 4,
2021
Amount
(in thousands, except percentages)

13,435

$

%

8,451

63 %

Selling and marketing expenses increased in the quarter ended April 3, 2022 by $8.5 million, or 63%, compared to the quarter ended April 4, 2021. We increased our online
marketing expenses to acquire new customers and retain existing customers by $7.0 million, or 70%, compared to the same period in the prior year. In addition, merchant
processing fees increased by $1.1 million in the quarter ended April 3, 2022 compared to the same period of the prior year due to the increase in net revenue.
General and Administrative Expenses
Quarters Ended
April 3,
2022

General and administrative expenses

$

27,834

$

Change
April 4,
2021
Amount
(in thousands, except percentages)

15,089

$

%

12,745

84 %

General and administrative expenses increased by $12.7 million in the quarter ended April 3, 2022, or 84%, compared to the quarter ended April 4, 2021. The increase was
primarily due to higher equity-based compensation expense of $3.2 million related to equity-based awards issued from April 2021 through the first quarter of 2022, along with a
$0.6 million accrual for payments to former Class P unit holders (“FCPUs”) per agreements that provide for payments to the FCPUs if future sales of shares of common stock held
during 2022 occur at a price less than the threshold stated in such agreements. Our fixed labor costs increased by $3.4 million, or 58%, driven by higher base wages, benefits and
bonus expense. Fixed labor costs were 8.3% of net revenue for the period, compared to 8.5% in the same period in the prior year. Our variable (direct) labor costs were $2.6
million, an increase of 64% from the same period in the prior year, due to higher sales. Additionally, there was a $2.3 million increase in insurance costs and professional services,
which was primarily driven by a $1.0 million increase in director and officer insurance costs. The remaining increases to our general and administrative expenses were due to
increases in shipping supplies, hardware, software and travel costs to support our higher sales during the period. These increases were partially offset by a $0.2 million reduction
in management fees as our management agreement was terminated at the time of our IPO in 2021.
Interest Expense
Interest expense decreased significantly in the quarter ended April 3, 2022 by $3.6 million, or 95%, compared to the quarter ended April 4, 2021. The decrease is attributable
to our repayment of our Term Loan with the proceeds from our IPO in November 2021, which was partially offset by interest expense and unused fees related to $25.0 million that
was drawn in November 2021 under the New Revolving Facility. There were $15.0 million of borrowings remaining outstanding under the New Revolving Facility as of April 3,
2022.
Income Tax Provision
Our income tax provision in the quarter ended April 3, 2022 increased by $0.9 million, or 550%, to $1.1 million, compared to the quarter ended April 4, 2021. The increase in
the income tax provision was primarily due to an increase in our income before taxes, coupled with an increase in non-deductible equity-based compensation expenses and nondeductible executive compensation expenses.
Quarterly Trends and Seasonality
We experience moderate seasonal fluctuations in aggregate sales volume during the year. Seasonality in our business does not follow that of traditional retailers, such as a
typical concentration of revenue in the holiday quarter. Historically,
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our net revenue is highest in our second and third fiscal quarters compared to the rest of the year due to higher demand for special event dresses and spring and summer fashion.
The seasonality of our business has resulted in variability in our total net revenue quarter-to-quarter. We believe that this seasonality has affected and will continue to affect our
results of operations.
Our quarterly gross profit fluctuates primarily based on how we manage our inventory and merchandise mix and has typically been in line with fluctuations in net revenue.
When quarterly gross profit fluctuations have been unfavorable relative to the fluctuations in sales, these situations have been driven by non-recurring, external factors, as well as
the COVID-19 pandemic in fiscal 2020 and fiscal 2021, which led to increased promotional discounts and higher markdowns in order to optimize our inventory mix and
quantities.
Selling and marketing expenses generally fluctuate with net revenue. Further, in any given period, the amount of our selling and marketing expense can be affected by the use
of promotional discounts in such period. In addition, we may increase or decrease marketing spend to assist with optimizing inventory mix and quantities.
General and administrative expenses consist primarily of payroll and benefit costs and vary quarter to quarter due to changes in the number of seasonal workers to meet
demand based on our seasonality.
Liquidity and Capital Resources
Our primary sources of liquidity and capital resources are cash generated from operating activities and borrowings under our New Revolving Facility. Our primary
requirements for liquidity and capital are inventory purchases, payroll and general operating expenses, capital expenditures associated with distribution, network expansion and
capitalized software and debt service requirements.
Initial Public Offering
On November 15, 2021, we completed our IPO, in which we issued and sold 5,750,000 shares of our common stock at a price to the public of $16.00 per share and raised net
proceeds of approximately $82.0 million, after deducting the underwriting discounts and commissions of approximately $6.1 million and other issuance costs of approximately
$3.9 million.
Credit Facilities
During November 2021, we entered into a Credit Agreement with Bank of America to provide a revolving facility that provides for borrowings up to $50.0 million. During
the term of the Credit Agreement, we may increase the aggregate amount of the New Revolving Facility up to an additional $25.0 million (for maximum aggregate lender
commitments of up to $75.0 million), subject to the satisfaction of certain conditions under the Credit Agreement, including obtaining the consent of the administrative agent and
an increased commitment from existing or new lenders. In addition, the Credit Agreement may be used to issue letters of credit up to $7.5 million. As of April 3, 2022, we had
drawn $15.0 million under the New Revolving Facility and utilized $0.3 million under the letter of credit. As of April 3, 2022, we had $35.0 million available for borrowing under
the New Revolving Facility and $7.2 million available to issue letters of credit.
The New Revolving Facility matures on November 15, 2024, and borrowings thereunder will accrue interest at a rate equal to, at our option, either (x) the term SOFR rate,
plus the applicable SOFR adjustment plus a margin of 1.75% per annum or (y) the base rate plus a margin of 0.75% (with the base rate being the highest of the federal funds rate
plus 0.50%, the prime rate and term SOFR for a period of one month plus 1.00%). The New Revolving Facility contains a financial maintenance covenant requiring a maximum
total leverage ratio of no more than 2.50:1.00, stepping down to 2.00:1.00 after 18 months. A commitment fee of 37.5 basis points will be assessed on unused commitments under
the New Revolving Facility.
With the net proceeds from the IPO and borrowings from the New Revolving Facility, we repaid our Term Loan of $107.2 million on November 15, 2021, which comprised of
$105.8 million in principal and $1.4 million of interest. The Credit Facility was terminated on November 15, 2021 and no prepayment penalties were incurred.
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Availability and Use of Cash
As of April 3, 2022, we had cash and cash equivalents of $19.4 million and restricted cash of $0.5 million. We believe that our cash and cash equivalents, cash flows from
operations and the available borrowings under our New Revolving Facility, will be sufficient to meet our capital expenditures, working capital needs and debt repayments for at
least the next 12 months from the date of this Quarterly Report on Form 10-Q. However, we cannot ensure that our business will generate sufficient cash flow from operating
activities or that future borrowings will be available under our borrowing agreements in amounts sufficient to pay indebtedness or fund other working capital needs. Actual results
of operations will depend on numerous factors, many of which are beyond our control, as further discussed in Part I. “Item 1A. Risk Factors” included in the 2021 10-K.
Cash Flow Analysis
The following table summarizes our cash flows for the periods indicated:
Quarters Ended
April 3,
2022

April 4,
2021
(in thousands)

Net cash (used in) provided by:
Operating activities
Investing activities
Financing activities
Net increase in cash and cash equivalents and restricted cash

$

20,248
(1,654)
(10,563)

$

16,654
(423)
(9,692)

$

8,031

$

6,539

Operating Activities
Cash from operating activities consists primarily of net income (loss) adjusted for certain non-cash items, including depreciation and amortization, amortization of debt
discount and debt issuance costs, interest expense capitalized to principal of debt, equity-based compensation, and the effect of changes in working capital and other activities.
In the quarter ended April 3, 2022, net cash provided by operating activities increased by $3.6 million to $20.2 million from $16.7 million in the same period of the prior year.
The increase in cash provided by operating activities was primarily driven by an increase of $3.4 million due to the change from a net loss of $1.4 million in the quarter ended
April 4, 2021 to net income of $2.0 million for the quarter ended April 3, 2022. In addition, there was an increase of $4.3 million of non-cash items which changed from a net
increase of $2.6 million in the quarter ended April 4, 2021 to a net increase of $6.9 million in the quarter ended April 3, 2022, which was primarily driven by a $3.8 million
increase in equity-based compensation expense and a reduction of $0.9 million in deferred income tax benefits from the quarter ended April 4, 2021 to the quarter ended April 3.
2022. There was a net decrease in cash of $4.1 million attributed to changes in operating assets and liabilities from $15.4 million for the quarter ended April 4, 2021 to $11.3
million for the quarter ended April 3, 2022. This was driven primarily by $14.0 million higher inventory balances to support a higher sales volume and a $1.9 million decrease in
income taxes payable partially offset by $11.2 million higher accrued expenses and other current liabilities mainly related to higher inventory and marketing accruals for the
quarter ended April 3, 2022 compared to the quarter ended April 4, 2021.
Investing Activities
Our primary investing activities have consisted of purchases of equipment to support our overall business growth and internally developed software for the continued
development of our proprietary technology infrastructure. Purchases of property and equipment may vary from period-to-period due to timing of the expansion of our operations.
We have no material commitments for capital expenditures.
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In the quarter ended April 3, 2022, net cash used in investing activities was $1.7 million, which was a $1.3 million increase from $0.4 million in the quarter ended April 4,
2021. This was attributable to capital expenditures related to the opening of our new distribution facility in Ontario, California as well as equipment for our general operations,
software and hardware purchases, and internally developed software.
Financing Activities
Financing activities consist primarily of borrowings and repayments related to our Credit Facility and New Revolving Facility and issuance of preferred stock.
In the quarter ended April 3, 2022, net cash used in financing activities was $10.6 million, which was a $0.9 million increase from $9.7 million in the quarter ended April 4,
2021. This increase was attributable primarily to a $1.4 million increase in repayments on revolving line of credit, a $0.5 million increase in payments of offering costs related to
the IPO, and a reduction of $1.4 million in proceeds from issuance of redeemable preferred stock, offset by a reduction of $2.5 million in repayments of long-term debt.
Contractual Obligations and Commitments
Except for the adoption of FASB ASC 842, Leases, on January 3, 2022 and the related lease obligations as a result of such adoption as described in “Note 6 – Leases” in the
Notes to the Condensed Consolidated Financial Statements in this Quarterly Report on From 10-Q, there have been no other material changes to our contractual obligations and
commitments as disclosed in the 2021 10-K.
Critical Accounting Policies and Estimates
Our condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q are prepared in accordance with
GAAP. The preparation of condensed consolidated financial statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities,
revenue, costs and expenses and related disclosures. We base our estimates on historical experience and on various other assumptions that we believe to be reasonable under the
circumstances. Actual results could differ significantly from our estimates. To the extent that there are differences between our estimates and actual results, our future financial
statement presentation, financial condition, results of operations and cash flows will be affected.
Our critical accounting policies are described under the heading “Management’s Discussion and Analysis of Financial Condition and Results of Operations-Critical
Accounting Policies and Estimates” in the 2021 10-K and the notes to the audited consolidated financial statements appearing elsewhere in the 2021 10-K. Except for the change
in accounting principle related to our accounting for leases upon the adoption of FASB ASC 842, Leases, there have been no significant changes to our critical accounting policies
and estimates as disclosed in our 2021 10-K. Refer to “Note 2 - Significant Accounting Policies: Leases,” “Note 2 - Significant Accounting Policies: Recently Adopted
Accounting Pronouncements,” and “Note 6 – Leases” in the Notes to the Condensed Consolidated Financial Statements included elsewhere in this Quarterly Report on Form 10-Q
for more information on the change in our accounting for leases.
Recent Accounting Pronouncements
See Note 2, “Significant Accounting Policies-Recently Issued Accounting Pronouncements,” in the Notes to the Condensed Consolidated Financial Statements included
elsewhere in this Quarterly Report on Form 10-Q for more information about recent accounting pronouncements, the timing of their adoption, and our assessment, to the extent we
have made one, of their potential impact on our financial position and our results of operations.
JOBS Act Accounting Election
We are an “emerging growth company,” as defined in the JOBS Act. Under the JOBS Act, emerging growth companies can delay adopting new or revised accounting
standards until such time as those standards apply to private
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companies. We have elected to use this extended transition period until we are no longer an emerging growth company or until we affirmatively and irrevocably opt out of the
extended transition period. Accordingly, our consolidated financial statements and our unaudited interim condensed consolidated financial statements may not be comparable to
companies that comply with new or revised accounting pronouncements as of public company effective dates.
Item 3. Quantitative and Qualitative Disclosures About Market Risk.
There has been no material change in our exposure to market risk from that discussed in our 2021 10-K.
Item 4. Controls and Procedures.
Limitations on effectiveness of controls and procedures
In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can
provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are
resource constraints and that management is required to apply judgment in evaluating the benefits of possible controls and procedures relative to their costs.
Evaluation of disclosure controls and procedures
Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated, as of the end of the period covered by this Quarterly Report on
Form 10-Q, the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). Based on that evaluation, our Chief
Executive Officer and Chief Financial Officer concluded that, as of April 3, 2022, our disclosure controls and procedures were effective at the reasonable assurance level.
Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the quarter ended April 3,
2022 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings.
We are from time to time subject to various legal proceedings and claims, including employment claims, wage and hour claims, intellectual property claims, contractual and
commercial disputes and other matters that arise in the ordinary course of our business. While the outcome of these and other claims cannot be predicted with certainty, we do not
believe that the outcome of these matters will have a material adverse effect on our business, financial condition, cash flows, or results of operations. We are not presently a party
to any legal proceedings that we believe would, if determined adversely to us, materially and adversely affect our future business, financial condition, cash flows, or results of
operations.
Item 1A. Risk Factors.
There have been no material changes to the risk factors previously disclosed in our 2021 10-K. For a discussion of potential risks and uncertainties related to us, see the
information included in Part I, Item 1A, "Risk Factors" of our 2021 10-K.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
Recent Sales of Unregistered Securities; Purchases of Equity Securities by the Issuer or Affiliated Purchaser
None.
Item 3. Defaults Upon Senior Securities.
None.
Item 4. Mine Safety Disclosures.
Not applicable.
Item 5. Other Information.
Crystal Landsem and Mark Vos Employment Agreements.
On May 12, 2022, the Company and LFL entered into employment agreements with Crystal Landsem, our Co-President and Chief Financial Officer, and Mark Vos, our CoPresident and Chief Information Officer, setting forth the terms of their continued employment in such roles. The employment agreements have the following material terms:
●
●
●
●

Subject to earlier termination, the initial term of each agreement ends on December 31, 2023 and automatically renews for additional one year periods at the end of the
then-current term unless either party elects not to renew the agreement with 60 days’ prior written notice.
Each executive is entitled to receive an annual base salary of $470,000, subject to increase from time to time in the discretion of the Company’s compensation committee.
Each executive is entitled to participate in LFL’s annual incentive plan and eligible to earn a cash bonus thereunder for each fiscal year of the Company ending during the
term of the agreement, with a target amount equal to 60% of the executive’s annual base salary.
In the event of the termination of the executive’s employment by the Company without “cause” or by the executive for “good reason” (each as defined in the employment
agreements), the executive will be eligible to receive the following severance benefits: (i) continued payment of the executive’s then-current base salary for a period of 12
months following the termination date, subject to reduction if the executive commences other employment or service during such 12-month period; (ii) a prorated annual
bonus for the year of termination, paid at the same time annual bonuses are paid to LFL’s other executives; (iii) reimbursements for up to 12
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●
●

months of healthcare continuation coverage premiums; and (iv) 100% vesting acceleration of any unvested equity awards that were held by the executive as of the date
the employment agreement is entered into.
If the Company elects not to renew the term of the employment agreement without cause, the executive will be eligible to receive the following severance benefits: (i)
continued payment of the executive’s then-current base salary for 12 months following the termination date, subject to reduction if the executive commences other
employment or service during such 12-month period; and (ii) reimbursements for up to 12 months of healthcare continuation coverage premiums.
Each executive’s receipt of the foregoing severance benefits is conditioned on the executive’s execution and non-revocation of a general release of claims in favor of the
Company and its affiliates, and continued compliance with the employee and contractor non-solicitation and other restrictive covenants set forth in the employment
agreements.

The foregoing summary of the employment agreements does not purport to be complete, and is subject to and qualified in its entirety by the terms of each employment agreement,
copies of which are filed as Exhibits 10.1 and 10.2 hereto and incorporated herein by reference.
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Item 6. Exhibits.
Incorporated by Reference

Exhibit
Number
3.1
3.2
4.1
10.1
10.2
10.3

10.4
10.5
10.6
10.7
10.8
10.9
31.1
31.2

Exhibit Description

File No.

Exhibit

10-Q

001-41059

3.1

12/16/2021

10-Q

001-41059

3.2

12/16/2021

S-1/A

333-260194

4.1

11/01/2021

Form

Amended and Restated Certificate of Incorporation of Lulu’s
Fashion Lounge Holdings, Inc.
Amended and Restated Bylaws of Lulu’s Fashion Lounge
Holdings, Inc.
Form of Common Stock Certificate
Employment Agreement by and among Lulu’s Fashion Lounge,
LLC, Lulu’s Fashion Lounge Holdings, Inc., and Crystal
Landsem, dated May 12, 2022
Employment Agreement by and among Lulu’s Fashion Lounge,
LLC, Lulu’s Fashion Lounge Holdings, Inc., and Mark Vos,
dated May 12, 2022
Credit Agreement, dated as of November 15, 2021, among
Lulu’s Fashion Lounge, LLC, Lulu’s Fashion Lounge Parent,
LLC, certain subsidiaries and Bank of America, N.A., as
Administrative Agent, dated as of November 15, 2021
Commercial Lease Agreement, dated as of October 26, 2016,
between Hegan Lane Partnership and Lulu’s Fashion Lounge,
Inc.
Addendum to the Commercial Lease Agreement, dated as of
September 6, 2019, between Hegan Lane Partnership and Lulu’s
Fashion Lounge, Inc.
Lease Agreement, dated as of January 7, 2019, between ChrinCarson Development, LLC and the Registrant.
First Amendment to Lease, dated as of February 24, 2019,
between Chrin-Carson Development, LLC and the Registrant.
Master Fulfillment System Acquisition & Software License
Agreement, dated as of September 24, 2021, between 6 River
Systems, LLC and Lulu’s Fashion Lounge, LLC.
Commercial Lease Agreement, dated as of September 3, 2021 ,
between Adaya Slover Holdings, LLC, and Lulu’s Fashion
Lounge, LLC.
Certification of Chief Executive Officer pursuant to Rule 13a14(a)/15d-14(a).
Certification of Chief Financial Officer pursuant to Rule 13a14(a)/15d-14(a).
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Filed/

Filing
Date

Furnished
Herewith

*
*
*

S-1/A

333-260 194

10.14

S-1/A

333-260 194

10.15

S-1/A

333-260 194

10.17

S-1/A

333-260 194

10.18
*
*
*
*
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Incorporated by Reference

Exhibit
Number
32.1
32.2
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
104

*
**

Exhibit Description

Form

Certification of Chief Executive Officer pursuant to 18 U.S.C.
Section 1350.
Certification of Chief Financial Officer pursuant to 18 U.S.C.
Section 1350.
Inline XBRL Instance Document - the instance document does
not appear in the Interactive Data file because its XBRL tags are
embedded within the Inline XBRL document
Inline XBRL Taxonomy Extension Schema Document
Inline XBRL Taxonomy Extension Calculation Linkbase
Document
Inline XBRL Taxonomy Extension Definition Linkbase
Document
Inline XBRL Taxonomy Extension Label Linkbase Document
Inline XBRL Taxonomy Extension Presentation Linkbase
Document
Cover Page Interactive Data File (as formatted as Inline XBRL
and contained in Exhibit 101)

Filed herewith.
Furnished herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.
LULU’S FASHION LOUNGE HOLDINGS, INC.
Date: May 17, 2022

By:

/s/ David McCreight
David McCreight
Chief Executive Officer
(Principal Executive Officer)

Date: May 17, 2022

By:

/s/ Crystal Landsem
Crystal Landsem
Chief Financial Officer
(Principal Financial and Accounting Officer)

44

Exhibit 10.1
EXECUTION VERSION

EMPLOYMENT AGREEMENT
This Employment Agreement (this “Agreement”), is made and entered into on May 12, 2022, by and among Lulu’s Fashion Lounge,
LLC, a Delaware limited liability company (the “Company”), Lulu’s Fashion Lounge Holdings, Inc., a Delaware corporation and indirect
parent of the Company (“Parent”) and Crystal Landsem (“Executive”). For purposes of this Agreement, the term “Company” shall include
Parent and each of its subsidiaries, including the Company, unless the context clearly indicates otherwise.
WHEREAS, Executive is currently employed by the Company as its Co-President and Chief Financial Officer;
WHEREAS, the Company desires to continue to employ Executive; and
WHEREAS, the Company and Executive desire to enter into this Agreement on the terms and conditions set forth herein.
NOW THEREFORE, in consideration of the promises and mutual covenants and agreements contained herein, the adequacy of all of
which consideration is hereby acknowledged, the parties hereby agree as follows:
1.

EMPLOYMENT

1.1
Agreement and Term. Executive’s employment and the term of this Agreement (the “Term”) shall commence on the date
hereof and end at 11:59 p.m. on December 31, 2023 (the “Initial Term Expiration Date”), subject to earlier termination as provided in
Section 3; provided, that, commencing on the Initial Term Expiration Date and on each anniversary thereafter (each, an “Extension Date”), the
Term shall be automatically extended for an additional one-year period unless the Company or Executive has provided the other party hereto at
least 60 days prior written notice before a particular Extension Date that the Term shall not be so extended on such Extension Date.
1.2

Position and Duties; Work Location.

(a)
During the Term, Executive shall serve as the Co-President and Chief Financial Officer of the Company and Parent
and shall report directly to the Chief Executive Officer of Parent (the “CEO”). In such position, Executive shall have such duties,
responsibilities and authorities as are customarily associated with such position for an officer with the same title at a similar company and shall
perform such other duties, commensurate with Executive’s position, as requested by the CEO.
(b)
During the Term, Executive’s principal work location shall be remote from Executive’s home office in California.
Notwithstanding the foregoing, Executive acknowledges and agrees that Executive will be required to spend at least one business day per
month working from the Company’s offices in Chico, California and/or Los Angeles, California, and Executive may be required to travel to
other Company offices and/or for Company business from time to time.
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1.3
Outside Activities. During the Term, Executive shall use Executive’s best efforts and devote Executive’s full business time
to the performance of Executive’s duties to the Company; provided, that the foregoing shall not prevent Executive from (i) serving on the
boards of directors of one (1) non-profit organization and/or one (1) for-profit company, subject to Executive receiving prior written consent of
the Board of Directors of Parent (the “Board”) and CEO and/or (ii) participating in charitable, civic, educational, or community affairs, and
(iii) managing Executive’s passive personal investments, in each case, so long as such activities, individually or in the aggregate, do not
interfere or conflict with Executive’s obligations or duties hereunder or create a potential business or fiduciary conflict with Executive’s duties.
2.

COMPENSATION AND BENEFITS; EXPENSES

2.1
Salary. The Company shall compensate and pay Executive a salary for Executive’s services at a rate equivalent to $470,000
per year (“Base Salary”), less payroll deductions and all required tax withholdings, which Base Salary shall be payable in accordance with the
Company’s customary payroll practices applicable to its executives. Executive shall be entitled to such increases in the Base Salary, if any, as
may be determined from time to time in the discretion of the Compensation Committee (the “Compensation Committee”) of the Board.
2.2
Bonus. With respect to each fiscal year of the Company ending during the Term, and subject to the achievement of any
applicable performance goals, based on corporate, business unit and/or individual performance, to be established by the Board or Compensation
Committee, Executive shall be entitled to participate in the Company’s annual incentive plan, on such terms and conditions as may be
established by the Board or Compensation Committee from time to time, under which Executive shall be eligible to earn an annual bonus (the
“Annual Bonus”), with a target amount equal to 60% of the Base Salary (the “Target Bonus”), subject to Executive being employed with the
Company on the date that the Annual Bonus is paid. The Annual Bonus shall be paid in accordance with the Company’s customary practices.
For avoidance of doubt, Executive shall be eligible to receive “stretch” bonuses under the terms established in the Company’s annual incentive
plan.
2.3
Employee Benefits; Vacation. During the Term of this Agreement, Executive shall be entitled to participate in the
employee benefit plans and programs made available to senior management employees of the Company. The terms and conditions of
Executive’s participation in any employee benefit plan or program shall be subject to the terms and conditions of such plan or program, as may
be amended or modified by the Company from time to time. Nothing in this Agreement shall preclude the Company from amending or
terminating any employee benefit plan or program in accordance with the terms thereof. During the Term, Executive shall accrue one hundred
and seventy-six (176) hours of paid vacation time per calendar year, including calendar year 2022. Vacation time is capped at two hundred and
sixty-four (264) hours.
2.4
Equity. As of the date of this Agreement, Executive holds 53,100 restricted shares (“Current Restricted Shares”) of
common stock, par value $ 0.001 per share, of Parent (the “Common Stock”) and 488,722 restricted stock units, each of which represents the
right to receive one share of Common Stock (the “Current RSUs”) subject to satisfaction of the vesting and other conditions set forth in the
documents governing the Current RSUs. Nothing herein is
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intended to reduce or eliminate any rights Executive currently has under any individual equity award agreement between Parent and Executive
(“Award Agreement”).
2.5
Business Expenses. The Company shall reimburse Executive for reasonable out-of-pocket fees and expenses incurred by
Executive in the performance of Executive’s duties to the Company, including, but not limited to, reasonable travel expenses, including roundtrip commercial airfare, hotel accommodations, car rental or vehicle transportation, and meals, which expenses shall be subject to such
reasonable documentation requirements as may be established or required pursuant to the Company’s policies as in effect from time to time.
3.

TERMINATION

3.1
Notice of Termination. With the exception of termination of Executive’s employment due to Executive’s death, any
purported termination of Executive’s employment by the Company for any reason, including without limitation for Cause or Disability, or by
Executive for any reason, shall be communicated by a written Notice of Termination (as defined below) to the other party. For purposes of this
Agreement, “Notice of Termination” means a dated notice that: (i) indicates the specific termination provision in this Agreement relied upon;
(ii) is given in the manner specified in Section 5.2; and (iii) specifies a Termination Date, which may be the date of the notice, and
“Termination Date” means the date specified in the Notice of Termination; provided that in the event of a termination by Executive without
Good Reason (as defined below), the Termination Date shall not be less than sixty (60) days after such notice, unless otherwise agreed to by the
parties. For the avoidance of doubt, the Term shall end on the Termination Date.
3.2
Termination Due to Death or Disability. If Executive’s employment and the Term is terminated by reason of Executive’s
death or Disability, Executive or Executive’s estate shall be entitled to receive: (i) Executive’s earned but unpaid Base Salary through the
Termination Date; (ii) an amount for reimbursement, paid within 30 days following submission by Executive (or if applicable, Executive’s
estate) to the Company of appropriate supporting documentation for any unreimbursed reasonable business expenses properly incurred prior to
the Termination Date by Executive pursuant to Section 2.5 and in accordance with Company policy; (iii) any earned and unused vacation, paid
when required by applicable law and no later than 30 days following the Termination Date; and (iv) such employee benefits, if any, to which
Executive (or, if applicable, Executive’s estate) or Executive’s dependents may be entitled under the employee benefit plans or programs of the
Company, paid in accordance with the terms of the applicable plans or programs (the amounts described in clauses (i) through (iv) hereof being
referred to collectively as the “Accrued Rights”). For purposes of this Agreement, “Disability” means Executive is unable to perform the
essential functions of Executive’s position with substantially the same level of quality as immediately prior to such incapacity by reason of any
medically determinable physical or mental impairment which has lasted or can reasonably be expected to last for a period of 90 or more
consecutive days or one hundred and 120 days during any consecutive six-month period, as determined by a physician to be selected by the
Company and approved by Executive, such approval not to be unreasonably delayed or withheld.
3.3
Termination or Non-Renewal by Executive Other Than for Good Reason. In the event Executive terminates Executive’s
employment and the Term, including not renewing the Term pursuant to Section 1.1, Executive shall be entitled to receive the Accrued Rights.
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3.4
Termination by the Company for Cause. In the event the Company terminates Executive’s employment and the Term for
Cause, Executive shall be entitled to receive the Accrued Rights.
3.5
Termination by the Company without Cause or by Executive for Good Reason. If Executive’s employment is
terminated by the Company without Cause (other than due to death or Disability) or by Executive for Good Reason, then, subject to Executive’s
continued compliance with this Agreement and Executive’s execution, delivery and non-revocation of a fully effective release of all claims
against the Company in substantially the form attached as Appendix A hereto (the “Release”) within the 40-day period following the date of
the termination of Executive’s employment (the “Release Requirement”), Executive shall be entitled to the following severance benefits, in
addition to the Accrued Rights:
(a)
Executive’s then-current Base Salary for a period of twelve (12) months following the Termination Date in
accordance with the Company’s regular payroll practices (the “Salary Continuation”), beginning on the first payroll date following the date
the Release Requirement is satisfied, and with the first installment including any amounts that would have been paid had the Release
Requirement been satisfied on the Termination Date. Notwithstanding the foregoing, (i) if Executive begins to provide services to another
person or entity as an employee or independent contractor within 12 months following the Termination Date (a “New Engagement”),
Executive must provide prompt notice to the Company of such New Engagement, and inform the Company of Executive’s new annualized or
monthly gross wage rate under the New Engagement, and (ii) any remaining portion of the Salary Continuation payments shall be reduced (to
as low as zero) by the amount of gross earnings that the Company determines, in its sole discretion, that Executive will receive from the New
Engagement over the remainder of the Salary Continuation period;
(b)
an amount equal to the Annual Bonus Executive would have received with respect to the year during which the
Termination Date occurred, had Executive’s employment not terminated, pro-rated based on the number of days Executive was employed
hereunder during such year (the “Pro-Rata Bonus”). The Pro-Rata bonus is payable on the same date that bonuses for the year are paid to
other executives of the Company;
(c)
subject to Executive timely electing COBRA coverage, the Company shall reimburse Executive for Executive’s
monthly COBRA premiums for a period beginning on the Termination Date and ending on the earlier of (1) the first anniversary of the
Termination Date or (2) the date of New Engagement; and
(d)

100% of any then unvested Current Restricted Shares and Current RSUs shall immediately fully vest upon the

Termination Date.
For purposes of this Agreement, “Cause” shall mean Executive’s: (A) conviction of, or plea of no contest to, a felony or other crime of moral
turpitude or involving dishonesty, or commission of any other act or omission involving misappropriation, unethical business conduct, fraud, or
breach of fiduciary duty or duty of loyalty, (B) performance of Executive’s duties (other than duties to attend and participate in business or
work events where alcohol is served) under the influence of alcohol; any repeated drunkenness at such events or any other repeated
drunkenness whether or
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not in the performance of Executive’s duties, that is, or could reasonably be expected to cause the Company public disgrace or disrepute or
economic harm, (C) use of illegal drugs (whether or not at the workplace) that could reasonably be expected to, or that does, cause the
Company public disgrace or disrepute or economic harm, (D) willful failure to perform duties as reasonably directed by the Board or CEO,
which if curable, is not cured within 15 days after written notice thereof to Executive, (E) gross negligence or willful misconduct with respect
to the Company or in the performance of Executive’s duties to the Company, (F) obtaining any personal profits not thoroughly disclosed to and
approved by the Board or CEO, as applicable, in connection with any transaction entered into by, or on behalf of the Company, (G) materially
violating any of the terms of the Company’s established rules or policies which, if curable, is not cured within 15 days after written notice
thereof to Executive, (H) misrepresenting or failing to disclose a material fact to the Company regarding Executive’s work history or personal
background, (I) any misconduct that is disruptive or distracting to the Company, which, if curable, is not cured within 15 days after written
notice thereof to Executive, or (J) any other material breach of this Agreement or any other agreement between Executive and the Company
which, if curable, is not cured within 15 days after written notice thereof to Executive. For the avoidance of doubt, “Cause” does not include
any failure to achieve any financial performance targets.
For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following without Executive’s consent during the
Term: (i) a material decrease in Executive’s Base Salary (other than as part of an across-the-board base salary reduction of 10% or less
applicable to all similarly-situated employees of the Company) or Target Bonus opportunity, (ii) a material breach by the Company of the
material terms of this Agreement or any agreement between Executive and the Company pursuant to which Executive has been issued equity
awards, (iii) any material diminution or material adverse change in Executive’s titles, duties, responsibilities or authorities, or (iv) requiring
Executive to relocate outside of Executive’s current state of residence. Good Reason shall not occur unless Executive provides a detailed
written notice to the Company of any fact or circumstance believed by Executive to constitute Good Reason within 30 days following the
occurrence of such fact or circumstance, the Company is given at least 30 days to cure such fact or circumstance, and Executive terminates
Executive’s employment immediately following such 30 day cure period in the event the Company fails to cure such fact or circumstance.
Nothing in this Section 3.5 is intended to reduce or eliminate any rights Executive currently has under any Award Agreement.
3.6
Non-Renewal by the Company without Cause. If Executive’s employment is terminated by the Company not renewing
the Term pursuant to Section 1.1 without Cause, then, subject to Executive’s continued compliance with this Agreement, Executive’s execution,
delivery and non-revocation of the Release in accordance with the Release Requirement, Executive shall be entitled to receive the following
benefits, in addition to the Accrued Rights:
(a)
Salary Continuation, beginning on the first payroll date following the date the Release Requirement is satisfied, and
with the first installment including any amounts that would have been paid had the Release Requirement been satisfied on the Termination
Date. Notwithstanding the foregoing, (i) if Executive begins a New Engagement, Executive must provide prompt notice to the Company of
such New Engagement, and inform the Company of Executive’s new annualized or monthly gross wage rate under the New Engagement, and
(ii) any
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remaining portion of the Salary Continuation payments shall be reduced (to as low as zero) by the amount of gross earnings that the Company
determines, in its sole discretion, that Executive will receive from the New Engagement over the remainder of the Salary Continuation period;
and
(b)
subject to Executive timely electing COBRA coverage, the Company shall reimburse Executive for Executive’s
monthly COBRA premiums for a period beginning on the Termination Date and ending on the earlier of (1) the first anniversary of the
Termination Date or (2) the date of New Engagement.
3.7
No Other Benefits Upon Termination. Except as provided in the applicable subsection of this Section 3 hereof, and
except for any vested benefits under any tax qualified retirement plans of the Company, and continuation of health insurance benefits on the
terms and to the extent required by Section 4980B of the Code and Section 601 of the Employee Retirement Income Security Act of 1974, as
amended (which provisions are commonly known as “COBRA”), the Company shall have no additional obligations upon the termination of
Executive’s employment with the Company.
3.8
Cooperation with Company after Termination of Employment. Following termination of Executive’s employment for
any reason, Executive shall reasonably cooperate with the Company in all matters relating to the winding up of Executive’s pending work on
behalf of the Company including, but not limited to, the orderly transfer of any such pending work to other employees of the Company as may
be designated by the Company. The Company shall reimburse Executive for any reasonable out-of-pocket expenses Executive incurs in
performing any work on behalf of the Company following the Termination Date.
4.

NON-SOLICITATION

4.1
Non-Solicitation. Executive agrees that Executive shall not, directly or indirectly, during the Term and for the 24-month
period following the Termination Date, (i) solicit or attempt to solicit any employee or individual who was an employee within the six-month
period immediately prior thereto to terminate or otherwise alter Executive’s employment with the Company or (ii) solicit or encourage any
independent contractor providing services to the Company to terminate or alter in a manner adverse to the Company such independent
contractor’s relationship with the Company.
4.2
Non-Disparagement. During the Term and thereafter, Executive agrees that Executive will not, at any time, make or
encourage others to make, directly or indirectly, any oral or written statements that are disparaging or defamatory of the Company, its products,
services, customers or suppliers, or any of its present or former officers, directors or employees. Additionally, the Company agrees that its
officers and members of the Board will not, at any time, make or encourage others to make, directly or indirectly, any oral or written statements
that are disparaging or defamatory of Executive. Notwithstanding the foregoing, this Section 4.2 shall not preclude Executive or the Company
from (i) making any truthful statement as expressly provided by Section 4.3, (ii) discussing or disclosing information about unlawful acts in the
workplace, such as harassment or discrimination or any other conduct that either party has a reason to believe is unlawful, (iii) to the extent
required or protected by law, subpoena, court order or legal process, (iv) to a government agency or other governmental or regulatory authority,
(v) in the course of any
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legal, arbitral or regulatory proceeding, or (vi) in connection with an internal investigation by the Company regarding unlawful acts in the
workplace.
4.3
Confidential Information. Executive acknowledges and agrees that all information regarding the Company or the activity
of any member of the Company that is not generally known to persons not employed or retained (as employees or as independent contractors or
agents) by the Company, including without limitation information about the customers, business connections, customer lists, procedures,
operations, trade secrets, techniques and other aspects of and information about the business of the Company (the “Confidential Information”)
is established at great expense and protected as confidential information and provides the Company with a substantial competitive advantage in
conducting its business. Executive further acknowledges and agrees that by virtue of Executive’s employment with the Company, Executive
will have access to, and will be entrusted with Confidential Information, and that the Company would suffer great loss and injury if Executive
would disclose this information or use it in a manner not specifically authorized by the Company. Therefore, Executive agrees that during
the Term and at all times thereafter, Executive will not, directly or indirectly, either individually or as an employee, agent, partner, shareholder,
owner trustee, beneficiary, co-venturer distributor, consultant or in any other capacity, use or disclose or cause to be used or disclosed any
Confidential Information, unless and to the extent that any such information becomes generally known to and available for use by the public
other than as a result of Executive’s acts or omissions. Executive shall deliver to the Company at the termination of Executive’s employment
and the Term, or at any other time the Company may request, all memoranda, notes, plans, records, reports, computer tapes, printouts and
software and other documents and data (and copies thereof) relating to the Confidential Information, or the business of the Company which
Executive may then possess or have under Executive’s control. In addition, Executive agrees that, notwithstanding the foregoing, to the extent
Executive is compelled to disclose Confidential Information by lawful service of process, subpoena, court order, or otherwise compelled to do
by law, Executive shall, to the extent legally permitted, provide the Company with a copy of the document(s) seeking disclosures of such
information promptly upon receipt of such document(s) and prior to Executive’s disclosure of any such information, so that the Company may
take such action as it deems to be necessary or appropriate in relation to such subpoena or request and Executive may not disclose any such
information until the Company has had the opportunity to take such action. Executive cannot be held criminally or civilly liable under any
federal or state law (including trade secret laws) for disclosing a trade secret or confidential information (i) in confidence to a federal, state, or
local government official, either directly or indirectly, or to an attorney, solely for the purpose of reporting or investigating a suspected violation
of law or (ii) in a complaint or other document filed under seal in a lawsuit or other proceeding. Notwithstanding this immunity from liability,
Executive may be held liable if Executive unlawfully accesses trade secrets or confidential information by unauthorized means. Nothing in this
Agreement (A) limits, restricts or in any other way affects Executive’s communicating with any governmental agency or entity, or
communicating with any official or staff person of a governmental agency or entity, concerning matters relevant to the governmental agency or
entity or (B) requires Executive to notify the Company or any member of the Company about such communication.
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4.4

Intellectual Property

(a)
If Executive creates, invents, designs, develops, contributes to or improves any works of authorship, inventions,
intellectual property, materials, documents or other work product (including, without limitation, research, reports, software, databases, systems,
applications, presentations, textual works, content or audiovisual materials) (“Works”), either alone or with third parties, at any time during
Executive’s employment with any member of the Company and within the scope of such employment, relating to the business of the Company
and/or with the use of any the Company resources or Confidential Information (“Company Works”), Executive shall promptly and fully
disclose same to the Company and hereby irrevocably assigns, transfers and conveys, to the maximum extent permitted by applicable law, and
agrees to assign, transfer and convey, all rights, title, interest and intellectual property rights therein (including rights under patent, industrial
property, copyright, trademark, trade secret, unfair competition and related laws) to the Company (or as otherwise directed by the Company) to
the extent ownership of any such rights does not vest originally in the Company. Executive hereby waives and irrevocably quitclaims to the
Company or its designee any and all claims, of any nature whatsoever, that Executive now has or may hereafter have for infringement of any
and all Company Works. Any assignment of Company Works includes all rights of attribution, paternity, integrity, modification, disclosure and
withdrawal, and any other rights throughout the world that may be known as or referred to as “moral rights,” “artist’s rights,” “droit moral,” or
the like (collectively, “Moral Rights”). To the extent that Moral Rights cannot be assigned under applicable law, Executive hereby waives and
agrees not to enforce any and all Moral Rights, including, without limitation, any limitation on subsequent modification, to the extent permitted
under applicable law.
(b)
Subject to the requirements of applicable state law, if any, Company Works will not include, and the provisions of
this Agreement requiring assignment of Company Works to the Company do not apply to, any Company Work which qualifies fully for
exclusion under the provisions of applicable state law. In order to assist in the determination of which inventions qualify for such exclusion,
Executive will advise the Company promptly in writing, during and for a period of 12 months immediately following the Term, of all
inventions solely or jointly conceived or developed or reduced to practice by Executing during the Term.
(c)
Executive shall take all requested actions and execute all requested documents (including any licenses or assignments
required by a government contract) at the Company’s expense (but without further remuneration) to assist the Company in validating,
maintaining, protecting, enforcing, perfecting, recording, patenting or registering any of the Company’s rights in the Company Works. If the
Company is unable for any other reason to secure Executive’s signature on any document for this purpose, then Executive hereby irrevocably
designates and appoints the Company and its duly authorized officers and agents as Executive’s agent and attorney in fact, to act for and in
Executive’s behalf and stead to execute any documents and to do all other lawfully permitted acts in connection with the foregoing.
(d)
Executive shall not improperly use for the benefit of, bring to any premises of, divulge, disclose, communicate,
reveal, transfer or provide access to, or share with, the Company, any confidential, proprietary or non-public information or intellectual property
relating to a former employer or other third party without the prior written permission of such third
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party. Executive shall comply with all relevant policies and guidelines of the Company, including, without limitation, policies and guidelines
regarding the protection of confidential information and intellectual property and potential conflicts of interest. Executive acknowledges that
the Company may amend any such policies and guidelines from time to time, and that Executive remains at all times bound by their most
current version.
4.5
Reasonable Limitation and Severability; Injunctive Relief. The parties agree that the above restrictions are (i) reasonable
given Executive’s role with the Company, and are necessary to protect the interests of the Company and (ii) completely severable and
independent agreements supported by good and valuable consideration and, as such, shall survive the termination of this Agreement for any
reason whatsoever. The parties further agree that any invalidity or unenforceability of any one or more of such restrictions contained in this
Section 4 shall not render invalid or unenforceable any remaining restrictions contained in this Section 4. Additionally, should a court of
competent jurisdiction determine that the scope of any provision of this Section 4 is too broad to be enforced as written, the parties hereby
authorize the court to reform the provision to such narrower scope as it determines to be reasonable and enforceable and the parties intend that
the affected provision be enforced as so amended. Executive acknowledges and agrees that the Company’s remedies at law for a breach or
threatened breach would be inadequate and the Company would suffer significant harm and irreparable damages as a result of a breach or
threatened breach. In recognition of this fact, Executive agrees that, in the event of such a breach or threatened breach, in addition to any
remedies at law, the Company, without posting any bond, shall be entitled to cease making any payments or providing any benefit otherwise
required by this Agreement and obtain equitable relief in the form of specific performance, temporary restraining order, temporary or
permanent injunction or any other equitable remedy which may then be available, in addition to an award of its attorney’s fees incurred in
enforcing its rights hereunder. The remedies under this Agreement are without prejudice to the Company’s right to seek any other remedy to
which it may be entitled at law or in equity. So that the Company may enjoy the full benefit of the covenants contained in this Section 4,
Executive further agrees that the restricted period shall be tolled, and shall not run, during the period of any breach by Executive of any of the
covenants contained in this Section 4. It is also agreed that each member of the Company shall have the right to enforce all of Executive’s
obligations to that member of the Company under this Agreement, including without limitation pursuant to this Section 4. Finally, no claimed
breach of this Agreement or other violation of law attributed to the Company, or change in the nature or scope of Executive’s employment or
other relationship with the Company, shall operate to excuse Executive from the performance of Executive’s obligations under this Section 4.
5.

GENERAL PROVISIONS

5.1
Assignment; Successors. This Agreement is binding on and is for the benefit of the parties hereto and their respective
successors, assigns, heirs, executors, administrators and other legal representatives. Neither this Agreement nor any right or obligation
hereunder may be assigned by Executive. The Company shall require any successor (whether direct or indirect, by purchase, merger,
consolidation or otherwise) to all or substantially all of the business and/or assets of the Company to assume this Agreement in the same
manner and to the same extent that the Company would have been required to perform it if no such succession had taken place. As used
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in the Agreement, “the Company” shall mean both the Company as defined above and any such successor that assumes this Agreement, by
operation of law or otherwise.
5.2
Notice. For the purposes of this Agreement, notices and all other communications provided for in this Agreement shall be in
writing and shall be deemed to have been duly given when delivered or mailed by certified or registered mail, return receipt requested, postage
prepaid, addressed to the respective addresses set forth below:
To the Company:

Lulu’s Fashion Lounge, LLC
195 Humboldt Avenue
Chico, CA 95928
naomi@lulus.com
Attn: Naomi Beckman-Straus, General Counsel and Corporate Secretary

With copies to:

Latham & Watkins LLP
140 Scott Drive
Menlo Park, CA 94025
tad.freese@lw.com
Attn: Tad Freese

To Executive:

Crystal Landsem
______________________
______________________
______________________

5.3
Amendment and Waiver. No provision of this Agreement may be amended or waived unless such amendment or waiver is
in writing and signed by each of the parties hereto.
5.4
Non-Waiver of Breach. No failure by either party to declare a default due to any breach of any obligation under this
Agreement by the other, nor failure by either party to act quickly with regard thereto, shall be considered to be a waiver of any such obligation,
or of any future breach.
5.5
Severability. In the event that any provision or portion of this Agreement, shall be determined to be invalid or
unenforceable for any reason, the remaining provisions of this Agreement shall be unaffected thereby and shall remain in full force and effect.
5.6
Governing Law. This Agreement, the rights and obligations of the parties hereto, and any claims or disputes relating
thereto, shall be governed by and construed in accordance with the laws of the State of California (without regard to its choice of law
provisions). The parties acknowledge and agree that in connection with any dispute hereunder, each party shall pay all of its own costs and
expenses, including its own legal fees and expenses. The parties irrevocably consent to the jurisdiction of, and venue in, the state and federal
courts in the State of California, with respect to any matters pertaining to, or arising from, this Agreement, the Executive’s equity awards or the
Executive’s employment by the Company.
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5.7
Waiver of Jury Trial. The parties each hereby waives, to the fullest extent permitted by law, any right to trial by jury of any
claim, demand, action, cause of action (i) arising under this Agreement or (ii) in any way connected with or related or incidental to the dealings
of the parties hereto in respect of this Agreement whether now existing or hereafter arising, and whether in contract, tort, equity or otherwise.
The parties to this Agreement each hereby agrees and consents that any such claim, demand, action or cause of action shall be decided by court
trial without a jury and that the parties may file an original counterpart of a copy of this Agreement with any court as written evidence of the
consent of the parties to the waiver of their right to trial by jury.
5.8
Entire Agreement. This Agreement contains all of the terms agreed upon by the Company and Executive with respect to
the subject matter hereof and supersedes all prior agreements, arrangements and communications between the parties dealing with such subject
matter, whether oral or written.
5.9
Headings. Numbers and titles to Sections hereof are for information purposes only and, where inconsistent with the text, are
to be disregarded.
5.10 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original,
but all of which when taken together, shall be and constitute one and the same instrument. A wet signed copy of this Agreement delivered by
facsimile, e-mail, or other means of electronic transmission is deemed to have the same legal effect as delivery of an original signed copy of
this Agreement.
5.11

Taxes.

(a)
The Company may withhold from any payment hereunder such state, federal or local income, employment or other
taxes and other legally mandated withholdings in accordance with applicable law and considering the location of the Executive’s residence and
the location in which Executive performs Executive’s duties for the Company. The Company makes no representation about the tax treatment
or impact of any payment(s) hereunder.
(b)
The intent of the parties is that payments and benefits under this Agreement comply with Section 409A of the
Internal Revenue Code of 1986, as amended (together with the regulations and other guidance promulgated thereunder, “Section 409A”), to the
extent subject thereto, and, accordingly, to the maximum extent permitted, this Agreement shall be interpreted and administered to be in
compliance therewith. Notwithstanding anything herein to the contrary: (i) if at the time of Executive’s termination of employment with the
Company, Executive is a “specified employee” as defined in Section 409A and the deferral of the commencement of any payments or benefits
otherwise payable hereunder as a result of such termination of employment is necessary in order to prevent any accelerated or additional tax
under Section 409A, then the Company will defer the commencement of the payment of any such payments or benefits hereunder (without any
reduction in such payments or benefits ultimately paid or provided to Executive) until the date that is six (6) months following Executive’s
termination of employment with the Company (or the earliest date as is permitted under Section 409A); (ii) if any other payments of money or
other benefits due to Executive hereunder could cause the application of an accelerated or additional tax under Section 409A, such payments or
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other benefits shall be deferred if deferral will make such payment or other benefits compliant under Section 409A, or otherwise such payment
or other benefits shall be restructured, to the extent possible, in a manner determined by the Company that does not cause such an accelerated or
additional tax; (iii) to the extent required in order to avoid accelerated taxation and/or tax penalties under Section 409A, Executive shall not be
considered to have terminated employment with the Company for purposes of this Agreement and no payment shall be due to Executive under
this Agreement until Executive would be considered to have incurred a “separation from service” from the Company within the meaning of
Section 409A; and (iv) each amount to be paid or benefit to be provided to Executive pursuant to this Agreement, which constitute deferred
compensation subject to Section 409A, shall be construed as a separately identified payment for purposes of Section 409A. Notwithstanding
anything to the contrary herein, to the extent required to avoid an accelerated or additional tax under Section 409A, amounts reimbursable to
Executive under this Agreement shall be paid to Executive on or before the last day of the year following the year in which the expense was
incurred and the amount of expenses eligible for reimbursement (and in-kind benefits provided to Executive) may not be liquidated or
exchanged for other payments or benefits, and during any one year may not affect amounts reimbursable or provided in any subsequent year.
Neither the Company nor any of its employees or representatives shall have any liability to Executive with respect to Section 409A.
(c)
In the event that it is determined that any payment or distribution of any type to or for Executive’s benefit made by
the Company, by any of its affiliates, by any person who acquires ownership or effective control or ownership of a substantial portion of the
Company’s assets (within the meaning of Code Section 280G and the regulations thereunder) or by any affiliate of such person, whether paid or
payable or distributed or distributable pursuant to the terms of this Agreement or otherwise (collectively, the “Total Payments”), would be
subject to the excise tax imposed by Section 4999 of the Code or any interest or penalties with respect to such excise tax (such excise tax,
together with any such interest or penalties, are collectively referred to as the “Excise Tax”), then such payments or distributions or benefits
shall be payable to such lesser amount as would result in no portion of such payments or distributions or benefits being subject to the Excise
Tax. If the Total Payments must be reduced as provided in the previous paragraph, the reduction shall occur in the following order (on a pro
rata basis among payments or benefits within categories, except as provided below): (1) reduction of cash payments for which the full amount
is treated as a “parachute payment” (as defined under Section 280G of the Code and the regulations thereunder); (2) cancellation of accelerated
vesting (or, if necessary, payment) of cash awards for which the full amount in not treated as a parachute payment; (3) reduction of any
continued employee benefits and (4) cancellation of any accelerated vesting of equity awards. In selecting the equity awards (if any) for which
vesting will be reduced under clause (4) of the preceding sentence, awards shall be selected in a manner that maximizes the after-tax aggregate
amount of reduced Total Payments provided to Executive, provided that if (and only if) necessary in order to avoid the imposition of an
additional tax under Section 409A of the Code, awards instead shall be selected in the reverse order of the date of grant. If two or more equity
awards are granted on the same date, each award will be reduced on a pro-rata basis. Executive and the Company shall furnish such
documentation and documents as may be necessary for the Company’s independent external accountants to perform the requisite Code
Section 280G computations and analysis. The Company shall bear the costs of performing any calculations contemplated by this Section 5.11.
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5.12 Clawback. Notwithstanding anything in this Agreement to the contrary, Executive acknowledges that the Company may be
entitled or required by law, the Company’s policy (the “Clawback Policy”) or the requirements of an exchange on which the Company’s or its
parent’s shares are listed for trading, to recoup compensation paid to Executive pursuant to this Agreement or otherwise, and Executive agrees
to comply with any such request or demand for recoupment by the Company. Executive acknowledges that the Clawback Policy may be
modified from time to time in the sole discretion of the Company and without the consent of Executive.
5.13 Return of Property. Upon termination of Executive’s employment with the Company for any reason, Executive shall
immediately destroy, delete, or return to the Company, at the Company’s option, all originals and copies in any form or medium (including
memoranda, books, papers, plans, computer files, letters and other data) in Executive’s possession or control that contain Confidential
Information or otherwise relate to the business of the Company, and cooperate with the Company regarding the delivery or destruction of any
other Confidential Information of which Executive is or becomes aware, and shall otherwise return to the Company all property of the
Company.
5.14 No Conflict. Executive represents and warrants to the Company that (i) the execution, delivery and performance of this
Agreement by Executive does not and shall not conflict with, breach, violate or cause a default under any contract, agreement, instrument,
order, judgment or decree to which Executive is a party or by which Executive is bound; and (ii) Executive is not a party to or bound by an
employment agreement, non-compete agreement, non-solicit agreement or confidentiality agreement with any other Person which would
interfere in any material respect with the performance of Executive’s duties hereunder.
5.15 Survival. Except as otherwise expressly provided in this Agreement, all covenants, representations and warranties, express
or implied, in addition to the provisions of Sections 4 and 5 of this Agreement, shall survive the termination of this Agreement.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Employment Agreement to be duly executed on the date and year first
written above.

COMPANY

By: /s/ David McCreight
Name: David McCreight
Title: Chief Executive Officer

PARENT

By: /s/ David McCreight
Name: David McCreight
Title: Chief Executive Officer

EXECUTIVE

By: /s/ Crystal Landsem
Name: Crystal Landsem
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Appendix A
Separation Agreement and Release
This Separation Agreement and Release (“Agreement”) is made by and Crystal Landsem (“Executive”) and Lulu’s Fashion Lounge,
LLC (together with its parents, subsidiaries, and any successor(s) thereto, the “Company”) (collectively, referred to as the “Parties” or
individually referred to as a “Party”). Capitalized terms used but not defined in this Agreement shall have the meanings set forth in the
Employment Agreement (as defined below).
WHEREAS, the Parties desire to enter into this Employment Agreement, dated as of May 9, 2022 (the “Employment Agreement”); and
WHEREAS, in connection with Executive’s termination of employment with the Company or a subsidiary or affiliate of the Company
effective ________, 20__, the Parties wish to resolve any and all disputes, claims, complaints, grievances, charges, actions, petitions, and
demands that Executive may have against the Company and any of the Releasees (as defined below), including, but not limited to, any and all
claims arising out of or in any way related to Executive’s employment with or separation from the Company or its subsidiaries or affiliates but,
for the avoidance of doubt, nothing herein will be deemed to release any rights or remedies in connection with Executive’s ownership of vested
equity securities of the Company or one of its affiliates, Executive’s right to vested benefits under any employee benefit plan of the Company or
one of its affiliates, or Executive’s right to indemnification by the Company or any of its affiliates pursuant to contract or applicable law
(collectively, the “Retained Claims”).
NOW, THEREFORE, in consideration of the severance payments and benefits described in Section [3.5 / 3.6] of the Employment
Agreement, which, pursuant to the Employment Agreement, are conditioned on Executive’s execution and non-revocation of this Agreement,
and in consideration of the mutual promises made herein, the Company and Executive hereby agree as follows:
1.
Severance Payments and Benefits; Salary and Benefits. The Company agrees to provide Executive with the severance
payments and benefits described in Section [3.5 / 3.6] of the Employment Agreement, payable at the times set forth in, and subject to the terms
and conditions of, the Employment Agreement. In addition, to the extent not already paid, and subject to the terms and conditions of the
Employment Agreement, the Company shall pay or provide to Executive the Accrued Rights (as defined in the Employment Agreement),
subject to and in accordance with the terms of the Employment Agreement.
2.
Release of Claims. Executive agrees that, other than with respect to the Retained Claims, the foregoing consideration
represents settlement in full of all outstanding obligations owed to Executive by the Company, any of its direct or indirect subsidiaries and
affiliates, and any of its or their current and former officers, directors, equity holders, managers, employees, agents, investors, attorneys,
shareholders, administrators, affiliates, benefit plans, plan administrators, insurers, trustees, divisions, and subsidiaries and predecessor and
successor corporations and assigns, each in their capacity as such, (collectively, the “Releasees”). Executive,
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on Executive’s own behalf and on behalf of any of Executive’s affiliated companies or entities and any of their respective heirs, family
members, executors, agents, and assigns, other than with respect to the Retained Claims, hereby and forever releases the Releasees from, and
agrees not to sue concerning, or in any manner to institute, prosecute, or pursue, any claim, complaint, charge, duty, obligation, or cause of
action relating to any matters of any kind, whether presently known or unknown, suspected or unsuspected, that Executive may possess against
any of the Releasees arising from any omissions, acts, facts, or damages that have occurred up until and including the date Executive signs this
Agreement, including, without limitation:
(a)
any and all claims relating to or arising from Executive’s employment or service relationship with the Company
or any of its direct or indirect subsidiaries or affiliates and the termination of that relationship;
(b)
any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of any shares of
stock or other equity interests of the Company or any of its affiliates, including, without limitation, any claims for fraud, misrepresentation,
breach of fiduciary duty, breach of duty under applicable state law, and securities fraud under any state or federal law;
(c)
any and all claims for wrongful discharge of employment; termination in violation of public policy;
discrimination; harassment; retaliation; breach of contract, both express and implied; breach of covenant of good faith and fair dealing, both
express and implied; promissory estoppel; negligent or intentional infliction of emotional distress; fraud; negligent or intentional
misrepresentation; negligent or intentional interference with contract or prospective economic advantage; unfair business practices; defamation;
libel; slander; negligence; personal injury; assault; battery; invasion of privacy; false imprisonment; conversion; and disability benefits;
(d)
any and all claims for violation of any federal, state, or municipal statute, including, but not limited to, Title VII
of the Civil Rights Act of 1964; the Civil Rights Act of 1991; the Rehabilitation Act of 1973; the Americans with Disabilities Act of 1990; the
Equal Pay Act; the Fair Labor Standards Act; the Fair Credit Reporting Act; the Age Discrimination in Employment Act of 1967; the Older
Workers Benefit Protection Act; the Employee Retirement Income Security Act of 1974; the Worker Adjustment and Retraining Notification
Act; the Family and Medical Leave Act; the Sarbanes-Oxley Act of 2002; the California Consumer Credit Reporting Agencies Act; the California
Fair Employment and Housing Act; the California Family Rights Act; the California WARN Act; the California Labor Code; California Business &
Professions Code Section 17200; the California Family Military Leave Law; and California Military and Veterans Code;1

(e)

any and all claims for violation of the federal or any state constitution;

(f)

any and all claims arising out of any other laws and regulations relating to employment or employment

discrimination;
1

Note to Draft: To update with then-current state comparable state law statutes as of time of termination.
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(g)
any claim for any loss, cost, damage, or expense arising out of any dispute over the non-withholding or other tax
treatment of any of the proceeds received by Executive as a result of this Agreement; and
(h)

any and all claims for attorneys’ fees and costs.

Executive agrees that the release set forth in this section shall be and remain in effect in all respects as a complete general release as to the
matters released. This release does not release claims that cannot be released as a matter of law, including, but not limited to: Executive’s right
to file for California unemployment or disability insurance benefits, to seek indemnity under California Labor Code Section 2802; Executive’s
right to file a charge with or participate in a charge by the Equal Employment Opportunity Commission, the California Department of Fair
Employment and Housing or any other local, state, or federal administrative body or government agency that is authorized to enforce or
administer laws related to employment, against the Company (with the understanding that Executive’s release of claims herein bars Executive
from recovering such monetary relief from the Company or any Releasee), claims for unemployment compensation or any state disability
insurance benefits pursuant to the terms of applicable state law, claims to continued participation in certain of the Company’s group benefit
plans pursuant to the terms and conditions of COBRA, claims to any benefit entitlements vested as the date of separation of Executive’s
employment, pursuant to written terms of any employee benefit plan of the Company or its affiliates and Executive’s right under applicable law
and any Retained Claims. This release further does not prevent Executive from reporting possible violations of federal law or regulation to any
United States governmental agency or entity in accordance with the provisions of and rules promulgated under Section 21F of the Securities
Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002, or any other whistleblower protection provisions of state or federal
law or regulation (including the right to receive an award for information provided to any such government agencies).
EXECUTIVE ACKNOWLEDGES THAT EXECUTIVE HAS BEEN ADVISED OF AND IS FAMILIAR WITH THE PROVISIONS OF
CALIFORNIA CIVIL CODE SECTION 1542, WHICH PROVIDES AS FOLLOWS:
"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR
RELEASED PARTY."
BEING AWARE OF SAID CODE SECTION, EXECUTIVE HEREBY EXPRESSLY WAIVES ANY RIGHTS EXECUTIVE MAY HAVE
THEREUNDER, AS WELL AS UNDER ANY OTHER STATUTES OR COMMON LAW PRINCIPLES OF SIMILAR EFFECT.
3.
Acknowledgment of Waiver of Claims under ADEA. Executive understands and acknowledges that Executive is waiving and
releasing any rights Executive may have under the Age Discrimination in Employment Act of 1967 (“ADEA”), and that this waiver and release
is knowing and voluntary. Executive understands and agrees that this waiver and release does not
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apply to any rights or claims that may arise under the ADEA after the date Executive signs this Agreement. Executive understands and
acknowledges that the consideration given for this waiver and release is in addition to anything of value to which Executive was already
entitled. Executive further understands and acknowledges that Executive has been advised by this writing that: (a) Executive should consult
with an attorney prior to executing this Agreement; (b) Executive has 21 days within which to consider this Agreement; (c) Executive has 7
days following Executive’s execution of this Agreement to revoke this Agreement pursuant to written notice to the General Counsel of the
Company; (d) this Agreement shall not be effective until after the revocation period has expired; and (e) nothing in this Agreement prevents or
precludes Executive from challenging or seeking a determination in good faith of the validity of this waiver under the ADEA, nor does it
impose any condition precedent, penalties, or costs for doing so, unless specifically authorized by federal law. In the event Executive signs this
Agreement and returns it to the Company in less than the 21 day period identified above, Executive hereby acknowledges that Executive has
freely and voluntarily chosen to waive the time period allotted for considering this Agreement.
4.
Severability. In the event that any provision or any portion of any provision hereof or any surviving agreement made a
part hereof becomes or is declared by a court of competent jurisdiction or arbitrator to be illegal, unenforceable, or void, this Agreement shall
continue in full force and effect without said provision or portion of provision.
5.
No Oral Modification. This Agreement may only be amended in a writing signed by Executive and a duly authorized
officer of the Company.
6.
Notice; Governing Law; Counterparts. This Agreement shall be subject to the provisions of Sections 5.2, 5.6, and 5.10
of the Employment Agreement.
7.
Effective Date. Executive has seven days after Executive has signed this Agreement to revoke it and this Agreement will
become effective on the eighth day after Executive signed this Agreement, so long as it has been signed by the Parties and has not been revoked
by Executive before that date.
8.
Trade Secrets; Whistleblower Protections. In accordance with 18 U.S.C. §1833, notwithstanding anything to the contrary
in this Agreement, the Employment Agreement, or any other agreement between Executive and the Company or any of its subsidiaries in effect
as of the date Executive receives this Agreement (together, the “Subject Documents”): (a) Executive will not be in breach of the Subject
Document, and shall not be held criminally or civilly liable under any federal or state trade secret law (i) for the disclosure of a trade secret that
is made in confidence to a federal, state, or local government official or to an attorney solely for the purpose of reporting or investigating a
suspected violation of law, or (ii) for the disclosure of a trade secret that is made in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal; and (b) if Executive files a lawsuit for retaliation by the Company for reporting a suspected
violation of law, Executive may disclose the trade secret to Executive’s attorney, and may use the trade secret information in the court
proceeding, if Executive files any document containing the trade secret under seal, and does not disclose the trade secret, except pursuant to
court order. Furthermore, the Parties agree that nothing in the Subject Documents prohibits Executive from reporting possible violations of
federal law or regulation to any governmental agency or entity in accordance with the provisions of and rules promulgated under Section 21F of
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the Securities Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002, or any other whistleblower protection provisions of
state or federal law or regulation or releases or restrains Executive’s right to receive an award for information provided to any such government
agencies.
8.
Voluntary Execution of Agreement. Executive understands and agrees that Executive executed this Agreement voluntarily,
without any duress or undue influence on the part or behalf of the Company or any third party, with the full intent of releasing all of Executive’s
claims against the Company and any of the other Releasees, except as otherwise provided in this Agreement. Executive acknowledges that: (a)
Executive has read this Agreement; (b) Executive has not relied upon any representations or statements made by the Company that are not
specifically set forth in this Agreement; (c) Executive has been represented in the preparation, negotiation, and execution of this Agreement by
legal counsel of Executive’s own choice or has elected not to retain legal counsel; (d) Executive understands the terms and consequences of this
Agreement and of the releases it contains; and (e) Executive is fully aware of the legal and binding effect of this Agreement.
[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the respective dates set forth below.
EXECUTIVE
Dated: _____________


Crystal Landsem









COMPANY
Dated: 






By:
Name:
Title:





Exhibit 10.2
EXECUTION VERSION

EMPLOYMENT AGREEMENT
This Employment Agreement (this “Agreement”), is made and entered into on May 12, 2022, by and among Lulu’s Fashion Lounge,
LLC, a Delaware limited liability company (the “Company”), Lulu’s Fashion Lounge Holdings, Inc., a Delaware corporation and indirect
parent of the Company (“Parent”) and Mark Vos (“Executive”). For purposes of this Agreement, the term “Company” shall include Parent
and each of its subsidiaries, including the Company, unless the context clearly indicates otherwise.
WHEREAS, Executive is currently employed by the Company as its Co-President and Chief Information Officer;
WHEREAS, the Company desires to continue to employ Executive; and
WHEREAS, the Company and Executive desire to enter into this Agreement on the terms and conditions set forth herein.
NOW THEREFORE, in consideration of the promises and mutual covenants and agreements contained herein, the adequacy of all of
which consideration is hereby acknowledged, the parties hereby agree as follows:
1.

EMPLOYMENT

1.1
Agreement and Term. Executive’s employment and the term of this Agreement (the “Term”) shall commence on the date
hereof and end at 11:59 p.m. on December 31, 2023 (the “Initial Term Expiration Date”), subject to earlier termination as provided in
Section 3; provided, that, commencing on the Initial Term Expiration Date and on each anniversary thereafter (each, an “Extension Date”), the
Term shall be automatically extended for an additional one-year period unless the Company or Executive has provided the other party hereto at
least 60 days prior written notice before a particular Extension Date that the Term shall not be so extended on such Extension Date.
1.2

Position and Duties; Work Location.

(a)
During the Term, Executive shall serve as the Co-President and Chief Chief Information Officer of the Company and
Parent and shall report directly to the Chief Executive Officer of Parent (the “CEO”). In such position, Executive shall have such duties,
responsibilities and authorities as are customarily associated with such position for an officer with the same title at a similar company and shall
perform such other duties, commensurate with Executive’s position, as requested by the CEO.
(b)
During the Term, Executive’s principal work location shall be remote from Executive’s home office in California.
Notwithstanding the foregoing, Executive acknowledges and agrees that Executive will be required to spend at least one business day per
month working from the Company’s offices in Chico, California and/or Los Angeles, California, and Executive may be required to travel to
other Company offices and/or for Company business from time to time.
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1.3
Outside Activities. During the Term, Executive shall use Executive’s best efforts and devote Executive’s full business time
to the performance of Executive’s duties to the Company; provided, that the foregoing shall not prevent Executive from (i) serving on the
boards of directors of one (1) non-profit organization and/or one (1) for-profit company, subject to Executive receiving prior written consent of
the Board of Directors of Parent (the “Board”) and CEO and/or (ii) participating in charitable, civic, educational, or community affairs, and
(iii) managing Executive’s passive personal investments, in each case, so long as such activities, individually or in the aggregate, do not
interfere or conflict with Executive’s obligations or duties hereunder or create a potential business or fiduciary conflict with Executive’s duties.
2.

COMPENSATION AND BENEFITS; EXPENSES

2.1
Salary. The Company shall compensate and pay Executive a salary for Executive’s services at a rate equivalent to $470,000
per year (“Base Salary”), less payroll deductions and all required tax withholdings, which Base Salary shall be payable in accordance with the
Company’s customary payroll practices applicable to its executives. Executive shall be entitled to such increases in the Base Salary, if any, as
may be determined from time to time in the discretion of the Compensation Committee (the “Compensation Committee”) of the Board.
2.2
Bonus. With respect to each fiscal year of the Company ending during the Term, and subject to the achievement of any
applicable performance goals, based on corporate, business unit and/or individual performance, to be established by the Board or Compensation
Committee, Executive shall be entitled to participate in the Company’s annual incentive plan, on such terms and conditions as may be
established by the Board or Compensation Committee from time to time, under which Executive shall be eligible to earn an annual bonus (the
“Annual Bonus”), with a target amount equal to 60% of the Base Salary (the “Target Bonus”), subject to Executive being employed with the
Company on the date that the Annual Bonus is paid. The Annual Bonus shall be paid in accordance with the Company’s customary practices.
For avoidance of doubt, Executive shall be eligible to receive “stretch” bonuses under the terms established in the Company’s annual incentive
plan.
2.3
Employee Benefits; Vacation. During the Term of this Agreement, Executive shall be entitled to participate in the
employee benefit plans and programs made available to senior management employees of the Company. The terms and conditions of
Executive’s participation in any employee benefit plan or program shall be subject to the terms and conditions of such plan or program, as may
be amended or modified by the Company from time to time. Nothing in this Agreement shall preclude the Company from amending or
terminating any employee benefit plan or program in accordance with the terms thereof. During the Term, Executive shall accrue one hundred
and seventy-six (176) hours of paid vacation time per calendar year, including calendar year 2022. Vacation time is capped at two hundred and
sixty-four (264) hours.
2.4
Equity. As of the date of this Agreement, Executive holds 53,100 restricted shares (“Current Restricted Shares”) of
common stock, par value $ 0.001 per share, of Parent (the “Common Stock”) and 488,724 restricted stock units, each of which represents the
right to receive one share of Common Stock (the “Current RSUs”) subject to satisfaction of the vesting and other conditions set forth in the
documents governing the Current RSUs.
Nothing herein
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is intended to reduce or eliminate any rights Executive currently has under any individual equity award agreement between Parent and
Executive (“Award Agreement”).
2.5
Business Expenses. The Company shall reimburse Executive for reasonable out-of-pocket fees and expenses incurred by
Executive in the performance of Executive’s duties to the Company, including, but not limited to, reasonable travel expenses, including roundtrip commercial airfare, hotel accommodations, car rental or vehicle transportation, and meals, which expenses shall be subject to such
reasonable documentation requirements as may be established or required pursuant to the Company’s policies as in effect from time to time.
3.

TERMINATION

3.1
Notice of Termination. With the exception of termination of Executive’s employment due to Executive’s death, any
purported termination of Executive’s employment by the Company for any reason, including without limitation for Cause or Disability, or by
Executive for any reason, shall be communicated by a written Notice of Termination (as defined below) to the other party. For purposes of this
Agreement, “Notice of Termination” means a dated notice that: (i) indicates the specific termination provision in this Agreement relied upon;
(ii) is given in the manner specified in Section 5.2; and (iii) specifies a Termination Date, which may be the date of the notice, and
“Termination Date” means the date specified in the Notice of Termination; provided that in the event of a termination by Executive without
Good Reason (as defined below), the Termination Date shall not be less than sixty (60) days after such notice, unless otherwise agreed to by the
parties. For the avoidance of doubt, the Term shall end on the Termination Date.
3.2
Termination Due to Death or Disability. If Executive’s employment and the Term is terminated by reason of Executive’s
death or Disability, Executive or Executive’s estate shall be entitled to receive: (i) Executive’s earned but unpaid Base Salary through the
Termination Date; (ii) an amount for reimbursement, paid within 30 days following submission by Executive (or if applicable, Executive’s
estate) to the Company of appropriate supporting documentation for any unreimbursed reasonable business expenses properly incurred prior to
the Termination Date by Executive pursuant to Section 2.5 and in accordance with Company policy; (iii) any earned and unused vacation, paid
when required by applicable law and no later than 30 days following the Termination Date; and (iv) such employee benefits, if any, to which
Executive (or, if applicable, Executive’s estate) or Executive’s dependents may be entitled under the employee benefit plans or programs of the
Company, paid in accordance with the terms of the applicable plans or programs (the amounts described in clauses (i) through (iv) hereof being
referred to collectively as the “Accrued Rights”). For purposes of this Agreement, “Disability” means Executive is unable to perform the
essential functions of Executive’s position with substantially the same level of quality as immediately prior to such incapacity by reason of any
medically determinable physical or mental impairment which has lasted or can reasonably be expected to last for a period of 90 or more
consecutive days or one hundred and 120 days during any consecutive six-month period, as determined by a physician to be selected by the
Company and approved by Executive, such approval not to be unreasonably delayed or withheld.
3.3
Termination or Non-Renewal by Executive Other Than for Good Reason. In the event Executive terminates Executive’s
employment and the Term, including not renewing the Term pursuant to Section 1.1, Executive shall be entitled to receive the Accrued Rights.
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3.4
Termination by the Company for Cause. In the event the Company terminates Executive’s employment and the Term for
Cause, Executive shall be entitled to receive the Accrued Rights.
3.5
Termination by the Company without Cause or by Executive for Good Reason. If Executive’s employment is
terminated by the Company without Cause (other than due to death or Disability) or by Executive for Good Reason, then, subject to Executive’s
continued compliance with this Agreement and Executive’s execution, delivery and non-revocation of a fully effective release of all claims
against the Company in substantially the form attached as Appendix A hereto (the “Release”) within the 40-day period following the date of
the termination of Executive’s employment (the “Release Requirement”), Executive shall be entitled to the following severance benefits, in
addition to the Accrued Rights:
(a)
Executive’s then-current Base Salary for a period of twelve (12) months following the Termination Date in
accordance with the Company’s regular payroll practices (the “Salary Continuation”), beginning on the first payroll date following the date
the Release Requirement is satisfied, and with the first installment including any amounts that would have been paid had the Release
Requirement been satisfied on the Termination Date. Notwithstanding the foregoing, (i) if Executive begins to provide services to another
person or entity as an employee or independent contractor within 12 months following the Termination Date (a “New Engagement”),
Executive must provide prompt notice to the Company of such New Engagement, and inform the Company of Executive’s new annualized or
monthly gross wage rate under the New Engagement, and (ii) any remaining portion of the Salary Continuation payments shall be reduced (to
as low as zero) by the amount of gross earnings that the Company determines, in its sole discretion, that Executive will receive from the New
Engagement over the remainder of the Salary Continuation period;
(b)
an amount equal to the Annual Bonus Executive would have received with respect to the year during which the
Termination Date occurred, had Executive’s employment not terminated, pro-rated based on the number of days Executive was employed
hereunder during such year (the “Pro-Rata Bonus”). The Pro-Rata bonus is payable on the same date that bonuses for the year are paid to
other executives of the Company;
(c)
subject to Executive timely electing COBRA coverage, the Company shall reimburse Executive for Executive’s
monthly COBRA premiums for a period beginning on the Termination Date and ending on the earlier of (1) the first anniversary of the
Termination Date or (2) the date of New Engagement; and
(d)

100% of any then unvested Current Restricted Shares and Current RSUs shall immediately fully vest upon the

Termination Date.
For purposes of this Agreement, “Cause” shall mean Executive’s: (A) conviction of, or plea of no contest to, a felony or other crime of moral
turpitude or involving dishonesty, or commission of any other act or omission involving misappropriation, unethical business conduct, fraud, or
breach of fiduciary duty or duty of loyalty, (B) performance of Executive’s duties (other than duties to attend and participate in business or
work events where alcohol is served) under the influence of alcohol; any repeated drunkenness at such events or any other repeated
drunkenness whether or
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not in the performance of Executive’s duties, that is, or could reasonably be expected to cause the Company public disgrace or disrepute or
economic harm, (C) use of illegal drugs (whether or not at the workplace) that could reasonably be expected to, or that does, cause the
Company public disgrace or disrepute or economic harm, (D) willful failure to perform duties as reasonably directed by the Board or CEO,
which if curable, is not cured within 15 days after written notice thereof to Executive, (E) gross negligence or willful misconduct with respect
to the Company or in the performance of Executive’s duties to the Company, (F) obtaining any personal profits not thoroughly disclosed to and
approved by the Board or CEO, as applicable, in connection with any transaction entered into by, or on behalf of the Company, (G) materially
violating any of the terms of the Company’s established rules or policies which, if curable, is not cured within 15 days after written notice
thereof to Executive, (H) misrepresenting or failing to disclose a material fact to the Company regarding Executive’s work history or personal
background, (I) any misconduct that is disruptive or distracting to the Company, which, if curable, is not cured within 15 days after written
notice thereof to Executive, or (J) any other material breach of this Agreement or any other agreement between Executive and the Company
which, if curable, is not cured within 15 days after written notice thereof to Executive. For the avoidance of doubt, “Cause” does not include
any failure to achieve any financial performance targets.
For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following without Executive’s consent during the
Term: (i) a material decrease in Executive’s Base Salary (other than as part of an across-the-board base salary reduction of 10% or less
applicable to all similarly-situated employees of the Company) or Target Bonus opportunity, (ii) a material breach by the Company of the
material terms of this Agreement or any agreement between Executive and the Company pursuant to which Executive has been issued equity
awards, (iii) any material diminution or material adverse change in Executive’s titles, duties, responsibilities or authorities, or (iv) requiring
Executive to relocate outside of Executive’s current state of residence. Good Reason shall not occur unless Executive provides a detailed
written notice to the Company of any fact or circumstance believed by Executive to constitute Good Reason within 30 days following the
occurrence of such fact or circumstance, the Company is given at least 30 days to cure such fact or circumstance, and Executive terminates
Executive’s employment immediately following such 30 day cure period in the event the Company fails to cure such fact or circumstance.
Nothing in this Section 3.5 is intended to reduce or eliminate any rights Executive currently has under any Award Agreement.
3.6
Non-Renewal by the Company without Cause. If Executive’s employment is terminated by the Company not renewing
the Term pursuant to Section 1.1 without Cause, then, subject to Executive’s continued compliance with this Agreement, Executive’s execution,
delivery and non-revocation of the Release in accordance with the Release Requirement, Executive shall be entitled to receive the following
benefits, in addition to the Accrued Rights:
(a)
Salary Continuation, beginning on the first payroll date following the date the Release Requirement is satisfied, and
with the first installment including any amounts that would have been paid had the Release Requirement been satisfied on the Termination
Date. Notwithstanding the foregoing, (i) if Executive begins a New Engagement, Executive must provide prompt notice to the Company of
such New Engagement, and inform the Company of Executive’s new annualized or monthly gross wage rate under the New Engagement, and
(ii) any
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remaining portion of the Salary Continuation payments shall be reduced (to as low as zero) by the amount of gross earnings that the Company
determines, in its sole discretion, that Executive will receive from the New Engagement over the remainder of the Salary Continuation period;
and
(b)
subject to Executive timely electing COBRA coverage, the Company shall reimburse Executive for Executive’s
monthly COBRA premiums for a period beginning on the Termination Date and ending on the earlier of (1) the first anniversary of the
Termination Date or (2) the date of New Engagement.
3.7
No Other Benefits Upon Termination. Except as provided in the applicable subsection of this Section 3 hereof, and
except for any vested benefits under any tax qualified retirement plans of the Company, and continuation of health insurance benefits on the
terms and to the extent required by Section 4980B of the Code and Section 601 of the Employee Retirement Income Security Act of 1974, as
amended (which provisions are commonly known as “COBRA”), the Company shall have no additional obligations upon the termination of
Executive’s employment with the Company.
3.8
Cooperation with Company after Termination of Employment. Following termination of Executive’s employment for
any reason, Executive shall reasonably cooperate with the Company in all matters relating to the winding up of Executive’s pending work on
behalf of the Company including, but not limited to, the orderly transfer of any such pending work to other employees of the Company as may
be designated by the Company. The Company shall reimburse Executive for any reasonable out-of-pocket expenses Executive incurs in
performing any work on behalf of the Company following the Termination Date.
4.

NON-SOLICITATION

4.1
Non-Solicitation. Executive agrees that Executive shall not, directly or indirectly, during the Term and for the 24-month
period following the Termination Date, (i) solicit or attempt to solicit any employee or individual who was an employee within the six-month
period immediately prior thereto to terminate or otherwise alter Executive’s employment with the Company or (ii) solicit or encourage any
independent contractor providing services to the Company to terminate or alter in a manner adverse to the Company such independent
contractor’s relationship with the Company.
4.2
Non-Disparagement. During the Term and thereafter, Executive agrees that Executive will not, at any time, make or
encourage others to make, directly or indirectly, any oral or written statements that are disparaging or defamatory of the Company, its products,
services, customers or suppliers, or any of its present or former officers, directors or employees. Additionally, the Company agrees that its
officers and members of the Board will not, at any time, make or encourage others to make, directly or indirectly, any oral or written statements
that are disparaging or defamatory of Executive. Notwithstanding the foregoing, this Section 4.2 shall not preclude Executive or the Company
from (i) making any truthful statement as expressly provided by Section 4.3, (ii) discussing or disclosing information about unlawful acts in the
workplace, such as harassment or discrimination or any other conduct that either party has a reason to believe is unlawful, (iii) to the extent
required or protected by law, subpoena, court order or legal process, (iv) to a government agency or other governmental or regulatory authority,
(v) in the course of any
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legal, arbitral or regulatory proceeding, or (vi) in connection with an internal investigation by the Company regarding unlawful acts in the
workplace.
4.3
Confidential Information. Executive acknowledges and agrees that all information regarding the Company or the activity
of any member of the Company that is not generally known to persons not employed or retained (as employees or as independent contractors or
agents) by the Company, including without limitation information about the customers, business connections, customer lists, procedures,
operations, trade secrets, techniques and other aspects of and information about the business of the Company (the “Confidential Information”)
is established at great expense and protected as confidential information and provides the Company with a substantial competitive advantage in
conducting its business. Executive further acknowledges and agrees that by virtue of Executive’s employment with the Company, Executive
will have access to, and will be entrusted with Confidential Information, and that the Company would suffer great loss and injury if Executive
would disclose this information or use it in a manner not specifically authorized by the Company. Therefore, Executive agrees that during
the Term and at all times thereafter, Executive will not, directly or indirectly, either individually or as an employee, agent, partner, shareholder,
owner trustee, beneficiary, co-venturer distributor, consultant or in any other capacity, use or disclose or cause to be used or disclosed any
Confidential Information, unless and to the extent that any such information becomes generally known to and available for use by the public
other than as a result of Executive’s acts or omissions. Executive shall deliver to the Company at the termination of Executive’s employment
and the Term, or at any other time the Company may request, all memoranda, notes, plans, records, reports, computer tapes, printouts and
software and other documents and data (and copies thereof) relating to the Confidential Information, or the business of the Company which
Executive may then possess or have under Executive’s control. In addition, Executive agrees that, notwithstanding the foregoing, to the extent
Executive is compelled to disclose Confidential Information by lawful service of process, subpoena, court order, or otherwise compelled to do
by law, Executive shall, to the extent legally permitted, provide the Company with a copy of the document(s) seeking disclosures of such
information promptly upon receipt of such document(s) and prior to Executive’s disclosure of any such information, so that the Company may
take such action as it deems to be necessary or appropriate in relation to such subpoena or request and Executive may not disclose any such
information until the Company has had the opportunity to take such action. Executive cannot be held criminally or civilly liable under any
federal or state law (including trade secret laws) for disclosing a trade secret or confidential information (i) in confidence to a federal, state, or
local government official, either directly or indirectly, or to an attorney, solely for the purpose of reporting or investigating a suspected violation
of law or (ii) in a complaint or other document filed under seal in a lawsuit or other proceeding. Notwithstanding this immunity from liability,
Executive may be held liable if Executive unlawfully accesses trade secrets or confidential information by unauthorized means. Nothing in this
Agreement (A) limits, restricts or in any other way affects Executive’s communicating with any governmental agency or entity, or
communicating with any official or staff person of a governmental agency or entity, concerning matters relevant to the governmental agency or
entity or (B) requires Executive to notify the Company or any member of the Company about such communication.
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4.4

Intellectual Property

(a)
If Executive creates, invents, designs, develops, contributes to or improves any works of authorship, inventions,
intellectual property, materials, documents or other work product (including, without limitation, research, reports, software, databases, systems,
applications, presentations, textual works, content or audiovisual materials) (“Works”), either alone or with third parties, at any time during
Executive’s employment with any member of the Company and within the scope of such employment, relating to the business of the Company
and/or with the use of any the Company resources or Confidential Information (“Company Works”), Executive shall promptly and fully
disclose same to the Company and hereby irrevocably assigns, transfers and conveys, to the maximum extent permitted by applicable law, and
agrees to assign, transfer and convey, all rights, title, interest and intellectual property rights therein (including rights under patent, industrial
property, copyright, trademark, trade secret, unfair competition and related laws) to the Company (or as otherwise directed by the Company) to
the extent ownership of any such rights does not vest originally in the Company. Executive hereby waives and irrevocably quitclaims to the
Company or its designee any and all claims, of any nature whatsoever, that Executive now has or may hereafter have for infringement of any
and all Company Works. Any assignment of Company Works includes all rights of attribution, paternity, integrity, modification, disclosure and
withdrawal, and any other rights throughout the world that may be known as or referred to as “moral rights,” “artist’s rights,” “droit moral,” or
the like (collectively, “Moral Rights”). To the extent that Moral Rights cannot be assigned under applicable law, Executive hereby waives and
agrees not to enforce any and all Moral Rights, including, without limitation, any limitation on subsequent modification, to the extent permitted
under applicable law.
(b)
Subject to the requirements of applicable state law, if any, Company Works will not include, and the provisions of
this Agreement requiring assignment of Company Works to the Company do not apply to, any Company Work which qualifies fully for
exclusion under the provisions of applicable state law. In order to assist in the determination of which inventions qualify for such exclusion,
Executive will advise the Company promptly in writing, during and for a period of 12 months immediately following the Term, of all
inventions solely or jointly conceived or developed or reduced to practice by Executing during the Term.
(c)
Executive shall take all requested actions and execute all requested documents (including any licenses or assignments
required by a government contract) at the Company’s expense (but without further remuneration) to assist the Company in validating,
maintaining, protecting, enforcing, perfecting, recording, patenting or registering any of the Company’s rights in the Company Works. If the
Company is unable for any other reason to secure Executive’s signature on any document for this purpose, then Executive hereby irrevocably
designates and appoints the Company and its duly authorized officers and agents as Executive’s agent and attorney in fact, to act for and in
Executive’s behalf and stead to execute any documents and to do all other lawfully permitted acts in connection with the foregoing.
(d)
Executive shall not improperly use for the benefit of, bring to any premises of, divulge, disclose, communicate,
reveal, transfer or provide access to, or share with, the Company, any confidential, proprietary or non-public information or intellectual property
relating to a former employer or other third party without the prior written permission of such third
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party. Executive shall comply with all relevant policies and guidelines of the Company, including, without limitation, policies and guidelines
regarding the protection of confidential information and intellectual property and potential conflicts of interest. Executive acknowledges that
the Company may amend any such policies and guidelines from time to time, and that Executive remains at all times bound by their most
current version.
4.5
Reasonable Limitation and Severability; Injunctive Relief. The parties agree that the above restrictions are (i) reasonable
given Executive’s role with the Company, and are necessary to protect the interests of the Company and (ii) completely severable and
independent agreements supported by good and valuable consideration and, as such, shall survive the termination of this Agreement for any
reason whatsoever. The parties further agree that any invalidity or unenforceability of any one or more of such restrictions contained in this
Section 4 shall not render invalid or unenforceable any remaining restrictions contained in this Section 4. Additionally, should a court of
competent jurisdiction determine that the scope of any provision of this Section 4 is too broad to be enforced as written, the parties hereby
authorize the court to reform the provision to such narrower scope as it determines to be reasonable and enforceable and the parties intend that
the affected provision be enforced as so amended. Executive acknowledges and agrees that the Company’s remedies at law for a breach or
threatened breach would be inadequate and the Company would suffer significant harm and irreparable damages as a result of a breach or
threatened breach. In recognition of this fact, Executive agrees that, in the event of such a breach or threatened breach, in addition to any
remedies at law, the Company, without posting any bond, shall be entitled to cease making any payments or providing any benefit otherwise
required by this Agreement and obtain equitable relief in the form of specific performance, temporary restraining order, temporary or
permanent injunction or any other equitable remedy which may then be available, in addition to an award of its attorney’s fees incurred in
enforcing its rights hereunder. The remedies under this Agreement are without prejudice to the Company’s right to seek any other remedy to
which it may be entitled at law or in equity. So that the Company may enjoy the full benefit of the covenants contained in this Section 4,
Executive further agrees that the restricted period shall be tolled, and shall not run, during the period of any breach by Executive of any of the
covenants contained in this Section 4. It is also agreed that each member of the Company shall have the right to enforce all of Executive’s
obligations to that member of the Company under this Agreement, including without limitation pursuant to this Section 4. Finally, no claimed
breach of this Agreement or other violation of law attributed to the Company, or change in the nature or scope of Executive’s employment or
other relationship with the Company, shall operate to excuse Executive from the performance of Executive’s obligations under this Section 4.
5.

GENERAL PROVISIONS

5.1
Assignment; Successors. This Agreement is binding on and is for the benefit of the parties hereto and their respective
successors, assigns, heirs, executors, administrators and other legal representatives. Neither this Agreement nor any right or obligation
hereunder may be assigned by Executive. The Company shall require any successor (whether direct or indirect, by purchase, merger,
consolidation or otherwise) to all or substantially all of the business and/or assets of the Company to assume this Agreement in the same
manner and to the same extent that the Company would have been required to perform it if no such succession had taken place. As used
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in the Agreement, “the Company” shall mean both the Company as defined above and any such successor that assumes this Agreement, by
operation of law or otherwise.
5.2
Notice. For the purposes of this Agreement, notices and all other communications provided for in this Agreement shall be in
writing and shall be deemed to have been duly given when delivered or mailed by certified or registered mail, return receipt requested, postage
prepaid, addressed to the respective addresses set forth below:
To the Company:

Lulu’s Fashion Lounge, LLC
195 Humboldt Avenue
Chico, CA 95928
naomi@lulus.com
Attn: Naomi Beckman-Straus, General Counsel and Corporate Secretary

With copies to:

Latham & Watkins LLP
140 Scott Drive
Menlo Park, CA 94025
tad.freese@lw.com
Attn: Tad Freese

To Executive:

Mark Vos
_______________________
_______________________
_______________________

5.3
Amendment and Waiver. No provision of this Agreement may be amended or waived unless such amendment or waiver is
in writing and signed by each of the parties hereto.
5.4
Non-Waiver of Breach. No failure by either party to declare a default due to any breach of any obligation under this
Agreement by the other, nor failure by either party to act quickly with regard thereto, shall be considered to be a waiver of any such obligation,
or of any future breach.
5.5
Severability. In the event that any provision or portion of this Agreement, shall be determined to be invalid or
unenforceable for any reason, the remaining provisions of this Agreement shall be unaffected thereby and shall remain in full force and effect.
5.6
Governing Law. This Agreement, the rights and obligations of the parties hereto, and any claims or disputes relating
thereto, shall be governed by and construed in accordance with the laws of the State of California (without regard to its choice of law
provisions). The parties acknowledge and agree that in connection with any dispute hereunder, each party shall pay all of its own costs and
expenses, including its own legal fees and expenses. The parties irrevocably consent to the jurisdiction of, and venue in, the state and federal
courts in the State of California, with respect to any matters pertaining to, or arising from, this Agreement, the Executive’s equity awards or the
Executive’s employment by the Company.
Page 10 of 20

5.7
Waiver of Jury Trial. The parties each hereby waives, to the fullest extent permitted by law, any right to trial by jury of any
claim, demand, action, cause of action (i) arising under this Agreement or (ii) in any way connected with or related or incidental to the dealings
of the parties hereto in respect of this Agreement whether now existing or hereafter arising, and whether in contract, tort, equity or otherwise.
The parties to this Agreement each hereby agrees and consents that any such claim, demand, action or cause of action shall be decided by court
trial without a jury and that the parties may file an original counterpart of a copy of this Agreement with any court as written evidence of the
consent of the parties to the waiver of their right to trial by jury.
5.8
Entire Agreement. This Agreement contains all of the terms agreed upon by the Company and Executive with respect to
the subject matter hereof and supersedes all prior agreements, arrangements and communications between the parties dealing with such subject
matter, whether oral or written.
5.9
Headings. Numbers and titles to Sections hereof are for information purposes only and, where inconsistent with the text, are
to be disregarded.
5.10 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original,
but all of which when taken together, shall be and constitute one and the same instrument. A wet signed copy of this Agreement delivered by
facsimile, e-mail, or other means of electronic transmission is deemed to have the same legal effect as delivery of an original signed copy of
this Agreement.
5.11

Taxes.

(a)
The Company may withhold from any payment hereunder such state, federal or local income, employment or other
taxes and other legally mandated withholdings in accordance with applicable law and considering the location of the Executive’s residence and
the location in which Executive performs Executive’s duties for the Company. The Company makes no representation about the tax treatment
or impact of any payment(s) hereunder.
(b)
The intent of the parties is that payments and benefits under this Agreement comply with Section 409A of the
Internal Revenue Code of 1986, as amended (together with the regulations and other guidance promulgated thereunder, “Section 409A”), to the
extent subject thereto, and, accordingly, to the maximum extent permitted, this Agreement shall be interpreted and administered to be in
compliance therewith. Notwithstanding anything herein to the contrary: (i) if at the time of Executive’s termination of employment with the
Company, Executive is a “specified employee” as defined in Section 409A and the deferral of the commencement of any payments or benefits
otherwise payable hereunder as a result of such termination of employment is necessary in order to prevent any accelerated or additional tax
under Section 409A, then the Company will defer the commencement of the payment of any such payments or benefits hereunder (without any
reduction in such payments or benefits ultimately paid or provided to Executive) until the date that is six (6) months following Executive’s
termination of employment with the Company (or the earliest date as is permitted under Section 409A); (ii) if any other payments of money or
other benefits due to Executive hereunder could cause the application of an accelerated or additional tax under Section 409A, such payments or
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other benefits shall be deferred if deferral will make such payment or other benefits compliant under Section 409A, or otherwise such payment
or other benefits shall be restructured, to the extent possible, in a manner determined by the Company that does not cause such an accelerated or
additional tax; (iii) to the extent required in order to avoid accelerated taxation and/or tax penalties under Section 409A, Executive shall not be
considered to have terminated employment with the Company for purposes of this Agreement and no payment shall be due to Executive under
this Agreement until Executive would be considered to have incurred a “separation from service” from the Company within the meaning of
Section 409A; and (iv) each amount to be paid or benefit to be provided to Executive pursuant to this Agreement, which constitute deferred
compensation subject to Section 409A, shall be construed as a separately identified payment for purposes of Section 409A. Notwithstanding
anything to the contrary herein, to the extent required to avoid an accelerated or additional tax under Section 409A, amounts reimbursable to
Executive under this Agreement shall be paid to Executive on or before the last day of the year following the year in which the expense was
incurred and the amount of expenses eligible for reimbursement (and in-kind benefits provided to Executive) may not be liquidated or
exchanged for other payments or benefits, and during any one year may not affect amounts reimbursable or provided in any subsequent year.
Neither the Company nor any of its employees or representatives shall have any liability to Executive with respect to Section 409A.
(c)
In the event that it is determined that any payment or distribution of any type to or for Executive’s benefit made by
the Company, by any of its affiliates, by any person who acquires ownership or effective control or ownership of a substantial portion of the
Company’s assets (within the meaning of Code Section 280G and the regulations thereunder) or by any affiliate of such person, whether paid or
payable or distributed or distributable pursuant to the terms of this Agreement or otherwise (collectively, the “Total Payments”), would be
subject to the excise tax imposed by Section 4999 of the Code or any interest or penalties with respect to such excise tax (such excise tax,
together with any such interest or penalties, are collectively referred to as the “Excise Tax”), then such payments or distributions or benefits
shall be payable to such lesser amount as would result in no portion of such payments or distributions or benefits being subject to the Excise
Tax. If the Total Payments must be reduced as provided in the previous paragraph, the reduction shall occur in the following order (on a pro
rata basis among payments or benefits within categories, except as provided below): (1) reduction of cash payments for which the full amount
is treated as a “parachute payment” (as defined under Section 280G of the Code and the regulations thereunder); (2) cancellation of accelerated
vesting (or, if necessary, payment) of cash awards for which the full amount in not treated as a parachute payment; (3) reduction of any
continued employee benefits and (4) cancellation of any accelerated vesting of equity awards. In selecting the equity awards (if any) for which
vesting will be reduced under clause (4) of the preceding sentence, awards shall be selected in a manner that maximizes the after-tax aggregate
amount of reduced Total Payments provided to Executive, provided that if (and only if) necessary in order to avoid the imposition of an
additional tax under Section 409A of the Code, awards instead shall be selected in the reverse order of the date of grant. If two or more equity
awards are granted on the same date, each award will be reduced on a pro-rata basis. Executive and the Company shall furnish such
documentation and documents as may be necessary for the Company’s independent external accountants to perform the requisite Code
Section 280G computations and analysis. The Company shall bear the costs of performing any calculations contemplated by this Section 5.11.
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5.12 Clawback. Notwithstanding anything in this Agreement to the contrary, Executive acknowledges that the Company may be
entitled or required by law, the Company’s policy (the “Clawback Policy”) or the requirements of an exchange on which the Company’s or its
parent’s shares are listed for trading, to recoup compensation paid to Executive pursuant to this Agreement or otherwise, and Executive agrees
to comply with any such request or demand for recoupment by the Company. Executive acknowledges that the Clawback Policy may be
modified from time to time in the sole discretion of the Company and without the consent of Executive.
5.13 Return of Property. Upon termination of Executive’s employment with the Company for any reason, Executive shall
immediately destroy, delete, or return to the Company, at the Company’s option, all originals and copies in any form or medium (including
memoranda, books, papers, plans, computer files, letters and other data) in Executive’s possession or control that contain Confidential
Information or otherwise relate to the business of the Company, and cooperate with the Company regarding the delivery or destruction of any
other Confidential Information of which Executive is or becomes aware, and shall otherwise return to the Company all property of the
Company.
5.14 No Conflict. Executive represents and warrants to the Company that (i) the execution, delivery and performance of this
Agreement by Executive does not and shall not conflict with, breach, violate or cause a default under any contract, agreement, instrument,
order, judgment or decree to which Executive is a party or by which Executive is bound; and (ii) Executive is not a party to or bound by an
employment agreement, non-compete agreement, non-solicit agreement or confidentiality agreement with any other Person which would
interfere in any material respect with the performance of Executive’s duties hereunder.
5.15 Survival. Except as otherwise expressly provided in this Agreement, all covenants, representations and warranties, express
or implied, in addition to the provisions of Sections 4 and 5 of this Agreement, shall survive the termination of this Agreement.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Employment Agreement to be duly executed on the date and year first
written above.

COMPANY

By: /s/ David McCreight
Name: David McCreight
Title: Chief Executive Officer

PARENT

By: /s/ David McCreight
Name: David McCreight
Title: Chief Executive Officer

EXECUTIVE

By: /s/ Mark Vos
Name: Mark Vos
Page 14 of 20

Appendix A
Separation Agreement and Release
This Separation Agreement and Release (“Agreement”) is made by and Mark Vos (“Executive”) and Lulu’s Fashion Lounge, LLC
(together with its parents, subsidiaries, and any successor(s) thereto, the “Company”) (collectively, referred to as the “Parties” or individually
referred to as a “Party”). Capitalized terms used but not defined in this Agreement shall have the meanings set forth in the Employment
Agreement (as defined below).
WHEREAS, the Parties desire to enter into this Employment Agreement, dated as of May 9, 2022 (the “Employment Agreement”); and
WHEREAS, in connection with Executive’s termination of employment with the Company or a subsidiary or affiliate of the Company
effective ________, 20__, the Parties wish to resolve any and all disputes, claims, complaints, grievances, charges, actions, petitions, and
demands that Executive may have against the Company and any of the Releasees (as defined below), including, but not limited to, any and all
claims arising out of or in any way related to Executive’s employment with or separation from the Company or its subsidiaries or affiliates but,
for the avoidance of doubt, nothing herein will be deemed to release any rights or remedies in connection with Executive’s ownership of vested
equity securities of the Company or one of its affiliates, Executive’s right to vested benefits under any employee benefit plan of the Company or
one of its affiliates, or Executive’s right to indemnification by the Company or any of its affiliates pursuant to contract or applicable law
(collectively, the “Retained Claims”).
NOW, THEREFORE, in consideration of the severance payments and benefits described in Section [3.5 / 3.6] of the Employment
Agreement, which, pursuant to the Employment Agreement, are conditioned on Executive’s execution and non-revocation of this Agreement,
and in consideration of the mutual promises made herein, the Company and Executive hereby agree as follows:
1.
Severance Payments and Benefits; Salary and Benefits. The Company agrees to provide Executive with the severance
payments and benefits described in Section [3.5 / 3.6] of the Employment Agreement, payable at the times set forth in, and subject to the terms
and conditions of, the Employment Agreement. In addition, to the extent not already paid, and subject to the terms and conditions of the
Employment Agreement, the Company shall pay or provide to Executive the Accrued Rights (as defined in the Employment Agreement),
subject to and in accordance with the terms of the Employment Agreement.
2.
Release of Claims. Executive agrees that, other than with respect to the Retained Claims, the foregoing consideration
represents settlement in full of all outstanding obligations owed to Executive by the Company, any of its direct or indirect subsidiaries and
affiliates, and any of its or their current and former officers, directors, equity holders, managers, employees, agents, investors, attorneys,
shareholders, administrators, affiliates, benefit plans, plan administrators, insurers, trustees, divisions, and subsidiaries and predecessor and
successor corporations and assigns, each in their capacity as such, (collectively, the “Releasees”). Executive,
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on Executive’s own behalf and on behalf of any of Executive’s affiliated companies or entities and any of their respective heirs, family
members, executors, agents, and assigns, other than with respect to the Retained Claims, hereby and forever releases the Releasees from, and
agrees not to sue concerning, or in any manner to institute, prosecute, or pursue, any claim, complaint, charge, duty, obligation, or cause of
action relating to any matters of any kind, whether presently known or unknown, suspected or unsuspected, that Executive may possess against
any of the Releasees arising from any omissions, acts, facts, or damages that have occurred up until and including the date Executive signs this
Agreement, including, without limitation:
(a)
any and all claims relating to or arising from Executive’s employment or service relationship with the Company
or any of its direct or indirect subsidiaries or affiliates and the termination of that relationship;
(b)
any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of any shares of
stock or other equity interests of the Company or any of its affiliates, including, without limitation, any claims for fraud, misrepresentation,
breach of fiduciary duty, breach of duty under applicable state law, and securities fraud under any state or federal law;
(c)
any and all claims for wrongful discharge of employment; termination in violation of public policy;
discrimination; harassment; retaliation; breach of contract, both express and implied; breach of covenant of good faith and fair dealing, both
express and implied; promissory estoppel; negligent or intentional infliction of emotional distress; fraud; negligent or intentional
misrepresentation; negligent or intentional interference with contract or prospective economic advantage; unfair business practices; defamation;
libel; slander; negligence; personal injury; assault; battery; invasion of privacy; false imprisonment; conversion; and disability benefits;
(d)
any and all claims for violation of any federal, state, or municipal statute, including, but not limited to, Title VII
of the Civil Rights Act of 1964; the Civil Rights Act of 1991; the Rehabilitation Act of 1973; the Americans with Disabilities Act of 1990; the
Equal Pay Act; the Fair Labor Standards Act; the Fair Credit Reporting Act; the Age Discrimination in Employment Act of 1967; the Older
Workers Benefit Protection Act; the Employee Retirement Income Security Act of 1974; the Worker Adjustment and Retraining Notification
Act; the Family and Medical Leave Act; the Sarbanes-Oxley Act of 2002; the California Consumer Credit Reporting Agencies Act; the California
Fair Employment and Housing Act; the California Family Rights Act; the California WARN Act; the California Labor Code; California Business &
Professions Code Section 17200; the California Family Military Leave Law; and California Military and Veterans Code;1

(e)

any and all claims for violation of the federal or any state constitution;

(f)

any and all claims arising out of any other laws and regulations relating to employment or employment

discrimination;
1

Note to Draft: To update with then-current state comparable state law statutes as of time of termination.
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(g)
any claim for any loss, cost, damage, or expense arising out of any dispute over the non-withholding or other tax
treatment of any of the proceeds received by Executive as a result of this Agreement; and
(h)

any and all claims for attorneys’ fees and costs.

Executive agrees that the release set forth in this section shall be and remain in effect in all respects as a complete general release as to the
matters released. This release does not release claims that cannot be released as a matter of law, including, but not limited to: Executive’s right
to file for California unemployment or disability insurance benefits, to seek indemnity under California Labor Code Section 2802; Executive’s
right to file a charge with or participate in a charge by the Equal Employment Opportunity Commission, the California Department of Fair
Employment and Housing or any other local, state, or federal administrative body or government agency that is authorized to enforce or
administer laws related to employment, against the Company (with the understanding that Executive’s release of claims herein bars Executive
from recovering such monetary relief from the Company or any Releasee), claims for unemployment compensation or any state disability
insurance benefits pursuant to the terms of applicable state law, claims to continued participation in certain of the Company’s group benefit
plans pursuant to the terms and conditions of COBRA, claims to any benefit entitlements vested as the date of separation of Executive’s
employment, pursuant to written terms of any employee benefit plan of the Company or its affiliates and Executive’s right under applicable law
and any Retained Claims. This release further does not prevent Executive from reporting possible violations of federal law or regulation to any
United States governmental agency or entity in accordance with the provisions of and rules promulgated under Section 21F of the Securities
Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002, or any other whistleblower protection provisions of state or federal
law or regulation (including the right to receive an award for information provided to any such government agencies).
EXECUTIVE ACKNOWLEDGES THAT EXECUTIVE HAS BEEN ADVISED OF AND IS FAMILIAR WITH THE PROVISIONS OF
CALIFORNIA CIVIL CODE SECTION 1542, WHICH PROVIDES AS FOLLOWS:
"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR
RELEASED PARTY."
BEING AWARE OF SAID CODE SECTION, EXECUTIVE HEREBY EXPRESSLY WAIVES ANY RIGHTS EXECUTIVE MAY HAVE
THEREUNDER, AS WELL AS UNDER ANY OTHER STATUTES OR COMMON LAW PRINCIPLES OF SIMILAR EFFECT.
3.
Acknowledgment of Waiver of Claims under ADEA. Executive understands and acknowledges that Executive is waiving and
releasing any rights Executive may have under the Age Discrimination in Employment Act of 1967 (“ADEA”), and that this waiver and release
is knowing and voluntary. Executive understands and agrees that this waiver and release does not
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apply to any rights or claims that may arise under the ADEA after the date Executive signs this Agreement. Executive understands and
acknowledges that the consideration given for this waiver and release is in addition to anything of value to which Executive was already
entitled. Executive further understands and acknowledges that Executive has been advised by this writing that: (a) Executive should consult
with an attorney prior to executing this Agreement; (b) Executive has 21 days within which to consider this Agreement; (c) Executive has 7
days following Executive’s execution of this Agreement to revoke this Agreement pursuant to written notice to the General Counsel of the
Company; (d) this Agreement shall not be effective until after the revocation period has expired; and (e) nothing in this Agreement prevents or
precludes Executive from challenging or seeking a determination in good faith of the validity of this waiver under the ADEA, nor does it
impose any condition precedent, penalties, or costs for doing so, unless specifically authorized by federal law. In the event Executive signs this
Agreement and returns it to the Company in less than the 21 day period identified above, Executive hereby acknowledges that Executive has
freely and voluntarily chosen to waive the time period allotted for considering this Agreement.
4.
Severability. In the event that any provision or any portion of any provision hereof or any surviving agreement made a
part hereof becomes or is declared by a court of competent jurisdiction or arbitrator to be illegal, unenforceable, or void, this Agreement shall
continue in full force and effect without said provision or portion of provision.
5.
No Oral Modification. This Agreement may only be amended in a writing signed by Executive and a duly authorized
officer of the Company.
6.
Notice; Governing Law; Counterparts. This Agreement shall be subject to the provisions of Sections 5.2, 5.6, and 5.10
of the Employment Agreement.
7.
Effective Date. Executive has seven days after Executive has signed this Agreement to revoke it and this Agreement will
become effective on the eighth day after Executive signed this Agreement, so long as it has been signed by the Parties and has not been revoked
by Executive before that date.
8.
Trade Secrets; Whistleblower Protections. In accordance with 18 U.S.C. §1833, notwithstanding anything to the contrary
in this Agreement, the Employment Agreement, or any other agreement between Executive and the Company or any of its subsidiaries in effect
as of the date Executive receives this Agreement (together, the “Subject Documents”): (a) Executive will not be in breach of the Subject
Document, and shall not be held criminally or civilly liable under any federal or state trade secret law (i) for the disclosure of a trade secret that
is made in confidence to a federal, state, or local government official or to an attorney solely for the purpose of reporting or investigating a
suspected violation of law, or (ii) for the disclosure of a trade secret that is made in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal; and (b) if Executive files a lawsuit for retaliation by the Company for reporting a suspected
violation of law, Executive may disclose the trade secret to Executive’s attorney, and may use the trade secret information in the court
proceeding, if Executive files any document containing the trade secret under seal, and does not disclose the trade secret, except pursuant to
court order. Furthermore, the Parties agree that nothing in the Subject Documents prohibits Executive from reporting possible violations of
federal law or regulation to any governmental agency or entity in accordance with the provisions of and rules promulgated under Section 21F of
A-4

the Securities Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002, or any other whistleblower protection provisions of
state or federal law or regulation or releases or restrains Executive’s right to receive an award for information provided to any such government
agencies.
8.
Voluntary Execution of Agreement. Executive understands and agrees that Executive executed this Agreement voluntarily,
without any duress or undue influence on the part or behalf of the Company or any third party, with the full intent of releasing all of Executive’s
claims against the Company and any of the other Releasees, except as otherwise provided in this Agreement. Executive acknowledges that: (a)
Executive has read this Agreement; (b) Executive has not relied upon any representations or statements made by the Company that are not
specifically set forth in this Agreement; (c) Executive has been represented in the preparation, negotiation, and execution of this Agreement by
legal counsel of Executive’s own choice or has elected not to retain legal counsel; (d) Executive understands the terms and consequences of this
Agreement and of the releases it contains; and (e) Executive is fully aware of the legal and binding effect of this Agreement.
[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the respective dates set forth below.
EXECUTIVE
Dated: _____________

Mark Vos













COMPANY
Dated: 






By:
Name:
Title:



Exhibit 10.3
Execution Version

CREDIT AGREEMENT
Dated as of November 15, 2021
among
LULU’S FASHION LOUNGE, LLC,
as the Borrower,
LULU’S FASHION LOUNGE PARENT, LLC,
as Holdings,
CERTAIN SUBSIDIARIES OF THE BORROWER PARTY HERETO,
as the Guarantors,
BANK OF AMERICA, N.A.,
as Administrative Agent, Swing Line Lender and L/C Issuer,
and
THE LENDERS PARTY HERETO

BOFA SECURITIES, INC.,
as Sole Lead Arranger and Sole Bookrunner

CHAR1\1831730v6

TABLE OF CONTENTS
Page
ARTICLE I DEFINITIONS AND ACCOUNTING TERMS
1.01
Defined Terms
1.02
Other Interpretive Provisions
1.03
Accounting Terms
1.04
Rounding
1.05
Times of Day
1.06
Letter of Credit Amounts
1.07
UCC Terms
1.08
Rates

1
1
37
38
39
39
39
39
39

ARTICLE II COMMITMENTS AND CREDIT EXTENSIONS
2.01
Loans
2.02
Borrowings, Conversions and Continuations of Loans
2.03
Letters of Credit
2.04
Swing Line Loans
2.05
Prepayments
2.06
Termination or Reduction of Revolving Commitments
2.07
Repayment of Loans
2.08
Interest and Default Rate
2.09
Fees
2.10
Computation of Interest and Fees
2.11
Evidence of Debt
2.12
Payments Generally; Administrative Agent’s Clawback
2.13
Sharing of Payments by Lenders
2.14
Cash Collateral
2.15
Defaulting Lenders
2.16
Incremental Facilities

40
40
40
42
51
53
55
55
55
56
57
57
58
60
61
62
64

ARTICLE III TAXES, YIELD PROTECTION AND ILLEGALITY
3.01
Taxes
3.02
Illegality
3.03
Inability to Determine Rates
3.04
Increased Costs
3.05
Compensation for Losses
3.06
Mitigation Obligations; Replacement of Lenders
3.07
Survival

66
66
69
70
72
73
74
74

ARTICLE IV CONDITIONS PRECEDENT TO CREDIT EXTENSIONS
4.01
Conditions of Initial Credit Extension.
4.02
Conditions to all Credit Extensions

75
75
77

ARTICLE V REPRESENTATIONS AND WARRANTIES
5.01
Corporate Existence and Power
5.02
Corporate Authorization; No Contravention
5.03
Governmental Authorization
5.04
Binding Effect
5.05
Litigation.
5.06
No Default.
5.07
ERISA Compliance.

77
77
78
78
78
78
79
79
ii

CHAR1\1831730v6

5.08
5.09
5.10
5.11
5.12
5.13
5.14
5.15
5.16
5.17
5.18
5.19
5.20
5.21
5.22
5.23
5.24
5.25
5.26

Use of Proceeds; Margin Regulations.
Ownership of Property; Liens.
Taxes.
Financial Condition.
Environmental Matters.
Regulated Entities.
[Reserved].
Labor Relations.
Intellectual Property.
Brokers’ Fees; Transaction Fees.
Insurance.
Subsidiaries; Loan Parties.
Collateral Representations.
[Reserved].
Status of Holdings.
Full Disclosure.
Sanctions Concerns and Anti-Corruption Laws.
Affected Financial Institutions
Covered Entities

79
79
79
80
80
81
81
81
81
81
81
82
82
82
82
83
83
83
83

ARTICLE VI AFFIRMATIVE COVENANTS
6.01
Financial Statements
6.02
Certificates; Other Information
6.03
Notices
6.04
Preservation of Corporate Existence, Etc
6.05
Maintenance of Property
6.06
Maintenance of Insurance
6.07
Payment of Taxes.
6.08
Compliance with Laws
6.09
Inspection of Property and Books and Records
6.10
Use of Proceeds
6.11
[Reserved].
6.12
Compliance with ERISA.
6.13
Further Assurances.
6.14
Environmental Matters.
6.15
Hazardous Materials.
6.16
Status of Holdings.
6.17
Anti-Corruption Laws; Sanctions

83
84
85
86
87
88
88
88
89
89
89
89
89
89
91
91
91
92

ARTICLE VII NEGATIVE COVENANTS
7.01
Limitation on Liens
7.02
Disposition of Assets
7.03
Fundamental Changes.
7.04
Loans and Investments
7.05
Limitation on Indebtedness
7.06
Transactions with Affiliates
7.07
Restricted Payments.
7.08
Change in Business
7.09
Amendments to Organization Documents
7.10
Changes in Fiscal Year.
7.11
Amendments to Junior Indebtedness.
7.12
No Negative Pledges

92
92
95
96
97
99
102
103
105
105
105
105
105
iii

CHAR1\1831730v6

7.13
7.14
7.15
7.16
7.17
7.18

Subsidiaries.
[Reserved].
Use of Proceeds
Financial Covenant
Sanctions
Anti-Corruption Laws

106
106
106
106
107
107

ARTICLE VIII EVENTS OF DEFAULT AND REMEDIES
8.01
Events of Default
8.02
Remedies upon Event of Default
8.03
Application of Funds
8.04
Equity Cure

107
107
109
110
111

ARTICLE IX ADMINISTRATIVE AGENT
9.01
Appointment and Authority
9.02
Rights as a Lender
9.03
Exculpatory Provisions
9.04
Reliance by Administrative Agent
9.05
Delegation of Duties
9.06
Resignation of Administrative Agent
9.07
Non-Reliance on Administrative Agent, the Arranger and the Other Lenders
9.08
No Other Duties, Etc
9.09
Administrative Agent May File Proofs of Claim; Credit Bidding
9.10
Collateral and Guaranty Matters
9.11
Secured Cash Management Agreements and Secured Hedge Agreements
9.12
Certain ERISA Matters
9.13
Recovery of Erroneous Payments

112
112
112
113
114
114
114
116
117
117
118
119
119
120

ARTICLE X CONTINUING GUARANTY
10.01 Guaranty
10.02 Rights of Lenders
10.03 Certain Waivers
10.04 Obligations Independent
10.05 Subrogation
10.06 Termination; Reinstatement
10.07 Stay of Acceleration
10.08 Condition of Borrower
10.09 Appointment of Borrower
10.10 Right of Contribution
10.11 Keepwell

121
121
121
122
122
122
122
123
123
123
123
123

ARTICLE XI MISCELLANEOUS
11.01 Amendments, Etc
11.02 Notices; Effectiveness; Electronic Communications
11.03 No Waiver; Cumulative Remedies; Enforcement
11.04 Expenses; Indemnity; Damage Waiver
11.05 Payments Set Aside
11.06 Successors and Assigns
11.07 Treatment of Certain Information; Confidentiality
11.08 Right of Setoff
11.09 Interest Rate Limitation
11.10 Integration; Effectiveness
11.11 Survival of Representations and Warranties

124
124
126
128
129
130
131
135
136
137
137
137
iv

CHAR1\1831730v6

11.12
11.13
11.14
11.15
11.16
11.17
11.18
11.19
11.20
11.21

Severability
Replacement of Lenders
Governing Law; Jurisdiction; Etc
Waiver of Jury Trial
[Reserved]
No Advisory or Fiduciary Responsibility
Electronic Execution; Electronic Records; Counterparts
USA Patriot Act Notice
Acknowledgement and Consent to Bail-In of Affected Financial Institutions
Acknowledgement Regarding Any Supported QFCs

v
CHAR1\1831730v6

138
138
139
140
140
140
141
142
142
143

SCHEDULES
Schedule 1.01(a)
Schedule 1.01(b)
Schedule 5.19(a)
Schedule 5.19(b)
Schedule 5.20
Schedule 7.01
Schedule 7.04
Schedule 7.05
Schedule 7.06
Schedule 7.12

Certain Addresses for Notices
Initial Revolving Commitments and Applicable Percentages
Subsidiaries
Credit Parties
Intellectual Property
Existing Liens
Existing Investments
Existing Indebtedness
Existing Transactions with Affiliates
Existing Burdensome Agreements

EXHIBITS
Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit I
Exhibit J

Form of Administrative Questionnaire
Form of Assignment and Assumption
Form of Compliance Certificate
Form of Joinder Agreement
Form of Loan Notice
Form of Note
Form of Secured Party Designation Notice
Form of Swing Line Loan Notice
Forms of U.S. Tax Compliance Certificates
Form of Notice of Loan Prepayment
vi

CHAR1\1831730v6

CREDIT AGREEMENT
This CREDIT AGREEMENT is entered into as of November [15], 2021, among LULU’S FASHION LOUNGE, LLC, a Delaware limited liability
company (the “Borrower”), LULU’S FASHION LOUNGE PARENT, LLC, a Delaware limited liability company (“Holdings”), the other Guarantors
(defined herein), the Lenders (defined herein), and BANK OF AMERICA, N.A., as Administrative Agent, Swing Line Lender and L/C Issuer.
PRELIMINARY STATEMENTS:
WHEREAS, the Credit Parties (as hereinafter defined) have requested that the Lenders, the Swing Line Lender and the L/C Issuer make loans and
other financial accommodations to the Credit Parties in an aggregate amount of up to $50,000,000.
WHEREAS, the Lenders, the Swing Line Lender and the L/C Issuer have agreed to make such loans and other financial accommodations to the
Credit Parties on the terms and subject to the conditions set forth herein.
NOW THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties hereto covenant and agree as follows:
ARTICLE I
DEFINITIONS AND ACCOUNTING TERMS
1.01

Defined Terms.

As used in this Agreement, the following terms shall have the meanings set forth below:
“Acquired EBITDA” has the meaning ascribed thereto in the penultimate paragraph of the definition of Consolidated EBITDA.
“Acquired Entity or Business” has the meaning ascribed thereto in the penultimate paragraph of the definition of Consolidated EBITDA.
“Acquisition” means any transaction or series of related transactions for the purpose of or resulting, directly or indirectly, in (a) the acquisition of all or
substantially all of the assets of a Person, or of any business or division of a Person, (b) the acquisition of in excess of 50% of the Stock and Stock
Equivalents of any Person or otherwise causing any Person to become a Subsidiary of a Credit Party, or (c) a merger or consolidation or any other
combination with another Person.
“Additional Secured Obligations” means (a) all obligations arising under Secured Cash Management Agreements and Secured Hedge Agreements and (b) all
costs and expenses incurred in connection with enforcement and collection of the foregoing, including the fees, charges and disbursements of counsel, in
each case whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter arising
and including interest, expenses and fees that accrue after the commencement by or against any Credit Party or any Affiliate thereof of any proceeding under
any Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such interest, expenses and fees are allowed claims in
such proceeding; provided that Additional Secured Obligations of a Guarantor shall exclude any Excluded Swap Obligations with respect to such Guarantor.
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“Administrative Agent” means Bank of America in its capacity as administrative agent under any of the Loan Documents, or any successor administrative
agent.
“Administrative Agent’s Office” means the Administrative Agent’s address and, as appropriate, account as set forth on Schedule 1.01(a), or such other
address or account as the Administrative Agent may from time to time notify the Borrower and the Lenders.
“Administrative Questionnaire” means an Administrative Questionnaire in substantially the form of Exhibit A or any other form approved by the
Administrative Agent.
“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.
“Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is under common control with, such
Person; provided, however, that no Secured Party shall be an Affiliate of any Credit Party or of any Subsidiary of any Credit Party solely by reason of the
provisions of the Loan Documents. For purposes of this definition, “control” means the power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting securities, by contract or otherwise.
“Aggregate Commitments” means the Revolving Commitments of all the Lenders.
“Agreement” means this Credit Agreement, including all schedules, exhibits and annexes hereto.
“Applicable Percentage” means, with respect to any Lender at any time, the percentage (carried out to the ninth decimal place) of the Aggregate
Commitments represented by such Lender’s Revolving Commitment at such time, subject to adjustment as provided in Section 2.15. If the Revolving
Commitment of all of the Lenders to make Revolving Loans and the obligation of the L/C Issuer to make L/C Credit Extensions have been terminated
pursuant to Section 8.02, or if the Revolving Commitments have expired, then the Applicable Percentage of each Lender shall be determined based on the
Applicable Percentage of such Lender most recently in effect, giving effect to any subsequent assignments and to any Lender’s status as a Defaulting Lender
at the time of determination. The Applicable Percentage of each Lender is set forth opposite the name of such Lender on Schedule 1.01(b) or in the
Assignment and Assumption pursuant to which such Lender becomes a party hereto or in any Incremental Facility Amendment.
“Applicable Rate” means, for any day, the rate per annum equal to (a) in the case of Base Rate Loans, 0.75%, (b) in the case of Term SOFR Loans, 1.75%,
(c) in the case of the Letter of Credit Fee, 1.75% and (d) in the case of the Commitment Fee, 0.375%.
“Appropriate Lender” means, at any time, (a) with respect to the Revolving Commitments, a Lender that has a Revolving Commitment or holds a Loan at
such time, (b) with respect to the Letter of Credit Sublimit, (i) the L/C Issuer and (ii) if any Letters of Credit have been issued pursuant to Section 2.03, the
Lenders and (c) with respect to the Swing Line Sublimit, (i) the Swing Line Lender and (ii) if any Swing Line Loans are outstanding pursuant to Section
2.04(a), the Lenders.
“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity
that administers or manages a Lender.
“Arranger” means BofA Securities, Inc., in its capacity as sole lead arranger and sole bookrunner.
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“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible Assignee (with the consent of any party whose
consent is required by Section 11.06(b)), and accepted by the Administrative Agent, in substantially the form of Exhibit B or any other form (including an
electronic documentation form generated by use of an electronic platform) approved by the Administrative Agent.
“Audited Financial Statements” has the meaning specified in Section 5.11(a).
“Auto-Extension Letter of Credit” has the meaning specified in Section 2.03(b).
“Auto-Reinstatement Letter of Credit” has the meaning specified in Section 2.03(b).
“Availability Period” means the period from and including the Closing Date to the earliest of (a) the Maturity Date, (b) the date of termination of the
Revolving Commitments pursuant to Section 2.06, and (c) the date of termination of the Revolving Commitment of each Lender to make Revolving Loans
and of the obligation of the L/C Issuer to make L/C Credit Extensions pursuant to Section 8.02.
“Available Amount” shall mean, at any time of determination (the applicable “Reference Date”) an amount (in no event less than zero) equal to, without
duplication:
(a) the sum of:
(i)
the cumulative amount of Net Issuance Proceeds of Excluded Equity Issuances and capital contributions (other than Specified Equity Contributions)
received by the Borrower after the Closing Date and prior to the Reference Date;
(ii)
the Net Incurrence Proceeds of Indebtedness and Net Issuance Proceeds of Disqualified Stock that have been incurred or issued after the Closing
Date and prior to the Reference Date (other than Specified Equity Contributions) and exchanged or converted into Qualified Stock of the Borrower (or any
direct or indirect parent company thereof);
(iii)

[reserved];

(iv)

the Net Proceeds of any sale of any Investment originally made using the Available Amount; and

(v)
without duplication to clause (iv), cash returns, profits, distributions and similar amounts received on Investments (other than in respect of
intercompany investments) originally made using the Available Amount to the extent not included in Consolidated Net Income;
minus
(b) that portion of the Available Amount that has been applied to make Investments pursuant to Section 7.04(x).
“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect of any liability of an
Affected Financial Institution.
“Bail-In Legislation” means, (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European Parliament
and of the Council of the European Union, the implementing law, rule, regulation or requirement for such EEA Member Country from time to time which
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is described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as
amended from time to time) and any other law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing banks,
investment firms or other financial institutions or their affiliates (other than through liquidation, administration or other insolvency proceedings).
“Bank of America” means Bank of America, N.A. and its successors.
“Bankruptcy Code” means the Federal Bankruptcy Reform Act of 1978.
“Base Rate” means for any day a fluctuating rate of interest per annum equal to the highest of (a) the Federal Funds Rate plus 0.50%, (b) the rate of interest
in effect for such day as publicly announced from time to time by Bank of America as its “prime rate,” and (c) Term SOFR plus 1.00%, subject to the
interest rate floors set forth therein; provided that if the Base Rate shall be less than 0.00%, such rate shall be deemed 0.00% for purposes of this Agreement.
The “prime rate” is a rate set by Bank of America based upon various factors including Bank of America’s costs and desired return, general economic
conditions and other factors, and is used as a reference point for pricing some loans, which may be priced at, above, or below such announced rate. Any
change in such prime rate announced by Bank of America shall take effect at the opening of business on the day specified in the public announcement of
such change. If the Base Rate is being used as an alternate rate of interest pursuant to Section 3.03 hereof, then the Base Rate shall be the greater of clauses
(a) and (b) above and shall be determined without reference to clause (c) above.
“Base Rate Loan” means a Loan that bears interest based on the Base Rate.
“Beneficial Ownership Certification” means a certification regarding beneficial ownership required by the Beneficial Ownership Regulation.
“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.
“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a “plan” as defined in and subject
to Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title I of ERISA or
Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.
“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.
“Borrower” has the meaning specified in the introductory paragraph hereto.
“Borrower Materials” has the meaning specified in Section 6.02(i).
“Borrowing” means a Revolving Borrowing or a Swing Line Borrowing, as the context may require.
“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under the Laws of, or are in
fact closed in, the state where the Administrative Agent’s Office is located.
“Capital Expenditures” means, for any period, all amounts that would be reflected as additions to property, plant or equipment on a consolidated statement of
cash flows of Holdings and its Subsidiaries in
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accordance with GAAP (including amounts expended or capitalized under Capital Leases), but excluding (a) any expenditure constituting a Permitted
Acquisition, (b) expenditures (x) made with tenant improvement allowances provided, or reimbursed in cash, by landlords under leases or (y) in respect of
equipment that is purchased simultaneously with the trade-in of existing equipment, fixed assets or improvements (but any out-of-pocket payments made in
cash in connection therewith shall be Capital Expenditures), or the credit granted by the seller of such equipment for the trade-in of such equipment, fixed
assets or improvements, and (c) any such expenditure made to restore, replace or rebuild property subject to any damage, loss, destruction, taking by eminent
domain or condemnation, to the extent such expenditure is made with insurance proceeds, compensation or condemnation awards or damage recovery
proceeds relating to any such damage, loss, destruction or taking or condemnation.
“Capital Lease” means, with respect to any Person, any lease of, or other arrangement conveying the right to use, any Property by such Person as lessee that
has been or is required to be accounted for as a capital lease on a balance sheet of such Person prepared in accordance with GAAP.
“Capital Lease Obligations” all monetary obligations of any Credit Party or any Subsidiary of any Credit Party under any Capital Lease.
“Captive Insurance Subsidiary” means any Subsidiary of the Borrower that is subject to regulation as an insurance company (or any Subsidiary thereof).
“Cash Collateralize” means to pledge and deposit with or deliver to the Administrative Agent, for the benefit of one or more of the L/C Issuer or the Swing
Line Lender (as applicable) or the Lenders, as Collateral for L/C Obligations, the Obligations in respect of Swing Line Loans, or obligations of the Lenders
to fund participations in respect of L/C Obligations or Swing Line Loans (as the context may require), (a) cash or deposit account balances, (b) backstop
letters of credit entered into on terms, from issuers and in amounts satisfactory to the Administrative Agent and the L/C Issuer, and/or (c) if the
Administrative Agent and the L/C Issuer or the Swing Line Lender shall agree, in their sole discretion, other credit support, in each case, in Dollars and
pursuant to documentation in form and substance satisfactory to the Administrative Agent and the L/C Issuer or the Swing Line Lender (as applicable).
“Cash Collateral” shall have a meaning correlative to the foregoing and shall include the proceeds of such Cash Collateral and other credit support.
“Cash Equivalents” means (a) any readily-marketable securities (i) issued by, or directly, unconditionally and fully guaranteed or insured by the United
States federal government or (ii) issued by any agency or instrumentality of the United States federal government the obligations of which are fully backed
by the full faith and credit of the United States federal government, (b) any readily-marketable direct obligations issued by any other agency of the United
States federal government, any territory, commonwealth or state of the United States or the District of Columbia or any political subdivision of any such
territory, commonwealth or state or any public instrumentality thereof, in each case having a rating of at least “A-l” from S&P or at least “P-l” from Moody’s
(or an equivalent rating by any other nationally recognized statistical rating agency selected by the Borrower), (c) any commercial paper or fixed or variable
notes which are rated at least “A-l” by S&P or “P-l” by Moody’s (or an equivalent rating by any other nationally recognized statistical rating agency selected
by the Borrower) and issued by any Person organized under the laws of any territory, commonwealth or state of the United States or the District of
Columbia, (d) any Dollar-denominated time deposit, insured certificate of deposit, overnight bank deposit or bankers’ acceptance issued or accepted by (i)
any Lender or (ii) any commercial bank that (A) is organized under the laws of the United States, any state, territory or commonwealth thereof or the District
of Columbia or which is the principal banking subsidiary of a bank holding company organized under the laws of any of the foregoing or any U.S. branch of
a foreign bank, (B) is “adequately capitalized” (as defined in the regulations of its primary federal banking regulators) and (C) has Tier 1 capital (as defined
in such
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regulations) in excess of $250,000,000 (each such bank, an “Approved Bank”), (e) securities with maturities of one year or less from the date of acquisition
backed by standby letters of credit issued by any Approved Bank, (f) obligations of other Persons with maturities of one year or less from the date of
acquisition, rated at least AA by S&P and Aa2 by Moody’s and (g) Investments in any United States money market fund that (i) has at least 95% of its assets
invested continuously in the types of investments referred to in clauses (a), (b), (c), (d), (e) or (f) above with maturities as set forth in the proviso below and
(ii) has net assets in excess of $500,000,000; provided, however, that the maturities of all obligations specified in any of clauses (a), (b), (c), (d), (e) or (f)
above shall not exceed 366 days.
“Cash Management Agreement” means any agreement to provide treasury or cash management services, including deposit accounts, overnight draft, credit
cards, debit cards, p-cards (including purchasing cards and commercial cards), funds transfer, automated clearinghouse, zero balance accounts, returned
check concentration, controlled disbursement, lockbox, account reconciliation and reporting and trade finance services and other cash management services.
“Cash Management Bank” means any Person in its capacity as a party to a Cash Management Agreement that, (a) at the time it enters into a Cash
Management Agreement with a Credit Party or any Subsidiary, is a Lender or an Affiliate of a Lender, or (b) at the time it (or its Affiliate) becomes a Lender,
is a party to a Cash Management Agreement with a Credit Party or any Subsidiary, in each case in its capacity as a party to such Cash Management
Agreement (even if such Person ceases to be a Lender or such Person’s Affiliate ceased to be a Lender); provided, however, that for any of the foregoing to
be included as a “Secured Cash Management Agreement” on any date of determination by the Administrative Agent, the applicable Cash Management Bank
(other than the Administrative Agent or an Affiliate of the Administrative Agent) must have delivered a Secured Party Designation Notice to the
Administrative Agent prior to such date of determination.
“Change in Law” means the occurrence, after the Closing Date, of any of the following: (a) the adoption or taking effect of any law, rule, regulation or treaty,
(b) any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof by any Governmental
Authority or (c) the making or issuance of any request, rule, guideline or directive (whether or not having the force of law) by any Governmental Authority;
provided that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules,
guidelines or directives thereunder or issued in connection therewith or in the implementation thereof and (ii) all requests, rules, guidelines or directives
promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United
States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the date
enacted, adopted, issued or implemented.
“Change of Control” means the occurrence of any of the following: (a) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the
Exchange Act), other than (x) the Permitted Holders, (y) any employee benefit plan of Parent and its Subsidiaries and any Person acting in its capacity as
trustee, agent or other fiduciary or administrator of any employee benefit plan of Parent or its Subsidiaries or any Permitted Holders and (z) any “group”
which includes the Permitted Holders (provided that in the case of any such “group,” the Permitted Holders hold at least a majority of the then issued and
outstanding Voting Stock of such “group”), is or becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or
indirectly, of a percentage of the issued and outstanding Voting Stock of Parent representing more than (1) thirty-five percent of the issued and outstanding
Voting Stock of Parent (on a fully diluted basis) and (2) the percentage of the issued and outstanding Voting Stock of Parent (on a fully diluted basis) that is
beneficially owned (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, by the Permitted Holders and, if applicable, any
“group” which includes the
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Permitted Holders (provided that in the case of any such “group,” the Permitted Holders hold at least a majority of the then issued and outstanding Voting
Stock of such “group”), (b) the occupation at any time of a majority of the seats (other than vacant seats) on the board of directors (or similar governing
body) of Parent by Persons who were not (i) directors (or similar Persons) of Parent on the date of this Agreement, (ii) nominated or approved by the board
of directors (or similar governing body) of Parent or (iii) appointed by directors (or similar Persons) so nominated or approved, (c) Parent shall cease to own
and control, directly or indirectly, legally and beneficially all of the economic and voting rights associated with ownership of all outstanding Stock of
Holdings or (d) Holdings shall cease to directly own and control legally and beneficially all of the economic and voting rights associated with ownership of
all outstanding Stock of the Borrower.
“Closing Date” means the date hereof.
“CME” means CME Group Benchmark Administration Limited.
“Code” means the Internal Revenue Code of 1986.
“Collateral” means all property that is or is intended under the terms of the Collateral Documents to be subject to Liens in favor of the Administrative Agent
for the benefit of the Secured Parties.
“Collateral Documents” means, collectively, the Security Agreement, each Joinder Agreement, each of the collateral assignments, security agreements,
pledge agreements or other similar agreements delivered to the Administrative Agent pursuant to Section 6.13, and each of the other agreements, instruments
or documents that creates or purports to create a Lien in favor of the Administrative Agent for the benefit of the Secured Parties.
“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and any successor statute.
“Communication” means this Agreement, any Loan Document and any document, any amendment, approval, consent, information, notice, certificate,
request, statement, disclosure or authorization related to any Loan Document.
“Compliance Certificate” means a certificate substantially in the form of Exhibit C.
“Conforming Changes” means, with respect to the use, administration of or any conventions associated with SOFR or any proposed Successor Rate or Term
SOFR, as applicable, any conforming changes to the definitions of “Base Rate”, “SOFR”, “Term SOFR” and “Interest Period”, timing and frequency of
determining rates and making payments of interest and other technical, administrative or operational matters (including, for the avoidance of doubt, the
definitions of “Business Day” and “U.S. Government Securities Business Day”, timing of borrowing requests or prepayment, conversion or continuation
notices and length of lookback periods) as may be appropriate, in the discretion of the Administrative Agent, to reflect the adoption and implementation of
such applicable rate(s) and to permit the administration thereof by the Administrative Agent in a manner substantially consistent with market practice (or, if
the Administrative Agent determines that adoption of any portion of such market practice is not administratively feasible or that no market practice for the
administration of such rate exists, in such other manner of administration as the Administrative Agent determines is reasonably necessary in connection with
the administration of this Agreement and any other Loan Document).
“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however denominated) or that are franchise
Taxes or branch profits Taxes.
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“Consolidated Depreciation and Amortization Expense” means, with respect to any Person for any period, the total amount of depreciation and
amortization expense (including the amortization of deferred financing fees or costs and the amortization of OID resulting from the issuance of Indebtedness
at less than par, amortization of intangible assets and amortization of unrecognized prior service costs and actuarial gains and losses related to pensions and
other post-employment benefits, of such Person and its Subsidiaries) of such Person and its Subsidiaries for such period on a consolidated basis and
otherwise determined in accordance with GAAP.
“Consolidated EBITDA” means, with respect to any Person for any period, the Consolidated Net Income of such Person for such period:
(a)
increased (without duplication, including for purposes of determining Consolidated Net Income) by the following, in each case
(other than clause (xii)) to the extent deducted (and not added back or excluded) in determining Consolidated Net Income for such period:
(i)
provision for taxes based on income or profits or capital, including, without limitation, federal, provincial, state, franchise
and similar taxes and foreign withholding taxes of such Person paid or accrued during such period (including penalties, interest, costs and
expenses related to such taxes or arising from any tax examinations or Restricted Payments permitted pursuant to Section 7.07(c)); plus
(ii)

Consolidated Interest Expense of such Person for such period; plus

(iii)

Consolidated Depreciation and Amortization Expense of such Person for such period; plus

(iv)
any out-of-pocket fees, payments, expenses or charges (including legal, tax, structuring and other costs and expenses, but
excluding depreciation and amortization expense) related to: (a) the Transactions, including any payments and expenses, or any amortization
thereof, related to the Transactions that are incurred within twelve months after the Closing Date and (b) any proposed or actual equity
offering, Investment, acquisition (including costs and expenses in connection with the de-listing of public targets and compliance with
public company requirements), disposition, dividend, restricted payment or recapitalization or the incurrence and/or repayment of
Indebtedness (including any incremental facility, any refinancing of any such Indebtedness, any letter of credit fees and/or breakage costs)
(in each of the foregoing whether or not consummated or successful), including (1) such fees, expenses or charges related to the Loans, the
Loan Documents and any credit facilities, (2) any amendment, restatement, extension, increase or other modification of the Loans, the Loan
Documents and any credit facilities, (3) any charges, non-recurring acquisition costs or contingent transaction costs incurred during such
period as a result of any such transaction and (4) one-time expenses related to enhanced accounting function or other transaction costs,
including those associated with becoming standalone entity or public company; plus
(v)
the amount (together with any fees, expenses or other charges in connection therewith) of any out-of-pocket deferred
compensation, severance, signing bonuses, stay bonus, retention, recruiting and relocation costs, integration costs, transition costs, costs
incurred in connection with any non-recurring strategic initiatives and intellectual property development, project startup costs and other
restructuring charges, costs associated with establishing new facilities or reserves, any other one-time costs
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incurred in connection with acquisitions and costs related to the closure and/or consolidation of facilities in the good faith determination of
the Borrower and as certified by the Borrower’s chief financial officer, chief executive officer, controller or other comparable executive;
provided that, the aggregate amount pursuant to this clause (v), together with the aggregate amount pursuant to clause (xii) below, the
aggregate amount of inventory disposition expense pursuant to clause (xxi) below, and all other adjustments expressly subject to the Subject
Adjustment Cap, shall not exceed in any period of four consecutive Fiscal Quarters, 20% of Consolidated EBITDA for such period prior to
giving effect to such adjustments for the applicable period or periods (the “Subject Adjustment Cap”); plus
(vi)
losses, charges, expenses or reserves related to litigation (including threatened litigation) or any investigation or proceeding
(or any threatened investigation or proceeding) by a regulatory, governmental or law enforcement body (including any attorney general), or
any settlement with respect to any of the foregoing; provided that the aggregate amount added pursuant to this clause (vi) shall not exceed
$3,500,000 in any period of four consecutive Fiscal Quarters; plus
(vii)
losses, charges, expenses or reserves related to public company registration, listing, compliance, reporting and related
expenses; plus
(viii)

non-cash stock option and other equity-based compensation; plus

(ix)
(A) compensation and fees paid to directors of Holdings or any of its Subsidiaries permitted hereunder in an aggregate cash
amount not to exceed $2,000,000 in any Fiscal Year, (B) expense reimbursements for travel and other expenses paid to directors of Holdings
or any of its Subsidiaries permitted hereunder and (C) indemnifications of directors, officers and comparable managers of Holdings or any of
its Subsidiaries permitted hereunder, plus
(x)
to the extent covered by insurance or reimbursed, or, so long as the Borrower has made a determination that there exists
reasonable evidence that such amount will in fact be reimbursed by the insurer within 365 days of the date of the underlying loss, losses or
expenses with respect to liability or casualty event (provided that (A) if not so reimbursed or received by Holdings, the Borrower or such
Subsidiary within such 365 day period, such expenses or losses shall be subtracted from Consolidated EBITDA in the subsequent
calculation period or (B) if reimbursed or received by Holdings, the Borrower or such Subsidiary in a subsequent period, (1) such amount
shall not be permitted to be added back in determining Consolidated EBITDA for such subsequent period and (2) Consolidated EBITDA
shall be decreased for such subsequent period by an amount, if any, by which such reimbursement is less than the accrued amounts added
back pursuant to this clause); plus
(xi)
the amount of any earn out obligation which was reserved or paid during such period and deducted in the calculation of
Consolidated Net Income for such period, to the extent such earn-out obligations are permitted hereunder; plus
(xii)
the amount of cost savings, operating expense reductions, other operating improvements, initiatives and synergies which are
projected by the Borrower in good faith to be reasonably anticipated to be realizable within eighteen (18) months of the date of the
underlying transaction or initiatives (which will be added to Consolidated EBITDA as so
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projected until fully realized and calculated on a pro forma basis as though such cost savings, operating expense reductions, other operating
improvements, initiatives and synergies had been realized on the first day of such period) net of the amount of actual benefits realized during
such period from such actions; provided that all steps have been taken or are reasonably expected to be taken for realizing such cost savings
and such cost savings are reasonably identifiable and factually supportable (in the good faith determination of the Borrower and certified by
a Responsible Officer of the Borrower); provided further that, the aggregate amount pursuant to this clause (xii), together with the aggregate
amount pursuant to clause (v) above, the aggregate amount of inventory disposition expense pursuant to clause (xxi) below and all other
adjustments expressly subject to the Subject Adjustment Cap, shall not exceed the Subject Adjustment Cap; provided, further that, the
aggregate amount added pursuant to this clause (xii) shall not exceed in any period of four consecutive Fiscal Quarters, 15% of Consolidated
EBITDA for such period prior to giving effect to such adjustments for the applicable period or periods; plus
(xiii)

non-cash costs or losses related to hedging obligations; plus

(xiv) non-cash foreign exchange losses resulting from the impact of foreign currency changes on the valuation of assets or
liabilities; plus
(xv)

[reserved]; plus

(xvi)

any purchase accounting adjustments incurred in connection with any Permitted Acquisition; plus

(xvii) (A) non-cash costs and expenses relating to any equity-based compensation or equity-based incentive plan or any other
management or employee benefit plan or agreement or any stock subscription or shareholder agreement, in each case, of Holdings, the
Borrower or any Subsidiary for such period and (B) any costs or expense incurred by Holdings, the Borrower or any Subsidiary pursuant to
any management equity plan or stock option plan or any other management or employee benefit plan or agreement or any stock subscription
or shareholder agreement, to the extent that such cost or expenses are funded with cash proceeds contributed to the capital of Holdings or the
Borrower or Net Issuance Proceeds of an issuance of equity interests (other than Disqualified Stock) of Holdings or the Borrower; plus
(xviii) all costs or losses (whether cash or non-cash) (without duplication) resulting from the early termination or extinguishment
of Indebtedness; plus
(xix) cash expenses of Holdings, the Borrower and their Subsidiaries incurred during such period to the extent (x) deducted in
determining Consolidated Net Income and (y) reimbursed in cash by any person (other than any of Holdings, the Borrower or any of their
Subsidiaries or any owners, directly or indirectly, of equity interests, respectively, therein) during such period (or reasonably expected to be
so reimbursed within 365 days of the end of such period to the extent not accrued) pursuant to an indemnity or guaranty or any other
reimbursement agreement in favor of Holdings, the Borrower or any of their Subsidiaries to the extent such reimbursement has not been
accrued (provided that (A) if not so reimbursed or received by Holdings, the Borrower or such Subsidiary within such 365-day period, such
expenses or losses shall be subtracted from Consolidated EBITDA in the subsequent calculation period or (B) if reimbursed or received by
Holdings, the
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Borrower or such Subsidiary in a subsequent period, (1) such amount shall not be permitted to be added back in determining Consolidated
EBITDA for such subsequent period and (2) Consolidated EBITDA shall be decreased for such subsequent period by an amount, if any, by
which such reimbursement is less than the accrued amounts added back pursuant to this clause); plus
(xx)
to the extent deducted (and any reimbursement therefor not already added back) in determining Consolidated Net Income,
the aggregate amount of expenses or losses incurred by Holdings, the Borrower or any Subsidiary relating to business interruption to the
extent covered by insurance and (x) actually reimbursed or otherwise paid to Holdings, the Borrower or such Subsidiary or (y) so long as
such amount for any calculation period is reasonably expected to be received by Holdings, the Borrower or such Subsidiary in a subsequent
calculation period and within one year of the date of the underlying loss (provided that (A) if not so reimbursed or received by Holdings, the
Borrower or such Subsidiary within such 365 day period, such expenses or losses shall be subtracted from Consolidated EBITDA in the
subsequent calculation period or (B) if reimbursed or received by Holdings, the Borrower or such Subsidiary in a subsequent period, (1)
such amount shall not be permitted to be added back in determining Consolidated EBITDA for such subsequent period and (2) Consolidated
EBITDA shall be decreased for such subsequent period by an amount, if any, by which such reimbursement is less than the accrued amounts
added back pursuant to this clause); plus
(xxi) losses, charges and expenses attributable to (x) asset sales or other dispositions or the repurchase, redemption, sale or
disposition of any equity interests of any Person other than in the ordinary course of business and (y) repurchases or redemptions of any
equity interests of Holdings from existing or former directors, officers or employees of Holdings, the Borrower or their Subsidiaries, their
estates, beneficiaries under their estates, transferees, spouses or former spouses; provided that the aggregate amount of all expenses
attributable to dispositions of inventory pursuant to this clause (xxi), together with the aggregate amount pursuant to clause (v) above, the
aggregate amount pursuant to clause (xii) above and all other adjustments expressly subject to the Subject Adjustment Cap, shall not exceed
the Subject Adjustment Cap; plus
(xxii) payments to employees, directors or officers of Holdings, the Borrower and its Subsidiaries paid in connection with
dividends that are otherwise permitted hereunder to the extent such payments are not made in lieu of, or as a substitution for, ordinary salary
or ordinary payroll payments; plus
(xxiii) the aggregate amount of all other non-cash items otherwise reducing Consolidated Net Income other than (x) non-cash items
that represent a cash item in such period or any future period (or an accrual or reserve for potential cash items in any future period) and (y)
non-cash items that consist of a write-down or write-off of current assets; plus
(xxiv) unamortized fees, costs and expenses paid in cash in connection with the repayment of Indebtedness of Holdings or its
Subsidiaries to persons that are not Affiliates of Holdings or any of its Subsidiaries;
(b)

[reserved];
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(c)
increased (without duplication) by the amount of any Specified Equity Contribution solely for purposes of determining compliance
with the Financial Covenant;
(d)

[reserved];

(e)
decreased (without duplication) to the extent included in determining Consolidated Net Income for such period, by non-cash gains
increasing Consolidated Net Income of such Person for such period, but excluding (x) any non-cash gains to the extent they represent the reversal of
an accrual or reserve for a potential cash item that reduced Consolidated EBITDA in any prior period and (y) any non-cash gains with respect to
cash actually received in a prior period so long as such cash did not increase Consolidated EBITDA in such prior period; provided that, to the extent
non-cash gains are deducted pursuant to this clause (e) for any previous period and not otherwise added back to Consolidated EBITDA,
Consolidated EBITDA shall be increased by the amount of any cash receipts (or any netting arrangements resulting in reduced cash expenses) in
respect of such non-cash gains received in subsequent periods to the extent not already included therein;
(f)
(g)
or liabilities;

decreased (without duplication) by non-cash gains related to hedging obligations;
decreased (without duplication) by non-cash gains resulting from the impact of foreign currency changes on the valuation of assets

(h)
decreased (without duplication) by gains attributable to (x) asset sales or other dispositions or the repurchase, redemption, sale or
disposition of any equity interests of any Person other than in the ordinary course of business and (y) repurchases or redemptions of any equity
interests of Holdings from existing or former directors, officers or employees of Holdings, the Borrower or their Subsidiaries, their estates,
beneficiaries under their estates, transferees, spouses or former spouses; and
(i)
Indebtedness.

decreased (without duplication) by any gains (whether cash or non-cash) resulting from the early termination or extinguishment of

For the avoidance of doubt, Consolidated EBITDA shall be determined on a Pro Forma Basis, and there shall be included in determining
Consolidated EBITDA for any period, without duplication, on a Pro Forma Basis, the Acquired EBITDA of any Person, all or substantially all of the assets
of a Person, or any business unit, line of business or division of any Person acquired by any Credit Party or any Subsidiary of a Credit Party during such
period (but not the acquired EBITDA of any related Person, property, business or assets to the extent not so acquired), to the extent not subsequently sold,
transferred or otherwise disposed of by any Credit Party or any Subsidiary of a Credit Party during such period (each such Person, property, business or asset
acquired and not subsequently so disposed of, an “Acquired Entity or Business”) based on the actual and audited (if available) acquired EBITDA of such
Acquired Entity or Business for such period (including the portion thereof occurring prior to such acquisition) (“Acquired EBITDA”).
Unless the context shall otherwise require, references herein to Consolidated EBITDA shall be to Consolidated EBITDA of Holdings.
Notwithstanding anything to the contrary contained herein, for purposes of determining Consolidated EBITDA under this Agreement for any period
that includes the Fiscal Quarters ended January 3, 2021, April 4, 2021, July 4, 2021 or October 3, 2021, Consolidated EBITDA for such Fiscal Quarter shall
be $(98,000), $5,390,000, $17,774,000 and $11,885,000, respectively, subject to adjustments pursuant to clause (a)(xii) above for events and transactions not
otherwise reflected in the foregoing amounts.
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“Consolidated Interest Expense” means, with respect to any Person for any period, the consolidated interest expense of such Person and its Subsidiaries for
such period, determined in accordance with GAAP. For purposes of the foregoing, interest expense shall be determined after giving effect to any net
payments made or received by such Person and its Subsidiaries pursuant to interest rate swap obligations with respect to Indebtedness.
“Consolidated Net Income” means, with respect to any Person for any period, the aggregate of the net income of such Person and its Subsidiaries for
such period, on a consolidated basis, and otherwise determined in accordance with GAAP; provided, however, that, without duplication (including for
purposes of determining Consolidated EBITDA),
(a)

non-cash extraordinary, non-recurring or unusual gains, losses, charges or expenses shall be excluded,

(b)
the cumulative effect of a change in accounting principles and changes as a result of the adoption or modification of accounting
policies during such period shall be excluded to the extent not otherwise reflected in a change to the Financial Covenant,
(c)
net income for such period of any Subsidiary shall be excluded to the extent that the declaration or payment of dividends or similar
distributions by such Subsidiary of such income is not permitted by operation of the terms of its Organization Documents or any agreement,
instrument or Law applicable to such Subsidiary during such period, except that Holdings equity in any net loss of any such Subsidiary for such
period shall be included in determining Consolidated Net Income,
(d)
the net income for such period of any Person that is not a Subsidiary, shall be excluded; provided that Consolidated Net Income of
the Borrower shall be increased by the amount of dividends or distributions or other payments that are actually paid to Holdings or a Subsidiary
thereof from a Person that is not such a Subsidiary in respect of such period (and in the case of a dividend or other distribution to a Subsidiary, such
Subsidiary is not precluded from further distributing such amount to Holdings as described in clause (c) of this proviso),
(e)

[reserved],

(f)

[reserved], and

(g)
any impairment charge or asset write-off or write-down, including impairment charges or asset write-offs or write-downs related to
intangible assets, long-lived assets, investments in debt and equity securities or as a result of a change in law or regulation, in each case, pursuant to
GAAP, and the amortization of intangibles arising pursuant to GAAP shall be excluded.
For the avoidance of doubt, Consolidated Net Income shall be calculated on a Pro Forma Basis. Unless the context shall otherwise require,
references to Consolidated Net Income herein shall mean Consolidated Net Income of Holdings.
“Consolidated Total Assets” means, as of any date of determination, the total property and assets of Holdings and its Subsidiaries, determined in accordance
with GAAP, as set forth on the consolidated balance sheet of Holdings and its Subsidiaries most recently delivered (or required to be delivered) pursuant to
Section 6.01(a) or (b), as applicable (on a Pro Forma Basis after giving effect to any Permitted
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Acquisitions or any other Investments or Dispositions permitted hereunder or by the other Loan Documents).
“Consolidated Total Debt” means, with respect to any Person as of any date, the aggregate outstanding principal amount of all Indebtedness of such Person
of a type described in clause (a), (b), (c) (solely to the extent of amounts that are drawn but not reimbursed), (f) and (g) of the definition of Indebtedness and
all Guarantees with respect to any such Indebtedness, in each case of such Person and its Subsidiaries on a consolidated basis. For the avoidance of doubt,
Consolidated Total Debt shall exclude the undrawn portion of the Revolving Commitments hereunder.
“Consolidated Total Leverage Ratio” means, with respect to any Person as of any date, the ratio of (a) Consolidated Total Debt of such Person as of such
date to (b) Consolidated EBITDA for such Person for the last period of four consecutive fiscal quarters ending on or before such date. Unless the context
shall otherwise require, references herein to the Consolidated Total Leverage Ratio shall be to the Consolidated Total Leverage Ratio of Holdings.
“Contractual Obligation” means, as to any Person, any provision of any security issued by such Person or of any agreement, instrument or other undertaking
to which such Person is a party or by which it or any of its property is bound.
“Copyrights” means all rights, title and interests (and all related IP Ancillary Rights) arising under any requirement of Law in or relating to copyrights and
all mask work, database and design rights, whether or not registered or published, all registrations and recordations thereof and all applications in connection
therewith.
“Covered Entity” means any of the following: (a) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (b)
a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (c) a “covered FSI” as that term is defined in, and
interpreted in accordance with, 12 C.F.R. § 382.2(b).
“Credit Extension” means each of the following: (a) a Borrowing and (b) an L/C Credit Extension.
“Credit Parties” means, collectively, the Borrower and each Guarantor.
“Daily Simple SOFR” with respect to any applicable determination date means the SOFR published on such date on the Federal Reserve Bank of New
York’s website (or any successor source).
“Debtor Relief Laws” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of
creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or other applicable
jurisdictions from time to time in effect.
“Default” means any event or circumstance that constitutes an Event of Default or that, with the passing of time or the giving of notice or both pursuant to
Article VIII hereof, would (if not cured or otherwise remedied during such time) constitute an Event of Default.
“Default Rate” means (a) with respect to any Obligation for which a rate is specified, a rate per annum equal to two percent (2%) in excess of the rate
otherwise applicable thereto and (b) with respect to any Obligation for which a rate is not specified or available, a rate per annum equal to the Base Rate plus
the Applicable Rate for Revolving Loans that are Base Rate Loans plus two percent (2%), in each case, to the fullest extent permitted by Law.
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“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.
“Defaulting Lender” means, subject to Section 2.15(b), any Lender that (a) has failed to (i) fund all or any portion of its Loans within two (2) Business Days
of the date such Loans were required to be funded hereunder unless such Lender notifies the Administrative Agent and the Borrower in writing that such
failure is the result of such Lender’s determination that one or more conditions precedent to funding (each of which conditions precedent, together with any
applicable default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the Administrative Agent, the L/C Issuer, the Swing
Line Lender or any other Lender any other amount required to be paid by it hereunder (including in respect of its participation in Letters of Credit or Swing
Line Loans) within two (2) Business Days of the date when due, (b) has notified the Borrower, the Administrative Agent, the L/C Issuer or the Swing Line
Lender in writing that it does not intend to comply with its funding obligations hereunder, or has made a public statement to that effect (unless such writing
or public statement relates to such Lender’s obligation to fund a Loan hereunder and states that such position is based on such Lender’s determination that a
condition precedent to funding (which condition precedent, together with any applicable default, shall be specifically identified in such writing or public
statement) cannot be satisfied), (c) has failed, within three (3) Business Days after written request by the Administrative Agent or the Borrower, to confirm
in writing to the Administrative Agent and the Borrower that it will comply with its prospective funding obligations hereunder (provided that such Lender
shall cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such written confirmation by the Administrative Agent and the Borrower), or
(d) has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law, (ii) had appointed for it a
receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its
business or assets, including the Federal Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a capacity or (iii)
become the subject of a Bail-In Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any Stock
in that Lender or any direct or indirect parent company thereof by a Governmental Authority so long as such ownership interest does not result in or provide
such Lender with immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets
or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender. Any
determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through (d) above, and the effective
date of such status, shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section
2.15(b)) as of the date established therefor by the Administrative Agent in a written notice of such determination, which shall be delivered by the
Administrative Agent to the Borrower, the L/C Issuer, the Swing Line Lender and each other Lender promptly following such determination.
“Designated Jurisdiction” means any country or territory to the extent that such country or territory is the subject of any Sanction.
“Disposition” means the sale, lease, conveyance or other disposition of Property, including, without limitation, any sale, assignment, transfer or other
disposal, with or without recourse, of any notes or accounts receivable or any or any rights and claims associated therewith.
“Disqualified Stock” means any Stock that is not Qualified Stock.
“Dollar” and “$” mean lawful money of the United States.
“Domestic Subsidiary” means any Subsidiary that is organized under the laws of the United States, any state thereof or the District of Columbia.

15
CHAR1\1831730v6

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member Country which is subject to the supervision
of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an institution described in clause (a) of this
definition, or (c) any financial institution established in an EEA Member Country which is a Subsidiary of an institution described in clauses (a) or (b) of this
definition and is subject to consolidated supervision with its parent.
“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.
“EEA Resolution Authority” means any public administrative authority or any Person entrusted with public administrative authority of any EEA Member
Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.
“Electronic Record” and “Electronic Signature” shall have the meanings assigned to them, respectively, by 15 USC §7006, as it may be amended from time
to time.
“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section 11.06 (subject to such consents, if any, as may be
required under Section 11.06(b)(iii)).
“Environmental Laws” means all Laws and Permits imposing liability or standards of conduct for or relating to the regulation and protection of the
environment and natural resources, and including public notification requirements and environmental transfer of ownership, notification or approval statutes.
“Environmental Liabilities” means all Liabilities (including costs of Remedial Actions, natural resource damages and costs and expenses of investigation and
feasibility studies) that may be imposed on, incurred by or asserted against any Credit Party as a result of, or related to, any claim, suit, action, investigation,
proceeding or demand by any Person, whether based in contract, tort, implied or express warranty, strict liability, criminal or civil statute or common law or
otherwise, arising under any Environmental Law or in connection with any environmental condition or with any Release and resulting from the ownership,
lease, sublease or other operation or occupation of property by any Credit Party, whether on, prior or after the date hereof.
“ERISA” means the Employee Retirement Income Security Act of 1974.
“ERISA Affiliate” means, collectively, any Credit Party and any Person under common control or treated as a single employer with, any Credit Party, within
the meaning of Section 414(b) or (c) of the Code, or, solely with respect to Section 412 of the Code, Section 414 (m) or (o) of the Code.
“ERISA Event” means any of the following: (a) a reportable event described in Section 4043(c) of ERISA (unless the 30-day notice requirement has been
duly waived under the applicable regulations) with respect to a Title IV Plan; (b) the withdrawal of any ERISA Affiliate from a Title IV Plan subject to
Section 4063 of ERISA during a plan year in which it was a substantial employer, as defined in Section 4001(a)(2) of ERISA; (c) the complete or partial
withdrawal of any ERISA Affiliate from any Multiemployer Plan; (d) with respect to any Multiemployer Plan, the receipt by any Credit Party of notice from
the Multiemployer Plan of the Multiemployer Plan’s filing of a notice of insolvency or termination (or treatment of a plan amendment as termination) under
Section 4041A of ERISA; (e) the filing of a notice of intent to terminate a Title IV Plan under Section 4041(c) of ERISA; (f) the institution of proceedings to
terminate a Title IV Plan by the PBGC or the receipt by any Credit Party of notice of the institution of proceedings to terminate a Multiemployer Plan by the
PBGC; (g) the failure of a Credit Party or ERISA Affiliate to make any required contribution to any Title IV Plan or Multiemployer Plan when due and (h)
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the occurrence of any other event or condition which constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee
to administer, any Title IV Plan or the receipt by any Credit Party of a notice of the occurrence of any such event with respect to a Multiemployer Plan or for
the imposition of any material liability upon any Credit Party with respect to a Title IV Plan under Title IV of ERISA other than for PBGC premiums due but
not delinquent.
“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor person), as in
effect from time to time.
“Event of Default” has the meaning specified in Section 8.01.
“Event of Loss” means, with respect to any Property, any of the following: (a) any loss, destruction or damage of such Property; or (b) any condemnation,
seizure or taking, by exercise of the power of eminent domain or otherwise, of such Property, or confiscation of such Property or the requisition of the use of
such Property by a Governmental Authority or pursuant to applicable Law.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Excluded Assets” means (a)(i) any fee-owned real property and all leasehold, subleasehold and other similar interests in real property (with no requirement
to obtain leasehold mortgages, landlord waivers, consents, estoppels, or collateral access letters), (ii) (x) motor vehicles and other assets subject to
certificates of title and (y) letter of credit rights (other than those that constitute supporting obligations as to included Collateral and/or to the extent that
perfection can be accomplished through the filing of a UCC financing statement) and commercial tort claims with a value of less than $2,000,000, (iii)
pledges and security interests currently prohibited by applicable law, rule or regulation (to the extent such law, rule or regulation is effective under applicable
anti-assignment provisions of the UCC), other than proceeds and receivables thereof; (iv) any lease, license or other agreement or any property subject to a
purchase money security interest or similar arrangement, in each case in existence on the Closing Date or upon the Acquisition of the relevant Subsidiary
party thereto, to the extent that a grant of a security interest therein would violate or invalidate such lease, license or agreement or purchase money
arrangement or create a right of termination in favor of any other party thereto (other than the Borrower or a Guarantor) after giving effect to the applicable
anti-assignment provisions of the UCC or other applicable law, the assignment of which is expressly deemed effective under the UCC notwithstanding such
prohibition, and other than proceeds and receivables thereof, (v) any governmental licenses or state or local franchises, charters and authorizations to the
extent creation of a security interest thereon is prohibited or restricted thereby (after giving effect to the applicable anti-assignment provision of the UCC)
(but not proceeds of the foregoing), for so long as the applicable franchise, charter, or authorization prohibits the creation of a security interest therein, (vi)
any United States intent-to-use application for registration of a Trademark, prior to the filing and acceptance of a “Statement of Use” or an “Amendment to
Allege Use” with respect thereto, solely to the extent that, and solely during the period in which, the grant of a security interest therein would impair the
validity or enforceability of such intent-to-use Trademark application or any registration that issues therefrom under applicable federal Law; (vii) those
assets as to which the Administrative Agent and the Borrower reasonably agree (1) a security interest over which could reasonably be expected to result in
material adverse Tax consequences or (2) that the cost of obtaining such a security interest or perfection thereof are excessive in relation to the benefit to the
Secured Parties of the security to be afforded thereby; and (viii) any non-U.S. assets or assets that require action under the law of any non-U.S. jurisdiction to
create or perfect a security interest in such assets (and no security agreements or pledge agreements governed under the laws of any non-U.S. jurisdiction
shall be required), other than in respect of any Intellectual Property owned by a Credit Party and registered in any non-U.S. jurisdiction, to the extent not
constituting an Excluded Asset pursuant to clause (vi) or (vii) above; provided, however, that “Excluded
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Assets” shall not include any proceeds, products, substitutions or replacements of Excluded Assets (unless such proceeds, products, substitutions or
replacements would otherwise constitute Excluded Assets under the definition thereof).
“Excluded Equity Issuance” means an issuance of Stock or Stock Equivalents (other than Disqualified Stock) by a Credit Party (excluding (x) Specified
Equity Contributions and (y) issuances of Stock or Stock Equivalents by a Credit Party to another Credit Party).
“Excluded Swap Obligation” means, with respect to any Guarantor, any Swap Obligation if, and to the extent that, all or a portion of the Guaranty of such
Guarantor of, or the grant by such Guarantor of a Lien to secure, such Swap Obligation (or any Guarantee thereof) is or becomes illegal under the
Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission (or the application or official interpretation
thereof) by virtue of such Guarantor’s failure for any reason to constitute an “eligible contract participant” as defined in the Commodity Exchange Act
(determined after giving effect to Section 10.11 and any other “keepwell”, support or other agreement for the benefit of such Guarantor and any and all
guarantees of such Guarantor’s Swap Obligations by other Credit Parties) at the time the Guaranty of such Guarantor, or grant by such Guarantor of a Lien,
becomes effective with respect to such Swap Obligation. If a Swap Obligation arises under a Master Agreement governing more than one Swap Contract,
such exclusion shall apply only to the portion of such Swap Obligation that is attributable to Swap Contracts for which such Guaranty or Lien is or becomes
excluded in accordance with the first sentence of this definition.
“Excluded Taxes” means any of the following Taxes imposed on or with respect to any Recipient or required to be withheld or deducted from a payment to a
Recipient, (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as
a result of such Recipient being organized under the laws of, or having its principal office or, in the case of any Lender, its Lending Office located in, the
jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. federal
withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a Loan or Revolving
Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or Revolving Commitment (other than
pursuant to an assignment request by the Borrower under Section 11.13) or (ii) such Lender changes its Lending Office, except in each case to the extent
that, pursuant to Sections 3.01(b) or (d), amounts with respect to such Taxes were payable either to such Lender’s assignor immediately before such Lender
became a party hereto or to such Lender immediately before it changed its Lending Office, (c) Taxes attributable to such Recipient’s failure to comply with
Section 3.01(f) and (d) any U.S. federal withholding Taxes imposed pursuant to FATCA.
“Facility Termination Date” means the date as of which all of the following shall have occurred: (a) the Aggregate Commitments have terminated, (b) all
Obligations have been paid in full (other than contingent indemnification obligations), and (c) all Letters of Credit have terminated or expired (other than
Letters of Credit as to which other arrangements with respect thereto satisfactory to the Administrative Agent and the L/C Issuer shall have been made).
“FASB ASC” means the Accounting Standards Codification of the Financial Accounting Standards Board.
“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with) and any current or future regulations or official interpretations thereof and any agreements
entered into pursuant to Section 1471(b)(1) of the Code, as of the date of this Agreement (or any amended or
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successor version described above) and any intergovernmental agreement (and related fiscal or regulatory legislation, or related official rules or practices)
implementing the foregoing.
“Federal Funds Rate” means, for any day, the rate per annum calculated by the Federal Reserve Bank of New York based on such day’s federal funds
transactions by depository institutions (as determined in such manner as the Federal Reserve Bank of New York shall set forth on its public website from
time to time) and published on the next succeeding Business Day by the Federal Reserve Bank of New York as the federal funds effective rate; provided that
if the Federal Funds Rate as so determined would be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement.
“Fee Letter” means the letter agreement, dated as of September 30, 2021, between the Borrower and Bank of America.
“Financial Covenant” means the financial covenant set forth in Section 7.16.
“Fiscal Quarter” means any of the quarterly accounting periods of Holdings and its Subsidiaries ending on or about March 31, June 30, September 30 and
December 31 of each year.
“Fiscal Year” means any of the annual accounting periods of Holdings and its Subsidiaries ending on or about December 31 of each year.
“Foreign Lender” means (a) if the Borrower is a U.S. Person, a Lender that is not a U.S. Person, and (b) if the Borrower is not a U.S. Person, a Lender that is
resident or organized under the laws of a jurisdiction other than that in which the Borrower is resident for tax purposes. For purposes of this definition, the
United States, each State thereof and the District of Columbia shall be deemed to constitute a single jurisdiction.
“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary.
“FRB” means the Board of Governors of the Federal Reserve System of the United States.
“Fronting Exposure” means, at any time there is a Defaulting Lender that is a Lender, (a) with respect to the L/C Issuer, such Defaulting Lender’s Applicable
Percentage of the outstanding L/C Obligations other than L/C Obligations as to which such Defaulting Lender’s participation obligation has been reallocated
to other Lenders or Cash Collateralized in accordance with the terms hereof, and (b) with respect to the Swing Line Lender, such Defaulting Lender’s
Applicable Percentage of Swing Line Loans other than Swing Line Loans as to which such Defaulting Lender’s participation obligation has been reallocated
to other Lenders or Cash Collateralized in accordance with the terms hereof.
“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making, purchasing, holding or otherwise investing in commercial
loans and similar extensions of credit in the ordinary course of its activities.
“GAAP” means generally accepted accounting principles in the United States set forth from time to time in the opinions and pronouncements of the
Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting
Standards Board (or agencies with similar functions of comparable stature and authority within the accounting profession) including, without limitation, the
FASB Accounting Standards Codification, that are applicable to the circumstances as of the date of determination, consistently applied and subject to
Section 1.03.
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“Governmental Authority” means the government of the United States or any other nation, or of any political subdivision thereof, whether state or local, and
any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government (including, without limitation, any supra-national bodies such as the European Union or
the European Central Bank).
“Guarantee” of or by any Person shall mean any obligation, contingent or otherwise, of such Person guaranteeing or having the economic effect of
guaranteeing any Indebtedness or other obligation of any other Person (the “primary obligor”) in any manner, whether directly or indirectly, and including
any obligation of such person, direct or indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or
other obligation or to purchase (or to advance or supply funds for the purchase of) any security for the payment of such Indebtedness or other obligation, (b)
to purchase or lease property, securities or services for the purpose of assuring the owner of such Indebtedness or other obligation of the payment of such
Indebtedness or other obligation or (c) to maintain working capital, equity capital or any other financial statement condition or liquidity of the primary
obligor so as to enable the primary obligor to pay such Indebtedness or other obligation; provided that the term “Guarantee” shall not include endorsements
for collection or deposit in the ordinary course of business.
“Guaranteed Obligations” has the meaning set forth in Section 10.01.
“Guarantors” means, collectively, (a) Holdings, (b) the Subsidiaries of the Borrower as are or may from time to time become parties to this Agreement
pursuant to Section 6.13 and (c) with respect to Additional Secured Obligations owing by any Credit Party or any of its Subsidiaries and any Swap
Obligation of a Specified Credit Party (determined before giving effect to Sections 10.01 and 10.11) under the Guaranty, the Borrower.
“Guaranty” means, collectively, the Guarantee made by the Guarantors under Article X in favor of the Secured Parties, together with each other guaranty
delivered pursuant to Section 6.13.
“Hazardous Material” means any substance, material or waste that is classified or regulated under any Environmental Law as hazardous, toxic, a
contaminant or a pollutant or by other words of similar meaning, including without limitation, petroleum or any fraction thereof, asbestos, polychlorinated
biphenyls and radioactive substances.
“Hedge Bank” means any Person in its capacity as a party to a Swap Contract that, (a) at the time it enters into a Swap Contract not prohibited under Articles
VI or VII, is a Lender or an Affiliate of a Lender, or (b) at the time it (or its Affiliate) becomes a Lender, is a party to a Swap Contract not prohibited under
Articles VI or VII, in each case, in its capacity as a party to such Swap Contract (even if such Person ceases to be a Lender or such Person’s Affiliate ceased
to be a Lender); provided in the case of a Secured Hedge Agreement with a Person who is no longer a Lender (or Affiliate of a Lender), such Person shall be
considered a Hedge Bank only through the stated termination date (without extension or renewal) of such Secured Hedge Agreement; provided, further that
for any of the foregoing to be included as a “Secured Hedge Agreement” on any date of determination by the Administrative Agent, the applicable Hedge
Bank (other than the Administrative Agent or an Affiliate of the Administrative Agent) must have delivered a Secured Party Designation Notice to the
Administrative Agent prior to such date of determination.
“Holdings” has the meaning specified in the introductory paragraph hereto.
“Immaterial Subsidiary” means, as of any date, any Subsidiary that (a) did not, as of the last day of the most recent Fiscal Quarter for which financial
statements have been delivered, have assets with a value in excess of 2.5% of the Consolidated Total Assets or revenues representing in excess of 2.5% of
total
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revenues of Holdings and its Subsidiaries for the period of four consecutive fiscal quarters for which financial statements have been delivered, calculated on
a consolidated basis in accordance with GAAP; and (b) taken together with all Immaterial Subsidiaries as of the last day of the most recent Fiscal Quarter for
which financial statements have been delivered, did not have assets with a value in excess of 5.0% of Consolidated Total Assets or revenues representing in
excess of 5.0% of total revenues of Holdings and its Subsidiaries on a consolidated basis for such four-quarter period.
“Indebtedness” of any Person means, without duplication, any of the following, whether or not matured: (a) all indebtedness for borrowed money, (b) all
obligations evidenced by notes, bonds, debentures or similar instruments, (c) all reimbursement obligations with respect to amounts funded under (i) letters
of credit, bank guarantees or bankers’ acceptances or (ii) surety, customs, reclamation or performance bonds (in the case of each of (i) and (ii), not related to
judgments or litigation or the purchase or sale of inventory in the ordinary course of business), (d) all obligations to pay the deferred purchase price of
property or services (excluding any earn-out obligation until such obligation is due and unpaid for five (5) Business Days), other than trade payables and
accrued liabilities incurred in the ordinary course of business, (e) all obligations created or arising under any conditional sale or other title retention
agreement with respect to property purchased by such Person, regardless of whether the rights and remedies of the seller or lender under such agreement in
the event of default are limited to repossession or sale of such property; provided that the amount of such Indebtedness shall be the lesser of the unpaid
principal amount of such Indebtedness and the fair market value of the relevant property, as determined in good faith by such Person, (f) all obligations
under Capital Leases, (g) all obligations, whether or not contingent, to repay, mandatorily purchase, redeem, retire, or otherwise acquire for value (other than
(x) in exchange for Stock and except as a result of a change of control, asset sale or other disposition or Event of Loss, (y) customary acceleration rights after
an event of default so long as such acquisition is subject to the prior occurrence of the Facility Termination Date or (z) in respect of Stock or Stock
Equivalents issued to any plan for the benefit of any employee, director, manager, consultant, or independent contractor of such Person or by any such plan
to such employee, director, manager or consultant, required to be repurchased in order to satisfy applicable statutory or regulatory obligations or as a result
of the termination, death or disability of such employee, director, manager, consultant or independent contractor) any of its own Stock or Stock Equivalents
prior to the date that is 91 days following the Maturity Date as of the date of issuance of such Stock or Stock Equivalents, valued at, in the case of
redeemable preferred Stock, the greater of the voluntary liquidation preference and the involuntary liquidation preference of such Stock plus accrued and
unpaid dividends, and (h) all Guarantees for obligations of any other Person constituting Indebtedness of such other Person of the type referred to in clauses
(a) through (g) above (the amount of which shall be equal to the stated or determinable amount of the related primary obligation, or, if less, the portion
thereof, in respect of which such Guarantee obligation is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect
thereof as determined by the guaranteeing Person in good faith); provided, however, that the items above shall constitute “Indebtedness” of such Person
solely to the extent (including, without limitation, Swap Contracts) (x) such Person is liable for any part of any such item, or (y) any such item is secured by
a Lien on such Person’s property. Notwithstanding the foregoing, in no event shall the following constitute Indebtedness: (w) obligations under any
derivative transaction or hedging agreement, (x) operating leases, (y) customary obligations under employment agreements and deferred compensation or
severance and (z) deferred revenue and deferred tax liabilities. Notwithstanding the foregoing, the term “Indebtedness” shall not include contingent postclosing purchase price adjustments, deferred compensation, non-compete or consulting obligations to which the seller in an acquisition or investment may
become entitled.
“Indemnified Taxes” means all (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any obligation of
any Credit Party under any Loan Document and (b) to the extent not otherwise described in clause (a), Other Taxes.
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“Indemnitee” has the meaning specified in Section 11.04(b).
“Information” has the meaning specified in Section 11.07(a).
“Initial Public Offering” means an underwritten initial public offering by Parent of its Stock in an underwritten primary public offering (other than a public
offering pursuant to a registration statement on Form S-8) pursuant to an effective registration statement filed with the Securities and Exchange Commission
in accordance with the Securities Act (whether alone or in connection with a secondary public offering) or in a firm commitment underwritten offering (or
series of related offerings of securities to the public pursuant to a final prospectus) made pursuant to the Securities Act.
“Insolvency Proceeding” means (a) any case, action or proceeding before any court or other Governmental Authority relating to bankruptcy, reorganization,
insolvency, liquidation, receivership, dissolution, winding-up or relief of debtors, or (b) any general assignment for the benefit of creditors, composition,
marshaling of assets for creditors, or other, similar arrangement in respect of its creditors generally or any substantial portion of its creditors; in each case in
(a) and (b) above, undertaken under any applicable U.S. federal, state or foreign law, including the Bankruptcy Code.
“Inspections” has the meaning ascribed thereto in Section 6.09.
“Intellectual Property” means all rights, title and interests in or relating to intellectual property and industrial property arising under any requirement of Law
and all IP Ancillary Rights relating thereto, including all Copyrights, Patents, Software, Trademarks, Internet Domain Names, Trade Secrets and IP Licenses.
“Interest Payment Date” means, (a) as to any Loan other than a Base Rate Loan, the last day of each Interest Period applicable to such Loan and the Maturity
Date; provided, however, that if any Interest Period for a Term SOFR Loan exceeds three months, the respective dates that fall every three months after the
beginning of such Interest Period shall also be Interest Payment Dates; and (b) as to any Base Rate Loan (including a Swing Line Loan), the last Business
Day of each March, June, September and December and the Maturity Date.
“Interest Period” means as to each Term SOFR Loan, the period commencing on the date such Term SOFR Loan is disbursed or converted to or continued
as a Term SOFR Loan and ending on the date one, three or six months thereafter, as selected by the Borrower in its Loan Notice, or such other period that is
twelve months or less requested by the Borrower and consented to by all the Lenders and the Administrative Agent (in the case of each requested Interest
Period, subject to availability); provided that:
(i)
any Interest Period that would otherwise end on a day that is not a Business Day shall be extended to the next succeeding Business Day unless, in the
case of a Term SOFR Loan, such Business Day falls in another calendar month, in which case such Interest Period shall end on the next preceding Business
Day;
(ii)
any Interest Period pertaining to a Term SOFR Loan that begins on the last Business Day of a calendar month (or on a day for which there is no
numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of the calendar month at the end
of such Interest Period; and
(iii)

no Interest Period shall extend beyond the Maturity Date.
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“Internet Domain Name” means all right, title and interest (and all related IP Ancillary Rights) arising under any requirement of Law in or relating to internet
domain names.
“Investment” has the meaning specified in Section 7.04.
“IP Ancillary Rights” means, with respect to any Intellectual Property, as applicable, all foreign counterparts to, and all divisionals, reversions,
continuations, continuations-in-part, reissues, reexaminations, renewals and extensions of, such Intellectual Property, and, in each case, all rights to obtain
any other IP Ancillary Right.
“IP License” means all Contractual Obligations (and all related IP Ancillary Rights), whether written or oral, granting any right, title and interest in or
relating to any Intellectual Property.
“IRS” means the Internal Revenue Service of the United States and any successor thereto.
“ISP” means the International Standby Practices, International Chamber of Commerce Publication No. 590 (or such later version thereof as may be in effect
at the applicable time).
“Issuer Documents” means with respect to any Letter of Credit, the Letter of Credit Application, and any other document, agreement and instrument entered
into by the L/C Issuer and the Borrower (or any Subsidiary) or in favor of the L/C Issuer and relating to such Letter of Credit.
“Joinder Agreement” means a joinder agreement substantially in the form of Exhibit D executed and delivered in accordance with the provisions of Section
6.13.
“Latest Maturity Date” means, at any date of determination, the latest maturity or expiration date applicable to any Loan or Revolving Commitment
hereunder at such time.
“Laws” means, collectively, all international, foreign, federal, state and local statutes, treaties, rules, guidelines, regulations, ordinances, codes and
administrative or judicial precedents or authorities, including the interpretation or administration thereof by any Governmental Authority charged with the
enforcement, interpretation or administration thereof, and all applicable administrative orders, directed duties, requests, licenses, authorizations and permits
of, and agreements with, any Governmental Authority, in each case whether or not having the force of law.
“L/C Advance” means, with respect to each Lender, such Lender’s funding of its participation in any L/C Borrowing in accordance with its Applicable
Percentage.
“L/C Borrowing” means an extension of credit resulting from a drawing under any Letter of Credit which has not been reimbursed on the date when made or
refinanced as a Revolving Borrowing.
“L/C Commitment” means, with respect to the L/C Issuer, the commitment of the L/C Issuer to issue Letters of Credit hereunder. The initial amount of the
L/C Issuer’s Letter of Credit Commitment is set forth on Schedule 1.01(b). The L/C Commitment of the L/C Issuer may be modified from time to time by
agreement between the L/C Issuer and the Borrower, and notified to the Administrative Agent.
“L/C Credit Extension” means, with respect to any Letter of Credit, the issuance thereof or extension of the expiry date thereof, or the increase of the amount
thereof.
“L/C Issuer” means Bank of America in its capacity as issuer of Letters of Credit hereunder, or any successor issuer of Letters of Credit hereunder.
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“L/C Obligations” means, as at any date of determination, the aggregate amount available to be drawn under all outstanding Letters of Credit plus the
aggregate of all Unreimbursed Amounts (including all L/C Borrowings). For purposes of computing the amount available to be drawn under any Letter of
Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.06. For all purposes of this Agreement, if on any date of
determination a Letter of Credit has expired by its terms but any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP,
such Letter of Credit shall be deemed to be “outstanding” in the amount so remaining available to be drawn.
“Lender” means each of the Persons identified as a “Lender” on the signature pages hereto, each other Person that becomes a “Lender” in accordance with
this Agreement and, their successors and assigns and, unless the context requires otherwise, includes the Swing Line Lender.
“Lender Party” and “Lender Recipient Party” means collectively, the Lenders, the Swing Line Lender and the L/C Issuer.
“Lending Office” means, as to the Administrative Agent, the L/C Issuer or any Lender, the office or offices of such Person described as such in such
Person’s Administrative Questionnaire, or such other office or offices as such Person may from time to time notify the Borrower and the Administrative
Agent; which office may include any Affiliate of such Person or any domestic or foreign branch of such Person or such Affiliate.
“Letter of Credit” means any standby letter of credit issued hereunder.
“Letter of Credit Application” means an application and agreement for the issuance or amendment of a Letter of Credit in the form from time to time in use
by the L/C Issuer.
“Letter of Credit Expiration Date” means the day that is seven (7) days prior to the Maturity Date (or, if such day is not a Business Day, the next preceding
Business Day).
“Letter of Credit Fee” has the meaning specified in Section 2.03(l).
“Letter of Credit Sublimit” means, as of any date of determination, an amount equal to the lesser of (a) $7,500,000 and (b) the Aggregate Commitments. The
Letter of Credit Sublimit is part of, and not in addition to, the Aggregate Commitments.
“Liabilities” means all claims, actions, suits, judgments, damages, losses (other than lost profits), liability, obligations, fines, penalties, sanctions, charges,
disbursements and reasonable out-of-pocket expenses (including without limitation, those incurred upon any appeal or in connection with the preparation for
and/or response to any subpoena or request for document production relating thereto), in each case of any kind or nature (including interest accrued thereon
or as a result thereto and fees, charges and disbursements of financial, legal and other advisors and consultants in connection therewith), whether joint or
several, whether or not indirect, contingent, consequential, actual, punitive, treble or otherwise.
“Lien” means any mortgage, deed of trust, pledge, hypothecation, collateral assignment, charge, deposit arrangement, encumbrance, lien (statutory or
otherwise), or preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including those created by, arising
under or evidenced by any conditional sale contract or other title retention agreement, and the interest of a lessor under a Capital Lease and any synthetic or
other financing lease, in each case, having substantially the same economic effect as any of the foregoing), but, in each case, not including, with respect to
the assets leased thereunder, the interest of a lessor under an operating lease.
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“Loan” means an extension of credit by a Lender to the Borrower under Article II in the form of a Revolving Loan or a Swing Line Loan.
“Loan Documents” means, collectively, (a) this Agreement, (b) the Notes, (c) the Collateral Documents, (d) the Fee Letter, (e) each Issuer Document,
(f) each Joinder Agreement, (g) any agreement creating or perfecting rights in Cash Collateral pursuant to the provisions of Section 2.14, (h) each
Compliance Certificate, (i) each Loan Notice and (j) all other agreements between or among the Administrative Agent or any Lender, on the one hand, and
any Credit Party, on the other hand (but specifically excluding any Secured Hedge Agreement or any Secured Cash Management Agreement) and any
amendments, modifications or supplements thereto or to any other Loan Document or waivers hereof or to any other Loan Document; provided, however,
that for purposes of Section 11.01, “Loan Documents” shall mean this Agreement and the Collateral Documents.
“Loan Notice” means a notice of (a) a Borrowing, (b) a conversion of Loans from one Type to the other, or (c) a continuation of Term SOFR Loans, pursuant
to Section 2.02(a), which shall be substantially in the form of Exhibit E or such other form as may be approved by the Administrative Agent (including any
form on an electronic platform or electronic transmission system as shall be approved by the Administrative Agent), appropriately completed and signed by
a Responsible Officer of the Borrower.
“Margin Stock” means “margin stock” as such term is defined in Regulation T, U or X of the Federal Reserve Board.
“Master Agreement” has the meaning set forth in the definition of “Swap Contract.”
“Material Adverse Effect” means any event, change or condition that, individually or in the aggregate, has had, or would reasonably be expected to have, (a)
a material adverse effect on the business, assets, financial condition or results of operations of Holdings, the Borrower and its Subsidiaries, taken as a whole,
or (b) a material and adverse effect on the rights and remedies, taken as a whole, of the Lenders or the Administrative Agent under the Loan Documents.
“Material Domestic Subsidiary” means each Domestic Subsidiary other than an Immaterial Subsidiary.
“Maturity Date” means November [15], 2024; provided, however, that if such date is not a Business Day, the Maturity Date shall be the next preceding
Business Day.
“Minimum Collateral Amount” means, at any time, (a) with respect to Cash Collateral consisting of cash or deposit account balances, an amount equal to
103% of the Fronting Exposure of the L/C Issuer with respect to Letters of Credit issued and outstanding at such time and (b) otherwise, an amount
determined by the Administrative Agent and the L/C Issuer in their sole discretion.
“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.
“Multiemployer Plan” means any multiemployer plan, as defined in Section 4001(a)(3) of ERISA, as to which any Credit Party incurs or otherwise has any
obligation or liability, contingent or otherwise, including on account of an ERISA Affiliate.
“Multiple Employer Plan” means a Plan which has two or more contributing sponsors (including the Borrower or any ERISA Affiliate) at least two of whom
are not under common control, as such a plan is described in Section 4064 of ERISA.
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“Net Incurrence Proceeds” means, in respect of any incurrence of Indebtedness, the cash proceeds (including cash proceeds as and when received in respect
of non-cash proceeds received or receivable in connection with such incurrence), received from such incurrence, net of attorneys’ fees, investment banking
and advisory fees, accountants’ fees, underwriting discounts and commissions and other fees, costs and expenses paid or incurred in connection therewith
(including any swap breakage costs and other termination costs related to swap and hedging agreements and any other fees and expenses actually incurred in
connection therewith) in favor of any Person that is not a Credit Party or a Subsidiary of a Credit Party, in each case, as determined in good faith by the
Borrower.
“Net Issuance Proceeds” means, in respect of any issuance of equity or incurrence of Indebtedness, cash proceeds (including cash proceeds as and when
received in respect of non-cash proceeds received or receivable in connection with such issuance), net of underwriting discounts or arrangement or other
similar fees and out-of-pocket costs and expenses paid or incurred in connection therewith in favor of any Person not an Affiliate of the Borrower.
“Net Proceeds” means proceeds in cash, checks or other cash equivalent financial instruments (including Cash Equivalents) as and when received by the
Credit Party or Subsidiary of a Credit Party making a Disposition, net of the sum of, without duplication: (i) the direct costs relating to such Disposition
(including, without limitation, attorneys’ fees, accountants’ fees and investment banking and advisory fees and other fees and expenses incurred in
connection with such Disposition), in each case excluding amounts payable to a Credit Party or any Subsidiary of a Credit Party, (ii) Taxes (including,
without limitation, sale, transfer, use or other transaction Taxes and deed or mortgage recording Taxes) paid or reasonably estimated to be payable as a direct
result thereof, and the amount of any distributions made to permit any direct or indirect parent entity of such Credit Party or Subsidiary to pay Taxes
attributable to such Disposition, (iii) principal, interest and premiums and penalties and other amounts required to be paid on Indebtedness secured by a Lien
on the asset which is the subject of such Disposition, (iv) [reserved], and (v) the amount of any reserve established in accordance with GAAP (provided that
such reserved amounts shall be Net Proceeds to the extent and at the time of any reversal (without the satisfaction of any applicable liabilities in a
corresponding amount) of any such reserve).
“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or amendment that (a) requires the approval of all Lenders or all
affected Lenders in accordance with the terms of Section 11.01 and (b) has been approved by the Required Lenders.
“Non-Defaulting Lender” means, at any time, each Lender that is not a Defaulting Lender at such time.
“Non-Extension Notice Date” has the meaning specified in Section 2.03(b).
“Non-Reinstatement Deadline” has the meaning specified in Section 2.03(b).
“Note” means a promissory note made by the Borrower in favor of a Lender evidencing Loans made by such Lender, substantially in the form of Exhibit F.
“Notice of Loan Prepayment” means a notice of prepayment with respect to a Loan, which shall be substantially in the form of Exhibit J or such other form
as may be approved by the Administrative Agent (including any form on an electronic platform or electronic transmission system as shall be approved by the
Administrative Agent), appropriately completed and signed by a Responsible Officer.
“Obligations” means (a) all advances to, and debts, liabilities, obligations, covenants and duties of, any Credit Party arising under any Loan Document or
otherwise with respect to any Loan or Letter of Credit
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and (b) all costs and expenses incurred in connection with enforcement and collection of the foregoing, including the fees, charges and disbursements of
counsel, in each case whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or
hereafter arising and including interest, expenses and fees that accrue after the commencement by or against any Credit Party or any Affiliate thereof
pursuant to any proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such interest,
expenses and fees are allowed claims in such proceeding; provided that, without limiting the foregoing, the Obligations of a Guarantor shall exclude any
Excluded Swap Obligations with respect to such Guarantor.
“OFAC” means the Office of Foreign Assets Control of the United States Department of the Treasury.
“OID” means original issue discount.
“Organization Documents” means, (a) for any corporation, the certificate or articles of incorporation, the bylaws, any certificate of determination or
instrument relating to the rights of preferred shareholders of such corporation, and any shareholder rights agreement, (b) for any partnership, the partnership
agreement and, if applicable, certificate of limited partnership, (c) for any limited liability company, the operating agreement and articles or certificate of
formation or organization or (d) any other document setting forth the manner of election or duties of the officers, directors, managers or other similar
persons, or the designation, amount or relative rights, limitations and preference of the Stock of a Person.
“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection between such Recipient and the
jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, delivered, become a party to, performed its obligations
under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any Loan
Document, or sold or assigned an interest in any Loan or Loan Document).
“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that arise from any payment made
under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a security interest under, or otherwise with
respect to, any Loan Document, except any such Taxes that are Other Connection Taxes imposed with respect to an assignment (other than an assignment
made pursuant to Section 3.06).
“Outstanding Amount” means (a) with respect to Revolving Loans and Swing Line Loans on any date, the aggregate outstanding principal amount thereof
after giving effect to any Borrowings and prepayments or repayments of Revolving Loans and Swing Line Loans, as the case may be, occurring on such
date; and (b) with respect to any L/C Obligations on any date, the amount of such L/C Obligations on such date after giving effect to any L/C Credit
Extension occurring on such date and any other changes in the aggregate amount of the L/C Obligations as of such date, including as a result of any
reimbursements by the Borrower of Unreimbursed Amounts.
“Parent” means Lulu’s Fashion Lounge Holdings, Inc.
“Parent Intercompany Advances” means loans and advances made to any direct or indirect parent of the Borrower.
“Participant” has the meaning specified in Section 11.06(d).
“Participant Register” has the meaning specified in Section 11.06(d).
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“Patents” means all rights, title and interests (and all related IP Ancillary Rights) arising under any requirement of Law in or relating to letters patent and
applications therefor.
“Patriot Act” has the meaning specified in Section 11.19.
“PBGC” means the Pension Benefit Guaranty Corporation.
“Pension Plan” means any employee pension benefit plan (including a Multiple Employer Plan or a Multiemployer Plan) that is maintained or is contributed
to by the Borrower and any ERISA Affiliate or with respect to which the Borrower or any ERISA Affiliate has any liability and is either covered by Title IV
of ERISA or is subject to the minimum funding standards under Section 412 of the Code.
“Permits” means, with respect to any Person, any permit, approval, authorization, license, registration, certificate, concession, grant, franchise, variance or
permission from, and any other Contractual Obligations with, any Governmental Authority, in each case to the extent having the force of law and applicable
to or binding upon such Person or any of its property or to which such Person or any of its property is subject.
“Permitted Acquisition” means (i) any Acquisition by a Credit Party (other than Holdings) or a Subsidiary of a Credit Party of (A) substantially all of the
assets of a Target or (B) 100% of the Stock and Stock Equivalents of a Target (including Acquisitions by merger), or (ii) any merger or consolidation or any
other combination with any Person in a transaction in which the surviving Person is the Borrower or is or becomes a Wholly-Owned Domestic Subsidiary of
the Borrower, in each case, to the extent that each of the following conditions shall have been satisfied:
(a)
after giving effect to such Permitted Acquisition, the Borrower and its Subsidiaries shall be engaged in a business of the type that
they are permitted to be engaged in pursuant to Section 7.08 of this Agreement;
(b)
absent the consent of Required Lenders, no Event of Default shall then exist or would exist before and after giving effect to such
Acquisition and any Indebtedness assumed or incurred in connection therewith;
(c)

[reserved];

(d)
the Borrower and its Subsidiaries (including any new Subsidiary) shall execute and deliver any agreements, instruments and other
documents required by Section 6.13 or by any of the Collateral Documents, to the extent and when required by the terms thereof;
(e)
(i) the Target of such Permitted Acquisition shall be organized under the laws of the United States or any state thereof, (ii) any
Person acquired pursuant to such Permitted Acquisition shall become a Credit Party and (iii) any assets acquired pursuant to such Permitted
Acquisition shall be owned by a Credit Party (including by any Person who becomes a Credit Party in connection with such transaction);
(f)
such Permitted Acquisition shall not be “hostile” (i.e., the management and board of directors of the Target shall not have publicly
opposed such Permitted Acquisition);
(g)
after giving effect to the consummation of such Permitted Acquisition, the aggregate amount of Unrestricted Cash and Cash
Equivalents of the Borrower and its Subsidiaries,
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together with the aggregate amount available to be drawn under the Revolving Commitments, shall be no less than $5,000,000;
(h)
the Target of such Permitted Acquisition shall not have had negative Consolidated EBITDA for the most recently ended period of
four fiscal quarters for which financial statements of the Target are available prior to such transaction;
(i)
the Borrower shall deliver to the Administrative Agent and the Lenders a reasonably detailed summary of the results of its and its
advisors’ due diligence with respect to the Target or assets acquired pursuant to such Permitted Acquisition; and
(j)
the Borrower shall be in compliance, on a Pro Forma Basis, with the Financial Covenant, recomputed as of the last day of the most
recently ended period of four Fiscal Quarters for which financial statements have been delivered or were required to have been delivered hereunder.
“Permitted Holders” means (a) HIG Capital, LLC and funds or partnerships (other than portfolio companies) managed by it or any of its Affiliates, (b) the
management of Holdings and the Borrower that are co-investors in Holdings (or any direct or indirect parent thereof) as of the Closing Date, (c) Canadian
Pension Plan Investment Board and (d) Institutional Venture Partners XV, L.P., Institutional Venture Partners XV Executive Fund, L.P. and Institutional
Venture Partners XVI, L.P.
“Permitted Liens” has the meaning set forth in Section 7.01.
“Permitted Refinancing” means Indebtedness constituting a refinancing, refunding, extension, modification, renewal, replacement or extension of
Indebtedness permitted under Section 7.05 (other than Section 7.05(a)) (for the avoidance of doubt, including any refinancing, refunding, extension,
modification, renewal, replacement or extension of any Permitted Refinancing), that (a) has an aggregate outstanding principal amount (or accreted value, if
applicable) not greater than the aggregate principal amount (or accreted value, if applicable) of the Indebtedness being refinanced, extended, renewed,
replaced, except any amount equal to accrued and unpaid interest, premium, penalty thereon, plus OID and upfront fees plus other fees and expenses, (b) has
a weighted average maturity (measured as of the date of such refinancing, refunding, extension, modification, renewal, replacement or extension) and
maturity no shorter than that of the Indebtedness being refinanced, refunded, extended, modified, renewed or replaced (excluding the effects of minimal
amortization and any voluntary prepayments of Indebtedness), (c) is not secured by a Lien on any assets other than the collateral securing (or assets that
would secure pursuant to an after-acquired property clause) the Indebtedness being refinanced, refunded, modified, extended, renewed or extended, and (d)
the obligors of which are the same as the obligors of the Indebtedness being refinanced, refunded, replaced, modified, renewed or extended.
“Person” means any individual, partnership, corporation (including a business trust and a public benefit corporation), joint stock company, estate,
association, firm, enterprise, trust, limited liability company, unincorporated association, joint venture and any other entity or Governmental Authority.
“Plan” means any employee benefit plan within the meaning of Section 3(3) of ERISA (including a Pension Plan), maintained for employees of the
Borrower or any ERISA Affiliate or any such Plan to which the Borrower or any ERISA Affiliate is required to contribute on behalf of any of its employees.
“Platform” has the meaning specified in Section 6.02(i).
“Pledged Equity” has the meaning specified in the Security Agreement.
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“Pro Forma” or “Pro Forma Basis” means, with respect to compliance with the Financial Covenant or any financial covenant or test hereunder that is by the
terms hereof required to be calculated on a “Pro Forma Basis”, that all Pro Forma Events (excluding any dispositions in the ordinary course of business)
shall be deemed to have occurred as of the first day of the applicable period of measurement of such test or covenant and shall be determined subject to pro
forma adjustments which are attributable to such event or events (which, in the case of pro forma adjustments to Consolidated EBITDA, (x) shall be limited
to pro forma adjustments consistent with add backs permitted in computing Consolidated EBITDA, (y) shall not be duplicative of amounts added back in
computing Consolidated EBITDA and (z) shall be included in, and subject to, any applicable caps on amounts added back in computing Consolidated
EBITDA).
“Pro Forma Event” means (a) [reserved], (b) any Permitted Acquisition or similar Investment that is otherwise permitted by this Agreement, (c) [reserved],
(d) any Disposition, (e) any disposition of all or substantially all of the assets or all the equity interests of any Subsidiary of Holdings (or any business unit,
line of business or division of Holdings or any of the Subsidiaries of Holdings for which financial statements are available) not prohibited by this
Agreement, (f) discontinued divisions or lines of business or operations, (g) any other similar events occurring or transactions consummated during the
period (including any Indebtedness incurred, repaid or assumed in connection with such Permitted Acquisition, Investment or Disposition) or (h) the
Transactions.
“Projections” means the financial performance projections delivered by the Borrower to the Administrative Agent on or prior to the Closing Date.
“Property” means any interest in any kind of property or asset, whether real, personal or mixed, and whether tangible or intangible.
“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be amended from time to time.
“Public Lender” has the meaning specified in Section 6.02(i).
“QFC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).
“QFC Credit Support” has the meaning specified in Section 11.21.
“Qualified ECP Guarantor” means, at any time, each Credit Party with total assets exceeding $10,000,000 or that qualifies at such time as an “eligible
contract participant” under the Commodity Exchange Act and can cause another Person to qualify as an “eligible contract participant” at such time under
Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.
“Qualified Stock” means Stock that does not provide for required cash distributions or dividends or mandatory redemptions (other than (x) in exchange for
other Qualified Stock or (y) as a result of a change of control event or asset sale or other disposition, Event of Loss and customary acceleration rights after an
event of default, so long as any rights of the holders thereof to require the redemption thereof upon the occurrence of such a change of control event or asset
sale or other disposition or Event of Loss are subject to the prior occurrence of the Facility Termination Date) prior to the 91st day following the Maturity
Date as of the date of issuance of such Qualified Stock; provided that if such Stock is issued to any plan for the benefit of any employee, director, manager,
consultant, or independent contractor of such Person or by any such plan to such employee, director, manager or consultant, such Stock shall not fail to
constitute Qualified Stock solely because it may be required to be repurchased in order to satisfy applicable statutory or
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regulatory obligations or as a result of the termination, death or disability of such employee, director, manager, consultant or independent contractors.
“Real Estate” means any real property owned, leased or subleased by any Credit Party or any Subsidiary of any Credit Party.
“Recipient” means the Administrative Agent, any Lender, or the L/C Issuer.
“Reference Date” has the meaning ascribed thereto in the definition of Available Amount.
“Register” has the meaning specified in Section 11.06(c).
“Regulation U” means Regulation U of the FRB, as in effect from time to time and all official rulings and interpretations thereunder or thereof.
“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, agents, trustees, administrators,
managers, advisors, consultants, service providers and representatives of such Person and of such Person’s Affiliates.
“Release” means any release, spill, emission, leaking, pumping, pouring, emitting, emptying, escape, injection, deposit, disposal, discharge, dispersal,
dumping, leaching or migration of Hazardous Material into or through the environment.
“Remedial Action” means all actions required under applicable Law to (a) clean up, remove, treat or in any other way address any Hazardous Material in the
indoor or outdoor environment, (b) prevent or minimize any Release so that a Hazardous Material does not migrate or endanger or threaten to endanger
public health or welfare or the indoor or outdoor environment or (c) perform pre remedial studies and investigations and post-remedial monitoring and care
with respect to any Hazardous Material.
“Request for Credit Extension” means (a) with respect to a Borrowing, conversion or continuation of Revolving Loans, a Loan Notice, (b) with respect to an
L/C Credit Extension, a Letter of Credit Application, and (c) with respect to a Swing Line Loan, a Swing Line Loan Notice.
“Required Lenders” means, (a) at any time that there are two (2) or fewer unaffiliated Lenders, all Lenders and (b) at any time that there are more than two
(2) unaffiliated Lenders, Lenders having Total Credit Exposures representing more than 50% of the Total Credit Exposures of all Lenders. The Total Credit
Exposure of any Defaulting Lender shall be disregarded in determining Required Lenders at any time; provided that, the amount of any participation in any
Swing Line Loan and Unreimbursed Amounts that such Defaulting Lender has failed to fund that have not been reallocated to and funded by another Lender
shall be deemed to be held by the Lender that is the Swing Line Lender or the L/C Issuer, as the case may be, in making such determination.
“Rescindable Amount” has the meaning as defined in Section 2.12(b)(ii).
“Resignation Effective Date” has the meaning set forth in Section 9.06(a).
“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution Authority.
“Responsible Officer” means the chief executive officer, president, chief financial officer, treasurer, assistant treasurer or controller of a Credit Party, solely
for purposes of the delivery of certificates
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pursuant to Section 4.01(b), the secretary or any assistant secretary of a Credit Party and, solely for purposes of notices given pursuant to Article II, any other
officer or employee of the applicable Credit Party so designated by any of the foregoing officers in a notice to the Administrative Agent or any other officer
or employee of the applicable Credit Party designated in or pursuant to an agreement between the applicable Credit Party and the Administrative Agent. Any
document delivered hereunder that is signed by a Responsible Officer of a Credit Party shall be conclusively presumed to have been authorized by all
necessary corporate, partnership and/or other action on the part of such Credit Party and such Responsible Officer shall be conclusively presumed to have
acted on behalf of such Credit Party. To the extent requested by the Administrative Agent, each Responsible Officer will provide an incumbency certificate
and to the extent requested by the Administrative Agent, appropriate authorization documentation, in form and substance satisfactory to the Administrative
Agent.
“Restricted Payment” has the meaning specified in Section 7.07.
“Revolving Borrowing” means a borrowing consisting of simultaneous Revolving Loans of the same Type and, in the case of Term SOFR Loans, having the
same Interest Period made by each of the Lenders pursuant to Section 2.01.
“Revolving Commitment” means, as to each Lender, its obligation to (a) make Revolving Loans to the Borrower pursuant to Section 2.01, (b) purchase
participations in L/C Obligations, and (c) purchase participations in Swing Line Loans, in an aggregate principal amount at any one time outstanding not to
exceed the amount set forth opposite such Lender’s name on Schedule 1.01(b) under the caption “Revolving Commitment” or opposite such caption in the
Assignment and Assumption pursuant to which such Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to time in
accordance with this Agreement. The Revolving Commitments of all of the Lenders on the Closing Date shall be $50,000,000.
“Revolving Exposure” means, as to any Lender at any time, the aggregate principal amount at such time of its outstanding Revolving Loans and such
Lender’s participation in L/C Obligations and Swing Line Loans at such time.
“Revolving Loan” has the meaning specified in Section 2.01.
“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., and any successor thereto.
“Sanction(s)” means any sanction administered or enforced by the United States Government (including, without limitation, OFAC), the United Nations
Security Council, the European Union, Her Majesty’s Treasury (“HMT”) or other relevant sanctions authority.
“Scheduled Unavailability Date” has the meaning specified in Section 3.03(b).
“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal functions.
“Secured Cash Management Agreement” means any Cash Management Agreement between the any Credit Party and any of its Subsidiaries and any Cash
Management Bank.
“Secured Hedge Agreement” means any interest rate, currency, foreign exchange, or commodity Swap Contract required by or not prohibited under Article
VI or VII between any Credit Party and any of its Subsidiaries and any Hedge Bank.
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“Secured Obligations” means all Obligations and all Additional Secured Obligations.
“Secured Parties” means, collectively, the Administrative Agent, the Lenders, the L/C Issuer, the Hedge Banks, the Cash Management Banks, the
Indemnitees and each co-agent or sub-agent appointed by the Administrative Agent from time to time pursuant to Section 9.05.
“Secured Party Designation Notice” means a notice from any Lender or an Affiliate of a Lender substantially in the form of Exhibit G.
“Securities Act” means Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Security Agreement” means the security and pledge agreement, dated as of the Closing Date, executed in favor of the Administrative Agent by each of the
Credit Parties.
“SOFR” means the Secured Overnight Financing Rate as administered by the Federal Reserve Bank of New York (or a successor administrator).
“SOFR Adjustment” with respect to Daily Simple SOFR, means 0.26161% (26.161 basis points); and with respect to Term SOFR means, 0.11448%
(11.448 basis points) for an Interest Period of one-month’s duration, 0.26161% (26.161 basis points) for an Interest Period of three-month’s duration,
0.42826% (42.826 basis points) for an Interest Period of six-months’ duration, and 0.71513% (71.513 basis points) for an Interest Period of twelve–months’
duration.
“Software” means (a) all computer programs, including source code and object code versions, (b) all data, databases and compilations of data, whether
machine readable or otherwise, and (c) all documentation, training materials and configurations related to any of the foregoing.
“Specified Credit Party” means any Credit Party that is not then an “eligible contract participant” under the Commodity Exchange Act (determined prior to
giving effect to Section 10.11).
“Specified Equity Contributions” has the meaning ascribed thereto in Section 8.04.
“Stock” means all shares of capital stock (whether denominated as common stock or preferred stock), equity interests, beneficial, partnership or membership
interests, joint venture interests, participations or other ownership or profit interests in or equivalents (regardless of how designated) of or in a Person (other
than an individual), whether voting or non-voting.
“Stock Equivalents” means all securities convertible into or exchangeable for Stock or any other Stock Equivalent and all warrants, options or other rights to
purchase, subscribe for or otherwise acquire any Stock or any other Stock Equivalent, whether or not presently convertible, exchangeable or exercisable.
“Subject Adjustment Cap” has the meaning ascribed thereto in the definition of “Consolidated EBITDA”.
“Subsidiary” means, with respect to any Person, any corporation, partnership, joint venture, limited liability company, association or other entity, the
management of which is, directly or indirectly, controlled by, or of which an aggregate of more than 50% of the voting Stock is, at the time, owned or
controlled directly or indirectly by, such Person or one or more Subsidiaries of such Person. Unless otherwise specified, any reference in this Agreement to a
Subsidiary or Subsidiaries shall be a reference to a Subsidiary or Subsidiaries of Holdings.
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“Successor Rate” has the meaning specified in Section 3.03(b).
“Supported QFC” has the meaning specified in Section 11.21.
“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity swaps,
commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or forward
bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor
transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such transaction is
governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related confirmations, which are subject to the terms
and conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any International
Foreign Exchange Master Agreement, or any other master agreement (any such master agreement, together with any related schedules, a “Master
Agreement”), including any such obligations or liabilities under any Master Agreement.
“Swap Obligations” means with respect to any Guarantor any obligation to pay or perform under any agreement, contract or transaction that constitutes a
“swap” within the meaning of Section 1a(47) of the Commodity Exchange Act.
“Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuant to Section 2.04.
“Swing Line Commitment” means, as to any Lender (a) the amount set forth opposite such Lender’s name on Schedule 1.01(b) hereof or (b) if such Lender
has entered into an Assignment and Assumption or has otherwise assumed a Swing Line Commitment after the Closing Date, the amount set forth for such
Lender as its Swing Line Commitment in the Register maintained by the Administrative Agent pursuant to Section 11.06(c).
“Swing Line Lender” means Bank of America in its capacity as provider of Swing Line Loans, or any successor swing line lender hereunder.
“Swing Line Loan” has the meaning specified in Section 2.04(a).
“Swing Line Loan Notice” means a notice of a Swing Line Borrowing pursuant to Section 2.04(b), which shall be substantially in the form of Exhibit H or
such other form as approved by the Administrative Agent (including any form on an electronic platform or electronic transmission system as shall be
approved by the Administrative Agent), appropriately completed and signed by a Responsible Officer of the Borrower.
“Swing Line Sublimit” means an amount equal to the lesser of (a) $0 and (b) the Aggregate Commitments. The Swing Line Sublimit is part of, and not in
addition to, the Aggregate Commitments.
“Target” means any Person or business unit or asset group of any Person acquired or proposed to be acquired in an Acquisition after the Closing Date.
“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), assessments, fees or other
charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.
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“Term SOFR” means:
(a)
for any Interest Period with respect to a Term SOFR Loan, the rate per annum equal to the Term SOFR Screen Rate two U.S.
Government Securities Business Days prior to the commencement of such Interest Period with a term equivalent to such Interest Period; provided
that if the rate is not published prior to 11:00 a.m. on such determination date then Term SOFR means the Term SOFR Screen Rate on the first U.S.
Government Securities Business Day immediately prior thereto, in each case, plus the SOFR Adjustment for such Interest Period; and
(b)
for any interest calculation with respect to a Base Rate Loan on any date, the rate per annum equal to the Term SOFR Screen Rate
with a term of one month commencing that day;
provided that if the Term SOFR determined in accordance with either of the foregoing clauses (a) or (b) of this definition would otherwise be less than
0.00%, the Term SOFR shall be deemed 0.00% for purposes of this Agreement.
“Term SOFR Loan” means a Loan that bears interest at a rate based on clause (a) of the definition of Term SOFR.
“Term SOFR Replacement Date” has the meaning specified in Section 3.03(b).
“Term SOFR Screen Rate” means the forward-looking SOFR term rate administered by CME (or any successor administrator satisfactory to the
Administrative Agent) and published on the applicable Reuters screen page (or such other commercially available source providing such quotations as may
be designated by the Administrative Agent from time to time).
“Total Consideration” means (without duplication), with respect to a Permitted Acquisition, the sum of (a) cash paid as consideration to the seller in
connection with such Permitted Acquisition, (b) indebtedness payable to the seller in connection with such Permitted Acquisition (excluding earn-out
payments), (c) the present value of future payments which are required to be made over a period of time and are not contingent upon Holdings or any of its
Subsidiaries meeting financial performance objectives (exclusive of salaries paid in the ordinary course of business) (discounted at the Base Rate), and (d)
the amount of indebtedness assumed in connection with such Permitted Acquisition minus (e) the aggregate principal amount of equity contributions made
to Holdings the proceeds of which are used substantially contemporaneously with such contribution to fund all or a portion of the cash purchase price
(including deferred payments) of such Permitted Acquisition and (f) any cash and Cash Equivalents on the balance sheet of the Target (immediately prior to
its acquisition) acquired as part of the applicable Permitted Acquisition (to the extent such Target becomes a Credit Party and complies with the requirements
of Section 7.08); provided that Total Consideration shall not include any consideration or payment paid by Holdings or its Subsidiaries directly in the form
of equity interests of Holdings or the entity consummating an initial public offering (other than Disqualified Stock).
“Total Credit Exposure” means, as to any Lender at any time, the unused Revolving Commitments and Revolving Exposure of such Lender at such time.
“Total Revolving Outstandings” means the aggregate Outstanding Amount of all Revolving Loans, Swing Line Loans and L/C Obligations.
“Transactions” means, collectively, (a) the entering into the Loan Documents by the Credit Parties, the Borrowings hereunder on the Closing Date and the
application of the proceeds thereof as contemplated hereby, (b) the repayment in full of all existing Indebtedness for borrowed money of the Borrower and
its
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Subsidiaries (other than Indebtedness permitted to exist pursuant to Section 7.05) and the termination of all security interests related thereto, (c) the
consummation of the Initial Public Offering and (d) the payment of the fees, premiums (if any), and expenses incurred in connection with the consummation
of the foregoing.
“Trade Secrets” means all right, title and interest (and all related IP Ancillary Rights) arising under any requirement of Law in or relating to trade secrets.
“Trademark” means all rights, title and interests (and all related IP Ancillary Rights) arising under any requirement of Law in or relating to trademarks, trade
names, corporate names, company names, business names, fictitious business names, trade styles, service marks, logos and other source or business
identifiers and, in each case, all goodwill associated therewith, all registrations and recordations thereof and all applications in connection therewith.
“Type” means, with respect to a Loan, its character as a Base Rate Loan or a Term SOFR Loan.
“UCC” means the Uniform Commercial Code as in effect in the State of New York; provided that, if perfection or the effect of perfection or non-perfection
or the priority of any security interest in any Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State of
New York, “UCC” means the Uniform Commercial Code as in effect from time to time in such other jurisdiction for purposes of the provisions hereof
relating to such perfection, effect of perfection or non-perfection or priority.
“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended form time to time) promulgated by
the United Kingdom Prudential Regulation Authority) or any person subject to IFPRU 11.6 of the FCA Handbook (as amended from time to time)
promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions and investment firms, and certain affiliates of
such credit institutions or investment firms.
“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility for the resolution of any UK
Financial Institution.
“United States” and “U.S.” mean the United States of America.
“Unreimbursed Amount” has the meaning specified in Section 2.03(f).
“Unrestricted Cash and Cash Equivalents” means (a) any unrestricted cash and Cash Equivalents and (b) cash and Cash Equivalents that are restricted solely
as a result of the Loan Documents.
“U.S. Government Securities Business Day” means any Business Day, except any Business Day on which any of the Securities Industry and Financial
Markets Association, the New York Stock Exchange or the Federal Reserve Bank of New York is not open for business because such day is a legal holiday
under the federal laws of the United States or the laws of the State of New York, as applicable.
“U.S. Person” means any Person that is a “United States Person” as defined in Section 7701(a)(30) of the Code.
“U.S. Special Resolution Regimes” has the meaning specified in Section 11.21.
“U.S. Tax Compliance Certificate” has the meaning specified in Section 3.01(f)(ii)(B)(3).
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“Voting Stock” means, with respect to any Person, Stock issued by such Person the holders of which are ordinarily, in the absence of contingencies, entitled
to vote for the election of directors (or persons performing similar functions) of such Person, even though the right to so vote has been suspended by the
happening of such contingency.
“Wholly-Owned Domestic Subsidiary” of a Person means any Domestic Subsidiary of such Person, all of the Stock and Stock Equivalents of which (other
than directors’ qualifying shares required by law) are owned by such Person, either directly or through one or more Wholly-Owned Domestic Subsidiaries of
such Person.
“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and conversion powers of such EEA
Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion powers are
described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers of the applicable Resolution Authority under the
Bail-In Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial Institution or any contract or instrument under which that
liability arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person, to provide that any such contract
or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of that liability or any of the powers under that
Bail-In Legislation that are related to or ancillary to any of those powers.
1.02

Other Interpretive Provisions.

With reference to this Agreement and each other Loan Document, unless otherwise specified herein or in such other Loan Document:
(a)
The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the context may
require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,” “includes” and “including” shall
be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the same meaning and effect as the word
“shall.” Unless the context requires otherwise, (i) any definition of or reference to any agreement, instrument or other document (including the Loan
Documents and any Organization Document) shall be construed as referring to such agreement, instrument or other document as from time to time
amended, amended and restated, modified, extended, restated, replaced or supplemented from time to time (subject to any restrictions on such
amendments, supplements or modifications set forth herein or in any other Loan Document), (ii) any reference herein to any Person shall be
construed to include such Person’s successors and assigns, (iii) the words “hereto,” “herein,” “hereof” and “hereunder,” and words of similar import
when used in any Loan Document, shall be construed to refer to such Loan Document in its entirety and not to any particular provision thereof,
(iv) all references in a Loan Document to Articles, Sections, Preliminary Statements, Exhibits and Schedules shall be construed to refer to Articles
and Sections of, and Preliminary Statements, Exhibits and Schedules to, the Loan Document in which such references appear, (v) any reference to
any law shall include all statutory and regulatory rules, regulations, orders and provisions consolidating, amending, replacing or interpreting such
law and any reference to any law, rule or regulation shall, unless otherwise specified, refer to such law, rule or regulation as amended, modified,
extended, restated, replaced or supplemented from time to time, and (vi) the words “asset” and “property” shall be construed to have the same
meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights.
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(b)
In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and including;”
the words “to” and “until” each mean “to but excluding;” and the word “through” means “to and including.”
(c)
Section headings herein and in the other Loan Documents are included for convenience of reference only and shall not affect the
interpretation of this Agreement or any other Loan Document.
(d)
Any reference herein to a merger, transfer, consolidation, amalgamation, assignment, sale, disposition or transfer, or similar term,
shall be deemed to apply to a division of or by a limited liability company, or an allocation of assets to a series of a limited liability company (or the
unwinding of such a division or allocation), as if it were a merger, transfer, consolidation, amalgamation, assignment, sale, disposition or transfer, or
similar term, as applicable, to, of or with a separate Person. Any division of a limited liability company shall constitute a separate Person hereunder
(and each division of any limited liability company that is a Subsidiary, joint venture or any other like term shall also constitute such a Person or
entity).
1.03

Accounting Terms.

(a)
Generally. All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all financial
data (including financial ratios and other financial calculations) required to be submitted pursuant to this Agreement shall be prepared in conformity
with, GAAP applied on a consistent basis, as in effect from time to time, applied in a manner consistent with that used in preparing the Audited
Financial Statements, except as otherwise specifically prescribed herein. Notwithstanding the foregoing, for purposes of determining compliance
with any covenant (including the computation of any financial covenant) contained herein, (i) Indebtedness of Holdings and its Subsidiaries shall be
deemed to be carried at 100% of the outstanding principal amount thereof, and the effects of FASB ASC 825 and FASB ASC 470–20 on financial
liabilities shall be disregarded, (ii) all liability amounts shall be determined excluding any liability relating to any operating lease, all asset amounts
shall be determined excluding any right-of-use assets relating to any operating lease, all amortization amounts shall be determined excluding any
amortization of a right-of-use asset relating to any operating lease, and all interest amounts shall be determined excluding any deemed interest
comprising a portion of fixed rent payable under any operating lease, in each case to the extent that such liability, asset, amortization or interest
pertains to an operating lease under which the covenantor or a member of its consolidated group is the lessee and would not have been accounted for
as such under GAAP as in effect on December 31, 2015, and (iii) all terms of an accounting or financial nature used herein shall be construed, and
all computations of amounts and ratios referred to herein shall be made, without giving effect to any election under FASB ASC Topic 825 “Financial
Instruments” (or any other financial accounting standard having a similar result or effect) to value any Indebtedness of Holdings or any Subsidiary at
“fair value”, as defined therein. For purposes of determining the amount of any outstanding Indebtedness, no effect shall be given to any election by
the Borrower to measure an item of Indebtedness using fair value (as permitted by Financial Accounting Standards Board Accounting Standards
Codification 825–10–25 (formerly known as FASB 159) or any similar accounting standard).
(b)
Changes in GAAP. If at any time any change in GAAP would affect the computation of any financial ratio or requirement set forth
in any Loan Document, and either the Borrower or the Required Lenders shall so request, the Administrative Agent, the Lenders and the Borrower
shall negotiate in good faith to amend such ratio or requirement to preserve the original intent thereof in light of such change in GAAP (subject to
the approval of the Required Lenders);
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provided that, until so amended, (i) such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein
and (ii) the Borrower shall provide to the Administrative Agent and the Lenders financial statements and other documents required under this
Agreement or as reasonably requested hereunder setting forth a reconciliation between calculations of such ratio or requirement made before and
after giving effect to such change in GAAP.
(c)
Pro Forma Treatment. Each Pro Forma Event that is consummated during any period of four consecutive Fiscal Quarters shall, for
purposes of determining compliance with the Financial Covenant, be given Pro Forma effect as of the first day of such period of four consecutive
Fiscal Quarters.
1.04

Rounding.

Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall be calculated by dividing the appropriate
component by the other component, carrying the result to one place more than the number of places by which such ratio is expressed herein and rounding the
result up or down to the nearest number (with a rounding-up if there is no nearest number).
1.05

Times of Day.

Unless otherwise specified, all references herein to times of day shall be references to Eastern time (daylight or standard, as applicable).
1.06

Letter of Credit Amounts.

Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed to be the stated amount of such Letter of Credit in
effect at such time; provided, however, that with respect to any Letter of Credit that, by its terms or the terms of any Issuer Document related thereto,
provides for one or more automatic increases in the stated amount thereof, the amount of such Letter of Credit shall be deemed to be the maximum stated
amount of such Letter of Credit after giving effect to all such increases, whether or not such maximum stated amount is in effect at such time.
1.07

UCC Terms.

Terms defined in the UCC in effect on the Closing Date and not otherwise defined herein shall, unless the context otherwise indicates, have the
meanings provided by those definitions. Subject to the foregoing, the term “UCC” refers, as of any date of determination, to the UCC then in effect.
1.08

Rates.

The Administrative Agent does not warrant, nor accept responsibility, nor shall the Administrative Agent have any liability with respect to the
administration, submission or any other matter related to any reference rate referred to herein, the selection of rates, any related spread or adjustment or with
respect to any rate that is an alternative or replacement for or successor to any of such rates (including, without limitation, any Successor Rate) (or any
component of any of the foregoing) or the effect of any of the foregoing, or of any Conforming Changes. The Administrative Agent and its affiliates or other
related entities may engage in transactions or other activities that affect any reference rate referred to herein, or any alternative, successor or replacement rate
(including, without limitation, any Successor Rate) (or any component of any of the foregoing) or any related spread or other adjustments thereto, in each
case, in a manner adverse to the Borrower. The Administrative Agent may select information sources or services in
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its reasonable discretion to ascertain any reference rate referred to herein or any alternative, successor or replacement rate (including, without limitation, any
Successor Rate) (or any component of any of the foregoing), in each case pursuant to the terms of this Agreement, and shall have no liability to the
Borrower, any Lender or any other person or entity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential
damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or other action or omission related to
or affecting the selection, determination, or calculation of any rate (or component thereof) provided by any such information source or service.
ARTICLE II
COMMITMENTS AND CREDIT EXTENSIONS
2.01

Loans.

Revolving Borrowings. Subject to the terms and conditions set forth herein, each Lender severally agrees to make loans (each such loan, a
“Revolving Loan”) to the Borrower, in Dollars, from time to time, on any Business Day during the Availability Period, in an aggregate amount not to exceed
at any time outstanding the amount of such Lender’s Revolving Commitment; provided, however, that after giving effect to any Revolving Borrowing,
(i) the Total Revolving Outstandings shall not exceed the Aggregate Commitments, and (ii) the Revolving Exposure of any Lender shall not exceed such
Lender’s Revolving Commitment. Within the limits of each Lender’s Revolving Commitment, and subject to the other terms and conditions hereof, the
Borrower may borrow Revolving Loans, prepay under Section 2.05, and reborrow under this Section 2.01. Revolving Loans may be Base Rate Loans or
Term SOFR Loans, as further provided herein; provided, however, any Revolving Borrowings made on the Closing Date or any of the two Business Days
following the Closing Date shall be made as Base Rate Loans unless the Borrower delivers a funding indemnity letter not less than two Business Days prior
to the date of such Revolving Borrowing.
2.02

Borrowings, Conversions and Continuations of Loans.

(a)
Notice of Borrowing. Each Borrowing, each conversion of Loans from one Type to the other, and each continuation of Term SOFR
Loans shall be made upon the Borrower’s irrevocable notice to the Administrative Agent, which may be given by: (i) telephone or (ii) a Loan
Notice; provided that any telephonic notice must be confirmed immediately by delivery to the Administrative Agent of a Loan Notice. Each such
Loan Notice must be received by the Administrative Agent not later than 12:00 noon (A) two Business Days prior to the requested date of any
Borrowing of, conversion to or continuation of Term SOFR Loans or of any conversion of Term SOFR Loans to Base Rate Loans, and (B) on the
requested date of any Borrowing of Base Rate Loans; provided, however, that if the Borrower wishes to request Term SOFR Loans having an
Interest Period other than one, three or six months in duration as provided in the definition of “Interest Period,” the applicable notice must be
received by the Administrative Agent not later than 12:00 noon four Business Days prior to the requested date of such Borrowing, conversion or
continuation, whereupon the Administrative Agent shall give prompt notice to the Lenders of such request and determine whether the requested
Interest Period is acceptable to all of them. Not later than 12:00 noon, three Business Days before the requested date of such Borrowing, conversion
or continuation, the Administrative Agent shall notify the Borrower (which notice may be by telephone) whether or not the requested Interest Period
has been consented to by all the Lenders and the Administrative Agent. Each Borrowing of, conversion to or continuation of Term SOFR Loans
shall be in a principal amount of $1,000,000 or a whole multiple of $500,000 in excess thereof. Except as provided in Sections 2.03(c) and 2.04(b),
each Borrowing of or conversion to
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Base Rate Loans shall be in a principal amount of $500,000 or a whole multiple of $100,000 in excess thereof. Each Loan Notice and each
telephonic notice shall specify (I) whether the Borrower is requesting a Borrowing, a conversion of Loans from one Type to the other, or a
continuation of Term SOFR Loans, (II) the requested date of the Borrowing, conversion or continuation, as the case may be (which shall be a
Business Day), (III) the principal amount of Loans to be borrowed, converted or continued, (IV) the Type of Loans to be borrowed or to which
existing Loans are to be converted and (V) if applicable, the duration of the Interest Period with respect thereto. If the Borrower fails to specify a
Type of Loan in a Loan Notice or if the Borrower fails to give a timely notice requesting a conversion or continuation, then the applicable Loans
shall be made as, or converted to, Base Rate Loans. Any such automatic conversion to Base Rate Loans shall be effective as of the last day of the
Interest Period then in effect with respect to the applicable Term SOFR Loans. If the Borrower requests a Borrowing of, conversion to, or
continuation of Term SOFR Loans in any such Loan Notice, but fails to specify an Interest Period, it will be deemed to have specified an Interest
Period of one month. Notwithstanding anything to the contrary herein, a Swing Line Loan may not be converted to a Term SOFR Loan.
(b)
Advances. Following receipt of a Loan Notice, the Administrative Agent shall promptly notify each Appropriate Lender of the
amount of its Applicable Percentage of the applicable Loans, and if no timely notice of a conversion or continuation is provided by the Borrower, the
Administrative Agent shall notify each Appropriate Lender of the details of any automatic conversion to Base Rate Loans described in Section
2.02(a). In the case of a Borrowing, each Lender shall make the amount of its Loan available to the Administrative Agent in immediately available
funds at the Administrative Agent’s Office not later than 2:00 p.m. on the Business Day specified in the applicable Loan Notice. Upon satisfaction of
the applicable conditions set forth in Section 4.02 (and, if such Borrowing is the initial Credit Extension, Section 4.01), the Administrative Agent
shall make all funds so received available to the Borrower in like funds as received by the Administrative Agent either by (i) crediting the account of
the Borrower on the books of Bank of America with the amount of such funds or (ii) wire transfer of such funds, in each case in accordance with
instructions provided to (and reasonably acceptable to) the Administrative Agent by the Borrower; provided, however, that if, on the date a Loan
Notice with respect to a Revolving Borrowing is given by the Borrower, there are L/C Borrowings outstanding, then the proceeds of such Revolving
Borrowing, first, shall be applied to the payment in full of any such L/C Borrowings, and second, shall be made available to the Borrower as
provided above.
(c)
Term SOFR Loans. Except as otherwise provided herein, a Term SOFR Loan may be continued or converted only on the last day of
an Interest Period for such Term SOFR Loan. During the existence of a Default, no Loans may be requested as, converted to or continued as Term
SOFR Loans without the consent of the Required Lenders, and the Required Lenders may demand that any or all of the outstanding Term SOFR
Loans be converted immediately to Base Rate Loans.
(d)
Interest Rates. Each determination of an interest rate by the Administrative Agent pursuant to any provision of this Agreement shall
be conclusive and binding on the Borrower and the Lenders in the absence of manifest error.
(e)
Interest Periods. After giving effect to all Borrowings, all conversions of Committed Loans from one Type to the other, and all
continuations of Loans as the same Type, there shall not be more than ten Interest Periods in effect with respect to Loans.
(f)
Cashless Settlement Mechanism. Notwithstanding anything to the contrary in this Agreement, any Lender may exchange, continue
or rollover all or the portion of its Loans in connection with any refinancing, extension, loan modification or similar transaction permitted by
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the terms of this Agreement, pursuant to a cashless settlement mechanism approved by the Borrower, the Administrative Agent, and such Lender.
(g)
Conforming Changes. With respect to SOFR or Term SOFR, the Administrative Agent will have the right to make Conforming
Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan Document, any amendments implementing
such Conforming Changes will become effective without any further action or consent of any other party to this Agreement or any other Loan
Document; provided that, with respect to any such amendment effected, the Administrative Agent shall post each such amendment implementing
such Conforming Changes to the Borrower and the Lenders reasonably promptly after such amendment becomes effective.
2.03

Letters of Credit.

(a)
The Letter of Credit Commitment. Subject to the terms and conditions set forth herein, in addition to the Loans provided for in
Section 2.01, the Borrower may request that the L/C Issuer, in reliance on the agreements of the Lenders set forth in this Section 2.03, issue, at any
time and from time to time during the Availability Period, Letters of Credit denominated in Dollars for its own account or the account of any of the
Borrower’s Subsidiaries in such form as is acceptable to the Administrative Agent and the L/C Issuer in its reasonable determination. Letters of
Credit issued hereunder shall constitute utilization of the Revolving Commitments.
(b)

Notice of Issuance, Amendment, Extension, Reinstatement or Renewal.

(i)
To request the issuance of a Letter of Credit (or the amendment of the terms and conditions, extension of the terms and
conditions, extension of the expiration date, or reinstatement of amounts paid, or renewal of an outstanding Letter of Credit), the Borrower
shall deliver (or transmit by electronic communication, if arrangements for doing so have been approved by the L/C Issuer) to the L/C Issuer
and to the Administrative Agent not later than 12:00 noon at least two (2) Business Days (or such later date and time as the Administrative
Agent and the L/C Issuer may agree in a particular instance in their sole discretion) prior to the proposed issuance date or date of
amendment, as the case may be a notice requesting the issuance of a Letter of Credit, or identifying the Letter of Credit to be amended,
extended, reinstated or renewed, and specifying the date of issuance, amendment, extension, reinstatement or renewal (which shall be a
Business Day), the date on which such Letter of Credit is to expire (which shall comply with clause (d) of this Section 2.03), the amount of
such Letter of Credit, the name and address of the beneficiary thereof, the purpose and nature of the requested Letter of Credit and such
other information as shall be necessary to prepare, amend, extend, reinstate or renew such Letter of Credit. If requested by the L/C Issuer,
the Borrower also shall submit a letter of credit application and reimbursement agreement on the L/C Issuer’s standard form in connection
with any request for a Letter of Credit. In the event of any inconsistency between the terms and conditions of this Agreement and the terms
and conditions of any form of letter of credit application and reimbursement agreement or other agreement submitted by the Borrower to, or
entered into by the Borrower with, the L/C Issuer relating to any Letter of Credit, the terms and conditions of this Agreement shall control.
(ii)
If the Borrower so requests in any applicable Letter of Credit Application (or the amendment of an outstanding Letter of
Credit), the L/C Issuer may, in its sole discretion, agree to issue a Letter of Credit that has automatic extension provisions (each, an “AutoExtension Letter of Credit”); provided that any such Auto-Extension Letter of
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Credit shall permit the L/C Issuer to prevent any such extension at least once in each twelve-month period (commencing with the date of
issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not later than a day (the “Non-Extension Notice Date”) in
each such twelve-month period to be agreed upon by the Borrower and the L/C Issuer at the time such Letter of Credit is issued. Unless
otherwise directed by the L/C Issuer, the Borrower shall not be required to make a specific request to the L/C Issuer for any such extension.
Once an Auto-Extension Letter of Credit has been issued, the Lenders shall be deemed to have authorized (but may not require) the L/C
Issuer to permit the extension of such Letter of Credit at any time to an expiration date not later than the date permitted pursuant to Section
2.03(d); provided, that the L/C Issuer shall not (A) permit any such extension if (1) the L/C Issuer has determined that it would not be
permitted, or would have no obligation, at such time to issue such Letter of Credit in its extended form under the terms hereof (except that
the expiration date may be extended to a date that is no more than one (1) year from the then-current expiration date) or (2) it has received
notice (which may be in writing or by telephone (if promptly confirmed in writing)) on or before the day that is seven (7) Business Days
before the Non-Extension Notice Date from the Administrative Agent that the Required Lenders have elected not to permit such extension
or (B) be obligated to permit such extension if it has received notice (which may be in writing or by telephone (if promptly confirmed in
writing)) on or before the day that is seven (7) Business Days before the Non-Extension Notice Date from the Administrative Agent, any
Lender or the Borrower that one or more of the applicable conditions set forth in Section 4.02 is not then satisfied, and in each such case
directing the L/C Issuer not to permit such extension.
(iii)
If the Borrower so requests in any applicable Letter of Credit Application, the L/C Issuer may, in its sole discretion, agree to
issue a Letter of Credit that permits the automatic reinstatement of all or a portion of the stated amount thereof after any drawing thereunder
(each, an “Auto-Reinstatement Letter of Credit”). Unless otherwise directed by the L/C Issuer, the Borrower shall not be required to make a
specific request to the L/C Issuer to permit such reinstatement. Once an Auto-Reinstatement Letter of Credit has been issued, except as
provided in the following sentence, the Lenders shall be deemed to have authorized (but may not require) the L/C Issuer to reinstate all or a
portion of the stated amount thereof in accordance with the provisions of such Letter of Credit. Notwithstanding the foregoing, if such AutoReinstatement Letter of Credit permits the L/C Issuer to decline to reinstate all or any portion of the stated amount thereof after a drawing
thereunder by giving notice of such non-reinstatement within a specified number of days after such drawing (the “Non-Reinstatement
Deadline”), the L/C Issuer shall not permit such reinstatement if it has received a notice (which may be by telephone or in writing) on or
before the day that is seven (7) Business Days before the Non-Reinstatement Deadline (A) from the Administrative Agent that the Required
Lenders have elected not to permit such reinstatement or (B) from the Administrative Agent, any Lender or the Borrower that one or more of
the applicable conditions specified in Section 4.02 is not then satisfied (treating such reinstatement as an L/C Credit Extension for purposes
of this clause) and, in each case, directing the L/C Issuer not to permit such reinstatement.
(c)
Limitations on Amounts, Issuance and Amendment. A Letter of Credit shall be issued, amended, extended, reinstated or renewed
only if (and upon issuance, amendment, extension, reinstatement or renewal of each Letter of Credit the Borrower shall be deemed to represent and
warrant that), after giving effect to such issuance, amendment, extension, reinstatement or renewal (x) the aggregate amount of the outstanding
Letters of Credit issued by the L/C Issuer shall not exceed its L/C Commitment, (y) the aggregate L/C Obligations shall not
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exceed the L/C Sublimit and (z) the Revolving Exposure of any Lender shall not exceed its Revolving Commitment.
(i)

The L/C Issuer shall not be under any obligation to issue any Letter of Credit if:

(A)
any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or
restrain the L/C Issuer from issuing the Letter of Credit, or any Law applicable to the L/C Issuer or any request or directive (whether
or not having the force of law) from any Governmental Authority with jurisdiction over the L/C Issuer shall prohibit, or request that
the L/C Issuer refrain from, the issuance of letters of credit generally or the Letter of Credit in particular or shall impose upon the
L/C Issuer with respect to the Letter of Credit any restriction, reserve or capital requirement (for which the L/C Issuer is not
otherwise compensated hereunder) not in effect on the Closing Date, or shall impose upon the L/C Issuer any unreimbursed loss,
cost or expense which was not applicable on the Closing Date and which the L/C Issuer in good faith deems material to it;
(B)
the issuance of such Letter of Credit would violate one or more policies of the L/C Issuer applicable to letters of
credit generally;
(C)
except as otherwise agreed by the Administrative Agent and the L/C Issuer, the Letter of Credit is in an initial stated
amount less than $100,000;
(D)
any Lender is at that time a Defaulting Lender, unless the L/C Issuer has entered into arrangements, including the
delivery of Cash Collateral, satisfactory to the L/C Issuer (in its sole discretion) with the Borrower or such Lender to eliminate the
L/C Issuer’s actual or potential Fronting Exposure (after giving effect to Section 2.15(a)(iv)) with respect to the Defaulting Lender
arising from either the Letter of Credit then proposed to be issued or that Letter of Credit and all other L/C Obligations as to which
the L/C Issuer has actual or potential Fronting Exposure, as it may elect in its sole discretion; or
(E)
thereunder.

the Letter of Credit contains any provisions for automatic reinstatement of the stated amount after any drawing

(ii)
The L/C Issuer shall be under no obligation to amend any Letter of Credit if (A) the L/C Issuer would have no obligation at
such time to issue the Letter of Credit in its amended form under the terms hereof, or (B) the beneficiary of the Letter of Credit does not
accept the proposed amendment to the Letter of Credit.
(d)
Expiration Date. Each Letter of Credit shall have a stated expiration date no later than the earlier of (ix) the date twelve (12) months
after the date of the issuance of such Letter of Credit (or, in the case of any extension of the expiration date thereof, whether automatic or by
amendment, twelve months after the then-current expiration date of such Letter of Credit) and (x) the date that is five (5) Business Days prior to the
Maturity Date.
(e)

Participations.
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(i)
By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount or extending the
expiration date thereof), and without any further action on the part of the L/C Issuer or the Lenders, the L/C Issuer hereby grants to each
Lender, and each Lender hereby acquires from the L/C Issuer, a participation in such Letter of Credit equal to such Lender’s Applicable
Percentage of the aggregate amount available to be drawn under such Letter of Credit. Each Lender acknowledges and agrees that its
obligation to acquire participations pursuant to this clause (e) in respect of Letters of Credit is absolute, unconditional and irrevocable and
shall not be affected by any circumstance whatsoever, including any amendment, extension, reinstatement or renewal of any Letter of Credit
or the occurrence and continuance of a Default or reduction or termination of the Revolving Commitments.
(ii)
In consideration and in furtherance of the foregoing, each Lender hereby absolutely, unconditionally and irrevocably agrees
to pay to the Administrative Agent, for account of the L/C Issuer, such Lender’s Applicable Percentage of each L/C Disbursement made by
the L/C Issuer not later than 2:00 p.m. on the Business Day specified in the notice provided by the Administrative Agent to the Lenders
pursuant to Section 2.03(f) until such L/C Disbursement is reimbursed by the Borrower or at any time after any reimbursement payment is
required to be refunded to the Borrower for any reason, including after the Maturity Date. Such payment shall be made without any offset,
abatement, withholding or reduction whatsoever. Each such payment shall be made in the same manner as provided in Section 2.02 with
respect to Loans made by such Lender (and Section 2.02 shall apply, mutatis mutandis, to the payment obligations of the Lenders pursuant
to this Section 2.03), and the Administrative Agent shall promptly pay to the L/C Issuer the amounts so received by it from the Lenders.
Promptly following receipt by the Administrative Agent of any payment from the Borrower pursuant to Section 2.03(f), the Administrative
Agent shall distribute such payment to the L/C Issuer or, to the extent that the Lenders have made payments pursuant to this clause (e) to
reimburse the L/C Issuer, then to such Lenders and the L/C Issuer as their interests may appear. Any payment made by a Lender pursuant to
this clause (e) to reimburse the L/C Issuer for any L/C Disbursement shall not constitute a Loan and shall not relieve the Borrower of its
obligation to reimburse such L/C Disbursement.
(iii)
Each Lender further acknowledges and agrees that its participation in each Letter of Credit will be automatically adjusted to
reflect such Lender’s Applicable Percentage of the aggregate amount available to be drawn under such Letter of Credit at each time such
Lender’s Revolving Commitment is amended as a result of an assignment in accordance with Section 11.06 or otherwise pursuant to this
Agreement.
(iv)
If any Lender fails to make available to the Administrative Agent for the account of the L/C Issuer any amount required to
be paid by such Lender pursuant to the foregoing provisions of this Section 2.03(e), then, without limiting the other provisions of this
Agreement, the L/C Issuer shall be entitled to recover from such Lender (acting through the Administrative Agent), on demand, such
amount with interest thereon for the period from the date such payment is required to the date on which such payment is immediately
available to the L/C Issuer at a rate per annum equal to the greater of the Federal Funds Rate and a rate determined by the L/C Issuer in
accordance with banking industry rules on interbank compensation, plus any administrative, processing or similar fees customarily charged
by the L/C Issuer in connection with the foregoing. If such Lender pays such amount (with interest and fees as aforesaid), the amount so
paid shall constitute such Lender’s Revolving Loan included in the relevant Revolving Borrowing or L/C
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Advance in respect of the relevant L/C Borrowing, as the case may be. A certificate of the L/C Issuer submitted to any Lender (through the
Administrative Agent) with respect to any amounts owing under this clause (e)(iv) shall be conclusive absent manifest error.
(f)
Reimbursement. If the L/C Issuer shall make any L/C Disbursement in respect of a Letter of Credit, the Borrower shall reimburse
the L/C Issuer in respect of such L/C Disbursement by paying to the Administrative Agent an amount equal to such L/C Disbursement not later than
1:00 p.m. on (i) the Business Day that the Borrower receives notice of such L/C Disbursement, if such notice is received prior to 11:00 a.m. or (ii)
the Business Day immediately following the day that the Borrower receives such notice, if such notice is not received prior to such time, provided
that, if such L/C Disbursement is not less than $1,000,000, the Borrower may, subject to the conditions to borrowing set forth herein, request in
accordance with Section 2.02 or Section 2.04 that such payment be financed with a Borrowing of Base Rate Loans or Swing Line Loan in an
equivalent amount and, to the extent so financed, the Borrower’s obligation to make such payment shall be discharged and replaced by the resulting
Borrowing of Base Rate Loans or Swing Line Loan. If the Borrower fails to make such payment when due, the Administrative Agent shall notify
each Lender of the applicable L/C Disbursement, the payment then due from the Borrower in respect thereof (the “Unreimbursed Amount”) and
such Lender’s Applicable Percentage thereof. Promptly upon receipt of such notice, each Lender shall pay to the Administrative Agent its
Applicable Percentage of the Unreimbursed Amount pursuant to Section 2.03(e)(ii), subject to the amount of the unutilized portion of the aggregate
Revolving Commitments. Any notice given by the L/C Issuer or the Administrative Agent pursuant to this Section 2.03(f) may be given by
telephone if immediately confirmed in writing; provided that the lack of such an immediate confirmation shall not affect the conclusiveness or
binding effect of such notice.
(g)
Obligations Absolute. The Borrower’s obligation to reimburse L/C Disbursements as provided in clause (f) of this Section 2.03 shall
be absolute, unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Agreement under any and all
circumstances whatsoever and irrespective of:
(i)
any lack of validity or enforceability of this Agreement, any other Loan Document or any Letter of Credit, or any term or
provision herein or therein;
(ii)
the existence of any claim, counterclaim, setoff, defense or other right that Holdings or any Subsidiary may have at any time
against any beneficiary or any transferee of such Letter of Credit (or any Person for whom any such beneficiary or any such transferee may
be acting), the L/C Issuer or any other Person, whether in connection with this Agreement, the transactions contemplated hereby or by such
Letter of Credit or any agreement or instrument relating thereto, or any unrelated transaction;
(iii)
any draft, demand, certificate or other document presented under such Letter of Credit proving to be forged, fraudulent,
invalid or insufficient in any respect or any statement in such draft or other document being untrue or inaccurate in any respect; or any loss
or delay in the transmission or otherwise of any document required in order to make a drawing under such Letter of Credit;
(iv)
waiver by the L/C Issuer of any requirement that exists for the L/C Issuer’s protection and not the protection of the
Borrower or any waiver by the L/C Issuer which does not in fact materially prejudice the Borrower;
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(v)

honor of a demand for payment presented electronically even if such Letter of Credit required that demand be in the form of

a draft;
(vi)
any payment made by the L/C Issuer in respect of an otherwise complying item presented after the date specified as the
expiration date of, or the date by which documents must be received under such Letter of Credit if presentation after such date is authorized
by the UCC, the ISP or the UCP, as applicable;
(vii)
payment by the L/C Issuer under a Letter of Credit against presentation of a draft or other document that does not comply
strictly with the terms of such Letter of Credit; or any payment made by the L/C Issuer under such Letter of Credit to any Person purporting
to be a trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver or other representative of or
successor to any beneficiary or any transferee of such Letter of Credit, including any arising in connection with any proceeding under any
Debtor Relief Law; or
(viii) any other event or circumstance whatsoever, whether or not similar to any of the foregoing, that might, but for the
provisions of this Section 2.03, constitute a legal or equitable discharge of, or provide a right of setoff against, the Borrower’s obligations
hereunder.
(h)
Examination. The Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to
it and, in the event of any claim of noncompliance with the Borrower’s instructions or other irregularity, the Borrower will immediately notify the
L/C Issuer. The Borrower shall be conclusively deemed to have waived any such claim against the L/C Issuer and its correspondents unless such
notice is given as aforesaid.
(i)
Liability. None of the Administrative Agent, the Lenders, the L/C Issuer, or any of their Related Parties shall have any liability or
responsibility by reason of or in connection with the issuance or transfer of any Letter of Credit by the L/C Issuer or any payment or failure to make
any payment thereunder (irrespective of any of the circumstances referred to in the preceding sentence), or any error, omission, interruption, loss or
delay in transmission or delivery of any draft, notice or other communication under or relating to any Letter of Credit (including any document
required to make a drawing thereunder), any error in interpretation of technical terms, any error in translation or any consequence arising from
causes beyond the control of the L/C Issuer; provided that the foregoing shall not be construed to excuse the L/C Issuer from liability to the
Borrower to the extent of any direct damages (as opposed to consequential damages, claims in respect of which are hereby waived by the Borrower
to the extent permitted by applicable Law) suffered by the Borrower that are caused by the L/C Issuer’s failure to exercise care when determining
whether drafts and other documents presented under a Letter of Credit comply with the terms thereof. The parties hereto expressly agree that, in the
absence of gross negligence or willful misconduct on the part of the L/C Issuer (as finally determined by a court of competent jurisdiction), the L/C
Issuer shall be deemed to have exercised care in each such determination, and that:
(i)
the L/C Issuer may replace a purportedly lost, stolen, or destroyed original Letter of Credit or missing amendment thereto
with a certified true copy marked as such or waive a requirement for its presentation;
(ii)
the L/C Issuer may accept documents that appear on their face to be in substantial compliance with the terms of a Letter of
Credit without responsibility for further investigation, regardless of any notice or information to the contrary, and may make
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payment upon presentation of documents that appear on their face to be in substantial compliance with the terms of such Letter of Credit and
without regard to any non-documentary condition in such Letter of Credit;
(iii)
the L/C Issuer shall have the right, in its sole discretion, to decline to accept such documents and to make such payment if
such documents are not in strict compliance with the terms of such Letter of Credit; and
(iv)
this sentence shall establish the standard of care to be exercised by the L/C Issuer when determining whether drafts and
other documents presented under a Letter of Credit comply with the terms thereof (and the parties hereto hereby waive, to the extent
permitted by applicable Law, any standard of care inconsistent with the foregoing).
Without limiting the foregoing, none of the Administrative Agent, the Lenders, the L/C Issuer, or any of their Related Parties shall have any
liability or responsibility by reason of (A) any presentation that includes forged or fraudulent documents or that is otherwise affected by the
fraudulent, bad faith, or illegal conduct of the beneficiary or other Person, (B) the L/C Issuer declining to take-up documents and make
payment, (1) against documents that are fraudulent, forged, or for other reasons by which that it is entitled not to honor or (2) following a
Borrower’s waiver of discrepancies with respect to such documents or request for honor of such documents or (C) the L/C Issuer retaining
proceeds of a Letter of Credit based on an apparently applicable attachment order, blocking regulation, or third-party claim notified to the
L/C Issuer.
(j)
Applicability of ISP. Unless otherwise expressly agreed by the L/C Issuer and the Borrower when a Letter of Credit is issued by it,
the rules of the ISP shall apply to each Letter of Credit. Notwithstanding the foregoing, the L/C Issuer shall not be responsible to the Borrower for,
and the L/C Issuer’s rights and remedies against the Borrower shall not be impaired by, any action or inaction of the L/C Issuer required or permitted
under any law, order, or practice that is required or permitted to be applied to any Letter of Credit or this Agreement, including the Law or any order
of a jurisdiction where the L/C Issuer or the beneficiary is located, the practice stated in the ISP, or in the decisions, opinions, practice statements, or
official commentary of the ICC Banking Commission, the Bankers Association for Finance and Trade – International Financial Services Association
(BAFT-IFSA), or the Institute of International Banking Law & Practice, whether or not any Letter of Credit chooses such law or practice.
(k)
Benefits. The L/C Issuer shall act on behalf of the Lenders with respect to any Letters of Credit issued by it and the documents
associated therewith, and the L/C Issuer shall have all of the benefits and immunities (i) provided to the Administrative Agent in Article IX with
respect to any acts taken or omissions suffered by the L/C Issuer in connection with Letters of Credit issued by it or proposed to be issued by it and
Issuer Documents pertaining to such Letters of Credit as fully as if the term “Administrative Agent” as used in Article IX included the L/C Issuer
with respect to such acts or omissions, and (ii) as additionally provided herein with respect to the L/C Issuer.
(l)
Letter of Credit Fees. The Borrower shall pay to the Administrative Agent for the account of each Lender in accordance with its
Applicable Percentage a Letter of Credit fee (the “Letter of Credit Fee”) for each Letter of Credit equal to the Applicable Rate for Term SOFR Loans
times the daily amount available to be drawn under such Letter of Credit. For purposes of computing the daily amount available to be drawn under
any standby Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.06. Letter of Credit Fees
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shall be (i) payable on the first Business Day following the end of each March, June, September and December, commencing with the first such date
to occur after the issuance of such Letter of Credit and (ii) accrued through and including the last day of each calendar quarter in arrears. If there is
any change in the Applicable Rate during any quarter, the daily amount available to be drawn under each Letter of Credit shall be computed and
multiplied by the Applicable Rate separately for each period during such quarter that such Applicable Rate was in effect. Notwithstanding anything
to the contrary contained herein, upon the request of the Required Lenders, while any Event of Default exists, all Letter of Credit Fees shall accrue at
the Default Rate.
(m)
Fronting Fee and Documentary and Processing Charges Payable to L/C Issuer. The Borrower shall pay directly to the L/C Issuer for
its own account a fronting fee with respect to each Letter of Credit, at the rate specified in the Fee Letter, computed on the daily amount available to
be drawn under such Letter of Credit on a quarterly basis in arrears. Such fronting fee shall be due and payable no later than the tenth Business Day
after the end of each March, June, September and December in the most recently- ended quarterly period (or portion thereof, in the case of the first
payment), commencing with the first such date to occur after the issuance of such Letter of Credit, on the Maturity Date and thereafter on demand.
For purposes of computing the daily amount available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be
determined in accordance with Section 1.06. In addition, the Borrower shall pay directly to the L/C Issuer for its own account, in Dollars the
customary issuance, presentation, amendment and other processing fees, and other standard costs and charges, of the L/C Issuer relating to letters of
credit as from time to time in effect. Such customary fees and standard costs and charges are due and payable on demand and are nonrefundable.
(n)
Disbursement Procedures. The L/C Issuer for any Letter of Credit shall, within the time allowed by applicable Laws or the specific
terms of the Letter of Credit following its receipt thereof, examine all documents purporting to represent a demand for payment under such Letter of
Credit. The L/C Issuer shall promptly after such examination notify the Administrative Agent and the Borrower in writing of such demand for
payment if the L/C Issuer has made or will make an L/C Disbursement thereunder; provided that any failure to give or delay in giving such notice
shall not relieve the Borrower of its obligation to reimburse the L/C Issuer and the Lenders with respect to any such L/C Disbursement.
(o)
Interim Interest. If the L/C Issuer for any standby Letter of Credit shall make any L/C Disbursement, then, unless the Borrower shall
reimburse such L/C Disbursement in full on the date such L/C Disbursement is made, the unpaid amount thereof shall bear interest, for each day
from and including the date such L/C Disbursement is made to but excluding the date that the Borrower reimburses such L/C Disbursement, at the
rate per annum then applicable to Base Rate Loans; provided that if the Borrower fails to reimburse such L/C Disbursement when due pursuant to
clause (f) of this Section 2.03, then Section 2.08(b) shall apply. Interest accrued pursuant to this clause (o) shall be for account of the L/C Issuer,
except that interest accrued on and after the date of payment by any Lender pursuant to clause (f) of this Section 2.03 to reimburse the L/C Issuer
shall be for account of such Lender to the extent of such payment.
(p)
Replacement of the L/C Issuer. The L/C Issuer may be replaced at any time by written agreement between the Borrower, the
Administrative Agent, the replaced L/C Issuer and the successor L/C Issuer. The Administrative Agent shall notify the Lenders of any such
replacement of the L/C Issuer. At the time any such replacement shall become effective, the Borrower shall pay all unpaid fees accrued for the
account of the replaced L/C Issuer pursuant to Section 2.03(m). From and after the effective date of any such replacement, (i) the successor L/C
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Issuer shall have all the rights and obligations of an L/C Issuer under this Agreement with respect to Letters of Credit to be issued by it thereafter
and (ii) references herein to the term “L/C Issuer” shall be deemed to include such successor or any previous L/C Issuer, or such successor and all
previous L/C Issuer, as the context shall require. After the replacement of the L/C Issuer hereunder, the replaced L/C Issuer shall remain a party
hereto and shall continue to have all the rights and obligations of an L/C Issuer under this Agreement with respect to Letters of Credit issued by it
prior to such replacement, but shall not be required to issue additional Letters of Credit.
(q)

Cash Collateralization.

(i)
If any Event of Default shall occur and be continuing, on the Business Day that the Borrower receives notice from the
Administrative Agent or the Required Lenders (or, if the maturity of the Loans has been accelerated, Lenders with L/C Obligations
representing more than 50% of the total L/C Obligations) demanding the deposit of Cash Collateral pursuant to this clause (q), the Borrower
shall immediately deposit into an account established and maintained on the books and records of the Administrative Agent (the “Collateral
Account”) an amount in cash equal to 103% of the total L/C Obligations as of such date plus any accrued and unpaid interest thereon,
provided that the obligation to deposit such Cash Collateral shall become effective immediately, and such deposit shall become immediately
due and payable, without demand or other notice of any kind, upon the occurrence of any Event of Default with respect to the Borrower
described in clause (f) of Section 8.01. Such deposit shall be held by the Administrative Agent as collateral for the payment and performance
of the obligations of the Borrower under this Agreement. In addition, and without limiting the foregoing or clause (d) of this Section 2.03, if
any L/C Obligations remain outstanding after the expiration date specified in said clause (d), the Borrower shall immediately deposit into the
Collateral Account an amount in cash equal to 103% of such L/C Obligations as of such date plus any accrued and unpaid interest thereon.
(ii)
The Administrative Agent shall have exclusive dominion and control, including the exclusive right of withdrawal, over the
Collateral Account. Other than any interest earned on the investment of such deposits, which investments shall be made at the option and
sole discretion of the Administrative Agent and at the Borrower’s risk and expense, such deposits shall not bear interest. Interest or profits, if
any, on such investments shall accumulate in the Collateral Account. Moneys in the Collateral Account shall be applied by the
Administrative Agent to reimburse the L/C Issuer for L/C Disbursements for which it has not been reimbursed, together with related fees,
costs, and customary processing charges, and, to the extent not so applied, shall be held for the satisfaction of the reimbursement obligations
of the Borrower for the L/C Obligations at such time or, if the maturity of the Loans has been accelerated (but subject to the consent of
Lenders with L/C Obligations representing more than 50% of the total L/C Obligations), be applied to satisfy other obligations of the
Borrower under this Agreement. If the Borrower is required to provide an amount of Cash Collateral hereunder as a result of the occurrence
of an Event of Default, such amount (to the extent not applied as aforesaid) shall be returned to the Borrower within three (3) Business Days
after all Events of Default have been cured or waived.
(r)
Letters of Credit Issued for Subsidiaries. Notwithstanding that a Letter of Credit issued or outstanding hereunder is in support of any
obligations of, or is for the account of, a Subsidiary, the Borrower shall be obligated to reimburse, indemnify and compensate the L/C Issuer
hereunder for any and all drawings under such Letter of Credit as if such Letter of Credit had been
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issues solely for the account of the Borrower. The Borrower irrevocably waives any and all defenses that might otherwise be available to it as a
guarantor or surety of any or all of the obligations of such Subsidiary in respect of such Letter of Credit. The Borrower hereby acknowledges that the
issuance of Letters of Credit for the account of Subsidiaries inures to the benefit of the Borrower, and that the Borrower’s business derives
substantial benefits from the businesses of such Subsidiaries.
(s)
Conflict with Issuer Documents. In the event of any conflict between the terms hereof and the terms of any Issuer Document, the
terms hereof shall control.
2.04

Swing Line Loans.

(a)
The Swing Line. Subject to the terms and conditions set forth herein, the Swing Line Lender, in reliance upon the agreements of the
other Lenders set forth in this Section 2.04, may in its sole discretion make loans to the Borrower (each such loan, a “Swing Line Loan”). Each such
Swing Line Loan may be made, subject to the terms and conditions set forth herein to the Borrower, in Dollars, from time to time on any Business
Day during the Availability Period in an aggregate amount not to exceed at any time outstanding the amount of the Swing Line Sublimit; provided,
however, that (i) after giving effect to any Swing Line Loan, (A) the Total Revolving Outstandings shall not exceed the Aggregate Commitments at
such time and (B) the Revolving Exposure of any Lender at such time shall not exceed such Lender’s Revolving Commitment, (ii) the Borrower
shall not use the proceeds of any Swing Line Loan to refinance any outstanding Swing Line Loan, and (iii) the Swing Line Lender shall not be under
any obligation to make any Swing Line Loan if it shall determine (which determination shall be conclusive and binding absent manifest error) that it
has, or by such Credit Extension may have, Fronting Exposure. Within the foregoing limits, and subject to the other terms and conditions hereof, the
Borrower may borrow under this Section 2.04, prepay under Section 2.05, and reborrow under this Section 2.04. Each Swing Line Loan shall bear
interest only at a rate based on the Base Rate plus the Applicable Rate. Immediately upon the making of a Swing Line Loan, each Lender shall be
deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the Swing Line Lender a risk participation in such Swing Line Loan
in an amount equal to the product of such Lender’s Applicable Percentage times the amount of such Swing Line Loan.
(b)

Borrowing Procedures.

Each Swing Line Borrowing shall be made upon the Borrower’s irrevocable notice to the Swing Line Lender and the Administrative
Agent, which may be given by: (ii) telephone or (iii) a Swing Line Loan Notice; provided that any telephonic notice must be confirmed
immediately by delivery to the Swing Line Lender and the Administrative Agent of a Swing Line Loan Notice. Each such Swing Line Loan
Notice must be received by the Swing Line Lender and the Administrative Agent not later than 2:00 p.m. on the requested borrowing date,
and shall specify (A) the amount to be borrowed, which shall be a minimum of $100,000, and (B) the requested date of the Borrowing
(which shall be a Business Day). Promptly after receipt by the Swing Line Lender of any Swing Line Loan Notice, the Swing Line Lender
will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has also received such Swing Line
Loan Notice and, if not, the Swing Line Lender will notify the Administrative Agent (by telephone or in writing) of the contents thereof.
Unless the Swing Line Lender has received notice (by telephone or in writing) from the Administrative Agent (including at the request of
any Lender) prior to 3:00 p.m. on the date of the proposed Swing Line Borrowing (1) directing the Swing Line Lender not to make such
Swing Line Loan as a result of the limitations set
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forth in the first proviso to the first sentence of Section 2.04(a), or (2) that one or more of the applicable conditions specified in Article IV is
not then satisfied, then, subject to the terms and conditions hereof, the Swing Line Lender may make the amount of its Swing Line Loan
available to the Borrower at its office by crediting the account of the Borrower on the books of the Swing Line Lender in immediately
available funds.
(c)

Refinancing of Swing Line Loans.

(i)
The Swing Line Lender at any time in its sole discretion may request, on behalf of the Borrower (which hereby irrevocably
authorizes the Swing Line Lender to so request on its behalf), that each Lender make a Base Rate Loan in an amount equal to such Lender’s
Applicable Percentage of the amount of Swing Line Loans then outstanding. Such request shall be made in writing (which written request
shall be deemed to be a Loan Notice for purposes hereof) and in accordance with the requirements of Section 2.02, without regard to the
minimum and multiples specified therein for the principal amount of Base Rate Loans, but subject to the unutilized portion of the Aggregate
Commitments and the conditions set forth in Section 4.02. The Swing Line Lender shall furnish the Borrower with a copy of the applicable
Loan Notice promptly after delivering such notice to the Administrative Agent. Each Lender shall make an amount equal to its Applicable
Percentage of the amount specified in such Loan Notice available to the Administrative Agent in immediately available funds (and the
Administrative Agent may apply Cash Collateral available with respect to the applicable Swing Line Loan) for the account of the Swing
Line Lender at the Administrative Agent’s Office not later than 2:00 p.m. on the day specified in such Loan Notice, whereupon, subject to
Section 2.04(c)(ii), each Lender that so makes funds available shall be deemed to have made a Base Rate Loan to the Borrower in such
amount. The Administrative Agent shall remit the funds so received to the Swing Line Lender.
(ii)
Notwithstanding anything to the contrary in the foregoing, if for any reason any Swing Line Loan cannot be refinanced by
such a Revolving Borrowing in accordance with Section 2.04(c)(i) (including, without limitation, the failure to satisfy the conditions set
forth in Section 4.02), the request for Base Rate Loans submitted by the Swing Line Lender as set forth herein shall be deemed to be a
request by the Swing Line Lender that each of the Lenders fund its risk participation in the relevant Swing Line Loan and each Lender’s
payment to the Administrative Agent for the account of the Swing Line Lender pursuant to Section 2.04(c)(i) shall be deemed payment in
respect of such participation.
(iii)
If any Lender fails to make available to the Administrative Agent for the account of the Swing Line Lender any amount
required to be paid by such Lender pursuant to the foregoing provisions of this Section 2.04(c) by the time specified in Section 2.04(c)(i),
the Swing Line Lender shall be entitled to recover from such Lender (acting through the Administrative Agent), on demand, such amount
with interest thereon for the period from the date such payment is required to the date on which such payment is immediately available to the
Swing Line Lender at a rate per annum equal to the greater of the Federal Funds Rate and a rate determined by the Swing Line Lender in
accordance with banking industry rules on interbank compensation, plus any administrative, processing or similar fees customarily charged
by the Swing Line Lender in connection with the foregoing. If such Lender pays such amount (with interest and fees as aforesaid), the
amount so paid shall constitute such Lender’s Revolving Loan included in the relevant Revolving Borrowing or funded participation in the
relevant Swing Line Loan, as the case
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may be. A certificate of the Swing Line Lender submitted to any Lender (through the Administrative Agent) with respect to any amounts
owing under this clause (c)(iii) shall be conclusive absent manifest error.
(iv)
Each Lender’s obligation to make Revolving Loans or to purchase and fund risk participations in Swing Line Loans
pursuant to this Section 2.04(c) shall be absolute and unconditional and shall not be affected by any circumstance, including (A) any setoff,
counterclaim, recoupment, defense or other right which such Lender may have against the Swing Line Lender, the Borrower or any other
Person for any reason whatsoever, (B) the occurrence or continuance of a Default or (C) any other occurrence, event or condition, whether
or not similar to any of the foregoing; provided, however, that each Lender’s obligation to make Revolving Loans pursuant to this Section
2.04(c) is subject to the conditions set forth in Section 4.02 (other than delivery by the Borrower of a Loan Notice). No such funding of risk
participations shall relieve or otherwise impair the obligation of the Borrower to repay Swing Line Loans, together with interest as provided
herein.
(d)

Repayment of Participations.

(i)
At any time after any Lender has purchased and funded a risk participation in a Swing Line Loan, if the Swing Line Lender
receives any payment on account of such Swing Line Loan, the Swing Line Lender will distribute to such Lender its Applicable Percentage
thereof in the same funds as those received by the Swing Line Lender.
(ii)
If any payment received by the Swing Line Lender in respect of principal or interest on any Swing Line Loan is required to
be returned by the Swing Line Lender under any of the circumstances described in Section 11.05 (including pursuant to any settlement
entered into by the Swing Line Lender in its discretion), each Lender shall pay to the Swing Line Lender its Applicable Percentage thereof
on demand of the Administrative Agent, plus interest thereon from the date of such demand to the date such amount is returned, at a rate per
annum equal to the Federal Funds Rate. The Administrative Agent will make such demand upon the request of the Swing Line Lender. The
obligations of the Lenders under this clause shall survive the payment in full of the Obligations and the termination of this Agreement.
(e)
Interest for Account of Swing Line Lender. the Swing Line Lender shall be responsible for invoicing the Borrower for interest on
the Swing Line Loans. Until each Lender funds its Base Rate Loan or risk participation pursuant to this Section 2.04 to refinance such Lender’s
Applicable Percentage of any Swing Line Loan, interest in respect of such Applicable Percentage shall be solely for the account of the Swing Line
Lender.
(f)
Payments Directly to Swing Line Lender. The Borrower shall make all payments of principal and interest in respect of the Swing
Line Loans directly to the Swing Line Lender.
2.05

Prepayments.
(a)

Optional.

(i)
The Borrower may, upon notice to the Administrative Agent pursuant to delivery to the Administrative Agent of a Notice of
Loan Prepayment, at any time or from time to time voluntarily prepay Revolving Loans in whole or in part without premium or
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penalty subject to Section 3.05; provided that, unless otherwise agreed by the Administrative Agent, (A) such notice must be received by the
Administrative Agent not later than 12:00 noon (1) two (2) Business Days prior to any date of prepayment of Term SOFR Loans and (2) on
the date of prepayment of Base Rate Loans; (B) any prepayment of Term SOFR Loans shall be in a principal amount of $1,000,000 or a
whole multiple of $500,000 in excess thereof; and (C) any prepayment of Base Rate Loans shall be in a principal amount of $500,000 or a
whole multiple of $100,000 in excess thereof or, in each case, if less, the entire principal amount thereof then outstanding. Each such notice
shall specify the date and amount of such prepayment, the Type(s) of Loans to be prepaid and, if Term SOFR Loans are to be prepaid, the
Interest Period(s) of such Loans. The Administrative Agent will promptly notify each Lender of its receipt of each such notice, and of the
amount of such Lender’s ratable portion of such prepayment (based on such Lender’s Applicable Percentage). If such notice is given by the
Borrower, the Borrower shall make such prepayment and the payment amount specified in such notice shall be due and payable on the date
specified therein; provided that, subject to Section 3.05, a notice of prepayment delivered by the Borrower may state that such notice is
conditioned upon the effectiveness of other credit or debt facilities or other refinancing arrangements or other conditions, in which case such
notice may be revoked by the Borrower (by written notice to the Administrative Agent on or prior to the specified effective date) if such
condition is not satisfied. Any prepayment of a Loan shall be accompanied by all accrued interest on the amount prepaid, together with, in
the case of a Term SOFR Loan, any additional amounts required pursuant to Section 3.05. Subject to Section 2.15, such prepayments shall
be paid to the Lenders in accordance with their respective Applicable Percentages.
(ii)
The Borrower may, upon notice to the Swing Line Lender pursuant to delivery to the Swing Line Lender of a Notice of
Loan Prepayment (with a copy to the Administrative Agent), at any time or from time to time, voluntarily prepay Swing Line Loans in
whole or in part without premium or penalty; provided that, unless otherwise agreed by the Swing Line Lender, (A) such notice must be
received by the Swing Line Lender and the Administrative Agent not later than 2:00 p.m. on the date of the prepayment, and (B) any such
prepayment shall be in a minimum principal amount of $100,000 or a whole multiple of $100,000 in excess hereof (or, if less, the entire
principal thereof then outstanding). Each such notice shall specify the date and amount of such prepayment. If such notice is given by the
Borrower, the Borrower shall make such prepayment and the payment amount specified in such notice shall be due and payable on the date
specified therein.
(b)
Mandatory. If for any reason the Total Revolving Outstandings at any time exceed the Aggregate Commitments at such time, the
Borrower shall immediately prepay Revolving Loans, Swing Line Loans and L/C Borrowings and/or Cash Collateralize the L/C Obligations in an
aggregate amount equal to such excess; provided, however, that the Borrower shall not be required to Cash Collateralize the L/C Obligations
pursuant to this Section 2.05(b) unless, after the prepayment of the Revolving Loans and Swing Line Loans, the Total Revolving Outstandings
exceed the Aggregate Commitments at such time. Prepayments made pursuant to this Section 2.05(b), first, shall be applied ratably to the L/C
Borrowings and the Swing Line Loans, second, shall be applied to the outstanding Revolving Loans, and, third, shall be used to Cash Collateralize
the remaining L/C Obligations. Upon the drawing of any Letter of Credit that has been Cash Collateralized, the funds held as Cash Collateral shall
be applied (without any further action by or notice to or from the Borrower or any other Credit Party or any Defaulting Lender that has provided
Cash Collateral) to reimburse the L/C Issuer or the Lenders, as applicable. Within the parameters of the applications set forth above, prepayments
pursuant to this Section 2.05(b)
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shall be applied first to Base Rate Loans and then to Term SOFR Loans in direct order of Interest Period maturities. All prepayments under this
Section 2.05(b) shall be subject to Section 3.05, but otherwise without premium or penalty, and shall be accompanied by interest on the principal
amount prepaid through the date of prepayment.
2.06

Termination or Reduction of Revolving Commitments.

(a)
Optional. The Borrower may, upon notice to the Administrative Agent, terminate (in whole or in part) the Revolving Commitments,
the Letter of Credit Sublimit or the Swing Line Sublimit, or from time to time permanently reduce the Revolving Commitments, the Letter of Credit
Sublimit or the Swing Line Sublimit; provided that (i) any such notice shall be received by the Administrative Agent not later than 12:00 noon five
(5) Business Days prior to the date of termination or reduction, (ii) any such partial reduction shall be in an aggregate amount of $10,000,000 or any
whole multiple of $1,000,000 in excess thereof and (iii) the Borrower shall not terminate or reduce (A) the Revolving Commitments if, after giving
effect thereto and to any concurrent prepayments hereunder, the Total Revolving Outstandings would exceed the Aggregate Commitments, (B) the
Letter of Credit Sublimit if, after giving effect thereto, the Outstanding Amount of L/C Obligations not fully Cash Collateralized hereunder would
exceed the Letter of Credit Sublimit, or (C) the Swing Line Sublimit if, after giving effect thereto and to any concurrent prepayments hereunder, the
Outstanding Amount of Swing Line Loans would exceed the Letter of Credit Sublimit. A notice of termination or reduction of the Revolving
Commitments delivered by the Borrower may state that such notice is conditioned upon the effectiveness of other credit or debt facilities or other
refinancing arrangements or other conditions, in which case such notice may be revoked by the Borrower (by written notice to the Administrative
Agent on or prior to the specified effective date) if such condition is not satisfied.
(b)
Mandatory. If after giving effect to any reduction or termination of Revolving Commitments under Section 2.06(a), the Letter of
Credit Sublimit or the Swing Line Sublimit exceeds the Aggregate Commitments at such time, the Letter of Credit Sublimit or the Swing Line
Sublimit, as the case may be, shall be automatically reduced by the amount of such excess.
(c)
Application of Revolving Commitment Reductions; Payment of Fees. The Administrative Agent will promptly notify the Lenders
of any termination or reduction of the Letter of Credit Sublimit, Swing Line Sublimit or the Revolving Commitment under this Section 2.06. Upon
any reduction of the Revolving Commitments, the Revolving Commitment of each Lender shall be reduced by such Lender’s Applicable Percentage
of the amount of such reduction. All fees accrued until the effective date of any termination of the Revolving Commitments shall be paid on the
effective date of such termination.
2.07

Repayment of Loans.

(a)
Revolving Loans. The Borrower shall repay to the Lenders on the Maturity Date the aggregate principal amount of all Revolving
Loans outstanding on such date.
(b)
Swing Line Loans. The Borrower shall repay each Swing Line Loan on the earlier to occur of (i) the date ten (10) Business Days
after such Loan is made and (ii) the Maturity Date.
2.08

Interest and Default Rate.

(a)
Interest. Subject to the provisions of Section 2.08(b), (i) each Term SOFR Loan shall bear interest on the outstanding principal
amount thereof for each Interest Period from the
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applicable Borrowing date at a rate per annum equal to Term SOFR for such Interest Period plus the Applicable Rate; (ii) each Base Rate Loan shall
bear interest on the outstanding principal amount thereof from the applicable Borrowing date at a rate per annum equal to the Base Rate plus the
Applicable Rate; and (iii) each Swing Line Loan shall bear interest on the outstanding principal amount thereof from the applicable Borrowing date
at a rate per annum equal to the Base Rate plus the Applicable Rate. To the extent that any calculation of interest or any fee required to be paid under
this Agreement shall be based on (or result in) a calculation that is less than zero, such calculation shall be deemed zero for purposes of this
Agreement.
(b)

Default Rate.

(i)
If any amount of principal of any Loan is not paid when due (without regard to any applicable grace periods), whether at
stated maturity, by acceleration or otherwise, such amount shall thereafter bear interest at a fluctuating interest rate per annum at all times
equal to the Default Rate to the fullest extent permitted by applicable Laws.
(ii)
If any amount (other than principal of any Loan) payable by the Borrower under any Loan Document is not paid when due
(without regard to any applicable grace periods), whether at stated maturity, by acceleration or otherwise, then upon the request of the
Required Lenders such amount shall thereafter bear interest at a fluctuating interest rate per annum at all times equal to the Default Rate to
the fullest extent permitted by applicable Laws.
(iii)
Upon the request of the Required Lenders, while any Event of Default exists (including a payment default), all outstanding
Obligations (including Letter of Credit Fees) may accrue at a fluctuating interest rate per annum at all times equal to the Default Rate to the
fullest extent permitted by applicable Laws.
(iv)
demand.

Accrued and unpaid interest on past due amounts (including interest on past due interest) shall be due and payable upon

(c)
Interest Payments. Interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and at
such other times as may be specified herein. Interest hereunder shall be due and payable in accordance with the terms hereof before and after
judgment, and before and after the commencement of any proceeding under any Debtor Relief Law.
2.09

Fees.

In addition to certain fees described in clauses (l) and (m) of Section 2.03:
(a)
Commitment Fee. The Borrower shall pay to the Administrative Agent for the account of each Lender in accordance with its
Applicable Percentage, a commitment fee (the “Commitment Fee”) equal to the Applicable Rate times the actual daily amount by which the
Revolving Commitments exceed the sum of (i) the Outstanding Amount of Revolving Loans and (ii) the Outstanding Amount of L/C Obligations,
subject to adjustment as provided in Section 2.15. For the avoidance of doubt, the Outstanding Amount of Swing Line Loans shall not be counted
towards or considered usage of the Revolving Commitments for purposes of determining the commitment fee. The commitment fee shall accrue at
all times during the Availability Period, including at any time during which one or more of the conditions in Article IV is not met, and shall be due
and payable quarterly in arrears on the last Business Day of each March, June, September and December, commencing with the first such date to
occur after the Closing Date, and on the last

56
CHAR1\1831730v6

day of the Availability Period. The commitment fee shall be calculated quarterly in arrears, and if there is any change in the Applicable Rate during
any quarter, the actual daily amount shall be computed and multiplied by the Applicable Rate separately for each period during such quarter that
such Applicable Rate was in effect.
(b)

Other Fees.

(i)
The Borrower shall pay to the Administrative Agent for its own account fees in the amounts and at the times specified in the
Fee Letter. Such fees shall be fully earned when paid and shall not be refundable for any reason whatsoever.
(ii)
The Borrower shall pay to the Lenders such fees as shall have been separately agreed upon in writing in the amounts and at
the times so specified. Such fees shall be fully earned when paid and shall not be refundable for any reason whatsoever.
2.10

Computation of Interest and Fees.

All computations of interest for Base Rate Loans (including Base Rate Loans determined by reference to Term SOFR) shall be made on the basis of
a year of 365 or 366 days, as the case may be, and actual days elapsed. All other computations of fees and interest shall be made on the basis of a three
hundred sixty (360) day year and actual days elapsed (which results in more fees or interest, as applicable, being paid than if computed on the basis of a 365
day year). Interest shall accrue on each Loan for the day on which the Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day on
which the Loan or such portion is paid, provided that any Loan that is repaid on the same day on which it is made shall, subject to Section 2.12(a), bear
interest for one (1) day. Each determination by the Administrative Agent of an interest rate or fee hereunder shall be conclusive and binding for all purposes,
absent manifest error.
2.11

Evidence of Debt.

(a)
Maintenance of Accounts. The Credit Extensions made by each Lender shall be evidenced by one or more accounts or records
maintained by such Lender in the ordinary course of business. The Administrative Agent shall maintain the Register in accordance with Section
11.06(c). The accounts or records maintained by each Lender shall be conclusive absent manifest error of the amount of the Credit Extensions made
by the Lenders to the Borrower and the interest and payments thereon. Any failure to so record or any error in doing so shall not, however, limit or
otherwise affect the obligation of the Borrower hereunder to pay any amount owing with respect to the Obligations. In the event of any conflict
between the accounts and records maintained by any Lender and the Register, the Register shall control in the absence of manifest error. Upon the
request of any Lender made through the Administrative Agent, the Borrower shall execute and deliver to such Lender (through the Administrative
Agent) a Note, which shall evidence such Lender’s Loans in addition to such accounts or records. Each Lender may attach schedules to its Note and
endorse thereon the date, Type (if applicable), amount and maturity of its Loans and payments with respect thereto.
(b)
Maintenance of Records. In addition to the accounts and records referred to in Section 2.11(a), each Lender and the Administrative
Agent shall maintain in accordance with its usual practice accounts or records evidencing the purchases and sales by such Lender of participations in
Letters of Credit and Swing Line Loans. In the event of any conflict between the accounts and records maintained by the Administrative Agent and
the accounts and records of any
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Lender in respect of such matters, the accounts and records of the Administrative Agent shall control in the absence of manifest error.
2.12

Payments Generally; Administrative Agent’s Clawback.

(a)
General. All payments to be made by the Borrower shall be made free and clear of and without condition or deduction for any
counterclaim, defense, recoupment or setoff. Except as otherwise expressly provided herein, all payments by the Borrower hereunder shall be made
to the Administrative Agent, for the account of the respective Lenders to which such payment is owed, at the Administrative Agent’s Office in
Dollars and in immediately available funds not later than 3:00 p.m. on the date specified herein. The Administrative Agent will promptly distribute
to each Lender its Applicable Percentage (or other applicable share as provided herein) of such payment in like funds as received by wire transfer to
such Lender’s Lending Office. All payments received by the Administrative Agent after 3:00 p.m. shall be deemed received on the next succeeding
Business Day and any applicable interest or fee shall continue to accrue. Except as otherwise specifically provided for in this Agreement, if any
payment to be made by the Borrower shall come due on a day other than a Business Day, payment shall be made on the next following Business
Day, and such extension of time shall be reflected in computing interest or fees, as the case may be.
(b)
(i)
Funding by Lenders; Presumption by Administrative Agent. Unless the Administrative Agent shall have received notice
from a Lender prior to the proposed date of any Borrowing of Term SOFR Loans (or, in the case of any Borrowing of Base Rate Loans, prior
to 1:00 p.m. on the date of such Borrowing) that such Lender will not make available to the Administrative Agent such Lender’s share of
such Borrowing, the Administrative Agent may assume that such Lender has made such share available on such date in accordance with
Section 2.02 (or, in the case of a Borrowing of Base Rate Loans, that such Lender has made such share available in accordance with and at
the time required by Section 2.02) and may, in reliance upon such assumption, make available to the Borrower a corresponding amount. In
such event, if a Lender has not in fact made its share of the applicable Borrowing available to the Administrative Agent, then the applicable
Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on demand such corresponding amount in
immediately available funds with interest thereon, for each day from and including the date such amount is made available to the Borrower
to but excluding the date of payment to the Administrative Agent, at (A) in the case of a payment to be made by such Lender, the greater of
the Federal Funds Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank
compensation, plus any administrative, processing or similar fees customarily charged by the Administrative Agent in connection with the
foregoing, and (B) in the case of a payment to be made by the Borrower, the interest rate applicable to Base Rate Loans. If the Borrower and
such Lender shall pay such interest to the Administrative Agent for the same or an overlapping period, the Administrative Agent shall
promptly remit to the Borrower the amount of such interest paid by the Borrower for such period. If such Lender pays its share of the
applicable Borrowing to the Administrative Agent, then the amount so paid shall constitute such Lender’s Loan included in such Borrowing.
Any payment by the Borrower shall be without prejudice to any claim the Borrower may have against a Lender that shall have failed to
make such payment to the Administrative Agent.
(ii)
Payments by Borrower; Presumptions by Administrative Agent. Unless the Administrative Agent shall have received notice
from the Borrower prior to the date on
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which any payment is due to the Administrative Agent for the account of the Lenders or the L/C Issuer hereunder that the Borrower will not
make such payment, the Administrative Agent may assume that the Borrower has made such payment on such date in accordance herewith
and may, in reliance upon such assumption, distribute to the Lenders or the L/C Issuer, as the case may be, the amount due.
With respect to any payment that the Administrative Agent makes for the account of the Lenders or the L/C Issuer hereunder as to which the
Administrative Agent determines (which determination shall be conclusive absent manifest error) that any of the following applies (such
payment referred to as the “Rescindable Amount”) : (1) the Borrower has not in fact made such payment; (2) the Administrative Agent has
made a payment in excess of the amount so paid by the Borrower (whether or not then owed); or (3) the Administrative Agent has for any
reason otherwise erroneously made such payment; then each of the Lenders or the L/C Issuer, as the case may be, severally agrees to repay
to the Administrative Agent forthwith on demand the Rescindable Amount so distributed to such Lender or the L/C Issuer, in immediately
available funds with interest thereon, for each day from and including the date such amount is distributed to it to but excluding the date of
payment to the Administrative Agent, at the greater of the Federal Funds Rate and a rate determined by the Administrative Agent in
accordance with banking industry rules on interbank compensation.
A notice of the Administrative Agent to any Lender or the Borrower with respect to any amount owing under this clause (b) shall be
conclusive, absent manifest error.
(c)
Failure to Satisfy Conditions Precedent. If any Lender makes available to the Administrative Agent funds for any Loan to be made
by such Lender as provided in the foregoing provisions of this Article II, and such funds are not made available to the Borrower by the
Administrative Agent because the conditions to the applicable Credit Extension set forth in Article IV are not satisfied or waived in accordance with
the terms hereof, the Administrative Agent shall return such funds (in like funds as received from such Lender) to such Lender, without interest.
(d)
Obligations of Lenders Several. The obligations of the Lenders hereunder to make Revolving Loans, to fund participations in Letters
of Credit and Swing Line Loans and to make payments pursuant to Section 11.04(c) are several and not joint. The failure of any Lender to make any
Loan, to fund any such participation or to make any payment under Section 11.04(c) on any date required hereunder shall not relieve any other
Lender of its corresponding obligation to do so on such date, and no Lender shall be responsible for the failure of any other Lender to so make its
Loan, to purchase its participation or to make its payment under Section 11.04(c).
(e)
Funding Source. Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan in any particular place or
manner or to constitute a representation by any Lender that it has obtained or will obtain the funds for any Loan in any particular place or manner.
(f)
Pro Rata Treatment. Except to the extent otherwise provided herein: (i) each Borrowing (other than Swing Line Borrowings) shall
be made from the Appropriate Lenders, each payment of fees under Section 2.09 and clauses (l) and (m) of Section 2.03 shall be made for account of
the Appropriate Lenders, and each termination or reduction of the amount of the Revolving Commitments shall be applied to the respective
Revolving Commitments of the Lenders, pro rata according to the amounts of their respective Revolving Commitments; (ii) each Borrowing shall
be allocated pro rata among the Lenders according to the amounts of their respective Revolving Commitments (in the case of the making of
Revolving Loans) or their respective Loans
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that are to be included in such Borrowing (in the case of conversions and continuations of Loans); (iii) each payment or prepayment of principal of
Loans by the Borrower shall be made for account of the Appropriate Lenders pro rata in accordance with the respective unpaid principal amounts of
the Loans held by them; and (iv) each payment of interest on Loans by the Borrower shall be made for account of the Appropriate Lenders pro rata
in accordance with the amounts of interest on such Loans then due and payable to the respective Appropriate Lenders.
2.13

Sharing of Payments by Lenders.

If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment in respect of (a) Obligations due and payable to
such Lender hereunder and under the other Loan Documents at such time in excess of its ratable share (according to the proportion of (i) the amount of such
Obligations due and payable to such Lender at such time to (ii) the aggregate amount of the Obligations due and payable to all Lenders hereunder and under
the other Loan Documents at such time) of payments on account of the Obligations due and payable to all Lenders hereunder and under the other Loan
Documents at such time obtained by all the Lenders at such time or (b) Obligations owing (but not due and payable) to such Lender hereunder and under the
other Loan Documents at such time in excess of its ratable share (according to the proportion of (i) the amount of such Obligations owing (but not due and
payable) to such Lender at such time to (ii) the aggregate amount of the Obligations owing (but not due and payable) to all Lenders hereunder and under the
other Loan Documents at such time) of payments on account of the Obligations owing (but not due and payable) to all Lenders hereunder and under the
other Loan Documents at such time obtained by all of the Lenders at such time, then, in each case under clauses (a) and (b) above, the Lender receiving such
greater proportion shall (A) notify the Administrative Agent of such fact, and (B) purchase (for cash at face value) participations in the Loans and subparticipations in L/C Obligations and Swing Line Loans of the other Lenders, or make such other adjustments as shall be equitable, so that the benefit of all
such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of Obligations then due and payable to the Lenders or owing
(but not due and payable) to the Lenders, as the case may be, provided that:
(i)
if any such participations or sub-participations are purchased and all or any portion of the payment giving rise thereto is
recovered, such participations or sub-participations shall be rescinded and the purchase price restored to the extent of such recovery, without
interest; and
(ii)
the provisions of this Section 2.13 shall not be construed to apply to (A) any payment made by or on behalf of the Borrower
pursuant to and in accordance with the express terms of this Agreement (including the application of funds arising from the existence of a
Defaulting Lender), (B) the application of Cash Collateral provided for in Section 2.14, or (C) any payment obtained by a Lender as
consideration for the assignment of or sale of a participation in any of its Loans or sub-participations in L/C Obligations or Swing Line
Loans to any assignee or participant, other than an assignment to any Credit Party or any Affiliate thereof (as to which the provisions of this
Section 2.13 shall apply).
Each Credit Party consents to the foregoing and agrees, to the extent it may effectively do so under applicable Law, that any Lender acquiring a
participation pursuant to the foregoing arrangements may exercise against such Credit Party rights of setoff and counterclaim with respect to such
participation as fully as if such Lender were a direct creditor of such Credit Party in the amount of such participation.

60
CHAR1\1831730v6

2.14

Cash Collateral.

(a)
Obligation to Cash Collateralize. At any time there shall exist a Defaulting Lender, within one Business Day following the written
request of the Administrative Agent or the L/C Issuer (with a copy to the Administrative Agent), the Borrower shall Cash Collateralize the L/C
Issuer’s Fronting Exposure with respect to such Defaulting Lender (determined after giving effect to Section 2.15(a)(iv) and any Cash Collateral
provided by such Defaulting Lender) in an amount not less than the Minimum Collateral Amount.
(b)
Grant of Security Interest. The Borrower, and to the extent provided by any Defaulting Lender, such Defaulting Lender, hereby
grants to (and subjects to the control of) the Administrative Agent, for the benefit of the Administrative Agent, the L/C Issuer and the Lenders, and
agrees to maintain, a first priority security interest in all such cash, deposit accounts and all balances therein, and all other property so provided as
Collateral pursuant hereto, and in all proceeds of the foregoing, all as security for the obligations to which such Cash Collateral may be applied
pursuant to Section 2.14(c). If at any time the Administrative Agent determines that Cash Collateral is subject to any right or claim of any Person
other than the Administrative Agent or the L/C Issuer as herein provided, other than Liens permitted under Section 7.01(m), or that the total amount
of such Cash Collateral is less than the Minimum Collateral Amount, the Borrower will, promptly upon demand by the Administrative Agent, pay or
provide to the Administrative Agent additional Cash Collateral in an amount sufficient to eliminate such deficiency (determined in the case of Cash
Collateral provided pursuant to Section 2.15(a)(v), after giving effect to Section 2.15(a)(v) and any Cash Collateral provided by the Defaulting
Lender). All Cash Collateral (other than credit support not constituting funds subject to deposit) shall be maintained in blocked, non-interest bearing
deposit accounts at Bank of America. The Borrower shall pay on demand therefor from time to time all customary account opening, activity and
other administrative fees and charges in connection with the maintenance and disbursement of Cash Collateral.
(c)
Application. Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral provided under any of this
Section 2.14 or Sections 2.03, 2.05, 2.15 or 8.02 in respect of Letters of Credit shall be held and applied to the satisfaction of the specific L/C
Obligations, obligations to fund participations therein (including, as to Cash Collateral provided by a Lender that is a Defaulting Lender, any interest
accrued on such obligation) and other obligations for which the Cash Collateral was so provided, prior to any other application of such property as
may be provided for herein.
(d)
Release. Cash Collateral (or the appropriate portion thereof) provided to reduce Fronting Exposure or to secure other obligations
shall be released promptly following (i) the elimination of the applicable Fronting Exposure or other obligations giving rise thereto (including by the
termination of Defaulting Lender status of the applicable Lender (or, as appropriate, its assignee following compliance with Section 11.06(b)(vi))) or
(ii) the determination by the Administrative Agent and the L/C Issuer that there exists excess Cash Collateral; provided, however, (A) any such
release shall be without prejudice to, and any disbursement or other transfer of Cash Collateral shall be and remain subject to, any other Lien
conferred under the Loan Documents and the other applicable provisions of the Loan Documents, and (B) the Person providing Cash Collateral and
the L/C Issuer may agree that Cash Collateral shall not be released but instead held to support future anticipated Fronting Exposure or other
obligations.
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2.15

Defaulting Lenders.

(a)
Adjustments. Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a Defaulting Lender,
then, until such time as that Lender is no longer a Defaulting Lender, to the extent permitted by applicable Law:
(i)
Waivers and Amendments. Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent
with respect to this Agreement shall be restricted as set forth in the definition of “Required Lenders” and Section 11.01.
(ii)
Defaulting Lender Waterfall. Any payment of principal, interest, fees or other amounts received by the Administrative
Agent for the account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article VIII or otherwise) or
received by the Administrative Agent from a Defaulting Lender pursuant to Section 11.08 shall be applied at such time or times as may be
determined by the Administrative Agent as follows: first, to the payment of any amounts owing by such Defaulting Lender to the
Administrative Agent hereunder; second, to the payment on a pro rata basis of any amounts owing by such Defaulting Lender to the L/C
Issuer or the Swing Line Lender hereunder; third, to Cash Collateralize the L/C Issuer’s Fronting Exposure with respect to such Defaulting
Lender in accordance with Section 2.14; fourth, as the Borrower may request (so long as no Default or Event of Default exists), to the
funding of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as
determined by the Administrative Agent; fifth, if so determined by the Administrative Agent and the Borrower, to be held in a deposit
account and released pro rata in order to (A) satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans
under this Agreement and (B) Cash Collateralize the L/C Issuer’s future Fronting Exposure with respect to such Defaulting Lender with
respect to future Letters of Credit issued under this Agreement, in accordance with Section 2.14; sixth, to the payment of any amounts owing
to the Lenders, the L/C Issuer or Swing Line Lender as a result of any judgment of a court of competent jurisdiction obtained by any Lender,
the L/C Issuer or the Swing Line Lender against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations
under this Agreement; seventh, so long as no Default or Event of Default exists, to the payment of any amounts owing to the Borrower as a
result of any judgment of a court of competent jurisdiction obtained by the Borrower against such Defaulting Lender as a result of such
Defaulting Lender’s breach of its obligations under this Agreement; and eighth, to such Defaulting Lender or as otherwise as may be
required under the Loan Documents in connection with any Lien conferred thereunder or directed by a court of competent jurisdiction;
provided that if (x) such payment is a payment of the principal amount of any Loans or L/C Borrowings in respect of which such Defaulting
Lender has not fully funded its appropriate share, and (y) such Loans were made or the related Letters of Credit were issued at a time when
the conditions set forth in Section 4.02 were satisfied or waived, such payment shall be applied solely to pay the Loans of, and L/C
Obligations owed to, all Non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or L/C
Obligations owed to, such Defaulting Lender until such time as all Loans and funded and unfunded participations in L/C Obligations and
Swing Line Loans are held by the Lenders pro rata in accordance with the Revolving Commitments hereunder without giving effect to
Section 2.15(a)(iv). Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay
amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section 2.15(a)(ii) shall be deemed paid to and redirected
by such Defaulting Lender, and each Lender irrevocably consents hereto.

62
CHAR1\1831730v6

(iii)

Certain Fees.

(A)
Fees. No Defaulting Lender shall be entitled to receive any fee payable under Section 2.09(a) for any period during
which that Lender is a Defaulting Lender (and the Borrower shall not be required to pay any such fee that otherwise would have
been required to have been paid to that Defaulting Lender).
(B)
Letter of Credit Fees. Each Defaulting Lender shall be entitled to receive Letter of Credit Fees for any period during
which that Lender is a Defaulting Lender only to the extent allocable to its Applicable Percentage of the stated amount of Letters of
Credit for which it has provided Cash Collateral pursuant to Section 2.14.
(C)
Defaulting Lender Fees. With respect to any Letter of Credit Fee not required to be paid to any Defaulting Lender
pursuant to clause (B) above, the Borrower shall (1) pay to each Non-Defaulting Lender that portion of any such fee otherwise
payable to such Defaulting Lender with respect to such Defaulting Lender’s participation in L/C Obligations that has been
reallocated to such Non-Defaulting Lender pursuant to clause (iv) below, (2) pay to the L/C Issuer the amount of any such fee
otherwise payable to such Defaulting Lender to the extent allocable to such L/C Issuer’s Fronting Exposure to such Defaulting
Lender, and (3) not be required to pay the remaining amount of any such fee.
(iv)
Reallocation of Applicable Percentages to Reduce Fronting Exposure. All or any part of such Defaulting Lender’s
participation in L/C Obligations and Swing Line Loans shall be reallocated among the Non-Defaulting Lenders in accordance with their
respective Applicable Percentages (calculated without regard to such Defaulting Lender’s Revolving Commitment) but only to the extent
that such reallocation does not cause the aggregate Revolving Exposure of any Non-Defaulting Lender to exceed such Non-Defaulting
Lender’s Revolving Commitment. Subject to Section 11.20, no reallocation hereunder shall constitute a waiver or release of any claim of
any party hereunder against a Defaulting Lender arising from that Lender having become a Defaulting Lender, including any claim of a
Non-Defaulting Lender as a result of such Non-Defaulting Lender’s increased exposure following such reallocation.
(v)
Cash Collateral, Repayment of Swing Line Loans. If the reallocation described in clause (a)(iv) above cannot, or can only
partially, be effected, the Borrower shall, without prejudice to any right or remedy available to it hereunder or under applicable Law,
(A) first, prepay Swing Line Loans in an amount equal to the Swing Line Lender’s Fronting Exposure and (B) second, Cash Collateralize
the L/C Issuer’s Fronting Exposure in accordance with the procedures set forth in Section 2.14.
(b)
Defaulting Lender Cure. If the Borrower, the Administrative Agent, the Swing Line Lender and the L/C Issuer agree in writing that
a Lender is no longer a Defaulting Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the effective date specified in
such notice and subject to any conditions set forth therein (which may include arrangements with respect to any Cash Collateral), that Lender will, to
the extent applicable, purchase at par that portion of outstanding Loans of the other Lenders or take such other actions as the Administrative Agent
may determine to be necessary to cause the Loans and funded and unfunded participations in Letters of Credit and Swing Line Loans to be held pro
rata by the Lenders in accordance with their Revolving Commitments (without giving effect to Section 2.15(a)(iv)), whereupon such
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Lender will cease to be a Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees accrued or payments made
by or on behalf of the Borrower while that Lender was a Defaulting Lender; and provided, further, that except to the extent otherwise expressly
agreed by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a waiver or release of any claim of any party
hereunder arising from that Lender’s having been a Defaulting Lender.
(c)
New Swing Line Loans/Letters of Credit. So long as any Lender is a Defaulting Lender, (i) the Swing Line Lender shall not be
required to fund any Swing Line Loans unless it is satisfied that it will have no Fronting Exposure after giving effect to such Swing Line Loan and
(ii) the L/C Issuer shall not be required to issue, extend, increase, reinstate or renew any letter of Credit unless it is satisfied that it will have no
Fronting Exposure after giving effect thereto.
2.16

Incremental Facilities.

The Borrower may from time to time, upon notice to the Administrative Agent (which shall promptly notify the Lenders), increase the Aggregate
Commitments (each such increase, an “Incremental Facility”) by an agreement in writing entered into by the Credit Parties, the Administrative Agent and
each Person (including any existing Lender) that agrees to provide a portion of such Incremental Facility (each an “Incremental Facility Amendment”);
provided that:
(a)

the aggregate principal amount of all such Incremental Facilities shall not exceed $25,000,000;

(b)
each Incremental Facility shall be in an aggregate principal amount of at least $10,000,000 (or, if less, the remaining amount
available under Section 2.16(a)) and integral multiples of $5,000,000 in excess thereof;
(c)
(i) no Event of Default shall exist on the effective date of such Incremental Facility or would exist after giving effect to such
Incremental Facility and (ii) after giving effect on a Pro Forma Basis to any such Incremental Facility (assuming the full amount of any Incremental
Facility is fully drawn), the Loan Parties would be in compliance with the Financial Covenant recomputed as of the last day of the most recently
ended period of four Fiscal Quarters for which financial statements have been delivered or were required to have been delivered hereunder;
(d)
no existing Lender shall be under any obligation to provide any portion of an Incremental Facility and any such decision whether to
provide any portion of an Incremental Facility shall be in such Lender's sole and absolute discretion;
(e)

each Person providing any portion of an Incremental Facility shall qualify as an Eligible Assignee;

(f)
the representations and warranties of the Borrower and each other Credit Party contained in this Agreement or any other Loan
Document, or which are contained in any document furnished at any time under or in connection herewith or therewith, shall (i) with respect to
representations and warranties that contain a materiality qualification, be true and correct on and as of the date of such Incremental Facility and (ii)
with respect to representations and warranties that do not contain a materiality qualification, be true and correct in all material respects on and as of
the date of such Incremental Facility, and except that for purposes of this clause (f), the representations and warranties contained in Section 5.11(a)
shall be deemed to refer to the most recent statements furnished pursuant to clauses (a) and (b), respectively, of Section 6.01;

64
CHAR1\1831730v6

(g)
the Borrower shall deliver to the Administrative Agent the following, in each case in form and substance reasonably satisfactory to
the Administrative Agent:
(i)
a certificate of each Credit Party dated as of the date of such Incremental Facility signed by a Responsible Officer of such
Credit Party (A) certifying and attaching resolutions adopted by the board of directors or equivalent governing body of such Credit Party
approving such Incremental Facility and (B) in the case of the Borrower, certifying to the matters set forth in clauses (c) and (f); and
(ii)
opinions of legal counsel to the Credit Parties, addressed to the Administrative Agent and each Lender (including each
Person providing an commitment in respect of such Incremental Facility), dated as of the effective date of such Incremental Facility; and
(h)
each Incremental Facility shall have the same terms (including interest rate and interest rate margins but excluding upfront fees
payable solely to the Lenders providing such Incremental Facility) applicable to the Revolving Loans;
(i)
if any Revolving Loans are outstanding on the date of such Incremental Facility, (x) each Lender providing such Incremental
Facility shall make Revolving Loans, the proceeds of which shall be applied by the Administrative Agent to prepay Revolving Loans of the existing
Lenders, in an amount necessary such that after giving effect thereto the outstanding Revolving Loans are held ratably among all of the Lenders and
(y) the Borrower shall pay an amount required pursuant to Section 3.05 as a result of any such prepayment of Revolving Loans of existing Lenders;
and
(j)
the existing Lenders shall on the effective date of such Incremental Facility be deemed to have made such assignments (which
assignments shall not be subject to the requirements set forth in Section 11.06(b)) of the outstanding participation interests in Letters of Credit and
Swing Line Loans to the Lenders providing such Incremental Facility and the Administrative Agent may make such adjustments to the Register as
are necessary so that, after giving effect to such assignments and adjustments, each Lender (including the Lenders providing such Incremental
Facility) will hold participation interests in Letters of Credit and Swing Line Loans equal to its pro rata share thereof.
The commitments to and credit extensions under each Incremental Facility shall constitute Revolving Commitments and Credit Extensions under,
and shall be entitled to all the benefits afforded by, this Agreement and the other Loan Documents, and shall, without limiting the foregoing, benefit equally
and ratably from the Guarantees and security interests created by the Collateral Documents. The Lenders hereby authorize the Administrative Agent to enter
into, and the Lenders agree that this Agreement and the other Loan Documents shall be amended by, each Incremental Facility Amendment to the extent the
Administrative Agent and the Credit Parties deem necessary in order to establish the applicable Incremental Facility and to effect such other changes agreed
by the Credit Parties and the Persons providing such Incremental Facility and approved by the Administrative Agent. The Administrative Agent shall
promptly notify each Lender as to the effectiveness of each Incremental Facility Amendment.
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ARTICLE III
TAXES, YIELD PROTECTION AND ILLEGALITY
3.01

Taxes.
(a)

Defined Terms. For purposes of this Section 3.01, the term “Law” includes FATCA and the term “Lender” includes any L/C Issuer.

(b)
Payments Free of Taxes; Obligation to Withhold; Payments on Account of Taxes. Any and all payments by or on account of any
obligation of any Credit Party under any Loan Document shall be made without deduction or withholding for any Taxes, except as required by
applicable Laws. If any applicable Laws (as determined in the good faith discretion of an applicable withholding agent) require the deduction or
withholding of any Tax from any such payment by the applicable withholding agent, then the applicable withholding agent shall be entitled to make
such deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with
applicable Law and, if such Tax is an Indemnified Tax, then the sum payable by the applicable Credit Party shall be increased as necessary so that
after any required withholding or the making of all required deductions (including deductions applicable to additional sums payable under this
Section 3.01) the applicable Recipient receives an amount equal to the sum it would have received had no such withholding or deduction been made.
(c)
Payment of Other Taxes by the Borrower. The Borrower shall timely pay to the relevant Governmental Authority in accordance with
applicable Law, or at the option of the Administrative Agent timely reimburse it for the payment of, any Other Taxes.
(d)

Tax Indemnifications.

(i)
Each of the Credit Parties shall, and does hereby, jointly and severally indemnify each Recipient, and shall make payment in
respect thereof within ten (10) days after demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes
imposed or asserted on or attributable to amounts payable under this Section 3.01) payable or paid by such Recipient or required to be
withheld or deducted from a payment to such Recipient, and any penalties, interest and reasonable expenses arising therefrom or with
respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender (with a copy to the
Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent manifest error.
(ii)
Each Lender shall, and does hereby, severally indemnify and shall make payment in respect thereof within ten (10) days
after demand therefor, (A) the Administrative Agent against any Indemnified Taxes attributable to such Lender (but only to the extent that
any Credit Party has not already indemnified the Administrative Agent for such Indemnified Taxes and without limiting the obligation of the
Credit Parties to do so), (B) the Administrative Agent against any Taxes attributable to such Lender’s failure to comply with the provisions
of Section 11.06(d) relating to the maintenance of a Participant Register and (C) the Administrative Agent against any Excluded Taxes
attributable to such Lender, in each case, that are payable or paid by the Administrative Agent in connection with any Loan Document, and
any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally
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imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to any
Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to
set off and apply any and all amounts at any time owing to such Lender under any Loan Document or otherwise payable by the
Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this clause (d)(ii).
(e)
Evidence of Payments. As soon as practicable after any payment of Taxes by any Credit Party to a Governmental Authority, as
provided in this Section 3.01, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of any return reporting such payment or other evidence of such payment reasonably
satisfactory to the Administrative Agent.
(f)

Status of Lenders; Tax Documentation.

(i)
Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any
Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested by the Borrower or
the Administrative Agent, such properly completed and executed documentation reasonably requested by the Borrower or the
Administrative Agent as will permit such payments to be made without withholding or at a reduced rate of withholding. In addition, if
reasonably requested by the Borrower or the Administrative Agent, shall deliver such other documentation prescribed by applicable Law or
reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or the Administrative Agent to determine
whether or not such Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything to the
contrary in the preceding two sentences, the completion, execution and submission of such documentation (other than such documentation
set forth in Section 3.01(f)(ii)(A), (ii)(B) and (ii)(D) below) shall not be required if in the Lender’s reasonable judgment such completion,
execution or submission would subject such Lender to any material unreimbursed cost or expense or would materially prejudice the legal or
commercial position of such Lender.
(ii)

Without limiting the generality of the foregoing, in the event that the Borrower is a U.S. Person,

(A)
any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior to the date
on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the
Borrower or the Administrative Agent), executed copies of IRS Form W–9 certifying that such Lender is exempt from U.S. federal
backup withholding tax;
(B)
any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative
Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender
becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), whichever of the following is applicable:
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(1)
in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is a
party (x) with respect to payments of interest under any Loan Document, executed copies of IRS Form W–8BEN–E (or W–
8BEN, as applicable) establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the
“interest” article of such tax treaty and (y) with respect to any other applicable payments under any Loan Document, IRS
Form W–8BEN–E (or W–8BEN, as applicable) establishing an exemption from, or reduction of, U.S. federal withholding
Tax pursuant to the “business profits” or “other income” article of such tax treaty;
(2)

executed copies of IRS Form W–8ECI;

(3)
in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under
Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit I–1 to the effect that such Foreign Lender is
not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the Borrower within the
meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C) of the
Code (a “U.S. Tax Compliance Certificate”) and (y) executed copies of IRS Form W–8BEN–E (or W–8BEN, as
applicable); or
(4)
to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W–8IMY,
accompanied by IRS Form W–8ECI, IRS Form W–8BEN–E (or W–8BEN, as applicable), a U.S. Tax Compliance
Certificate substantially in the form of Exhibit I–2 or Exhibit I–3, IRS Form W–9, and/or other certification documents from
each beneficial owner, as applicable; provided that if the Foreign Lender is a partnership and one or more direct or indirect
partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a U.S. Tax
Compliance Certificate substantially in the form of Exhibit I–4 on behalf of each such direct and indirect partner;
(C)
any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative
Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender
becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), executed copies (or originals, as required) of any other form prescribed by applicable Law as a basis for
claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with such supplementary
documentation as may be prescribed by applicable Law to permit the Borrower or the Administrative Agent to determine the
withholding or deduction required to be made; and
(D)
if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding Tax
imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the
Administrative

68
CHAR1\1831730v6

Agent at the time or times prescribed by law and at such time or times reasonably requested by the Borrower or the Administrative
Agent such documentation prescribed by applicable Law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such
additional documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for the Borrower
and the Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has complied with
such Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for the
purposes of this clause (f)(ii)(D), “FATCA” shall include any amendments made to FATCA after the date of this Agreement.
(iii)
Each Lender agrees that if any form or certification it previously delivered pursuant to this Section 3.01 expires or becomes
obsolete or inaccurate in any respect, it shall update such form or certification or promptly notify the Borrower and the Administrative Agent
in writing of its legal inability to do so.
(g)
Treatment of Certain Refunds. Unless required by applicable Laws, at no time shall the Administrative Agent have any obligation to
file for or otherwise pursue on behalf of a Lender, or have any obligation to pay to any Lender, any refund of Taxes withheld or deducted from funds
paid for the account of such Lender. If any Recipient determines, in its sole discretion exercised in good faith, that it has received a refund of any
Taxes as to which it has been indemnified by any Credit Party or with respect to which any Credit Party has paid additional amounts pursuant to this
Section 3.01, it shall pay to such Credit Party an amount equal to such refund (but only to the extent of indemnity payments made, or additional
amounts paid, by such Credit Party under this Section 3.01 with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses
(including Taxes) incurred by such Recipient, as the case may be, and without interest (other than any interest paid by the relevant Governmental
Authority with respect to such refund), provided that each Credit Party, upon the request of the Recipient, agrees to repay the amount paid over to
such Credit Party (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) to the Recipient in the event the
Recipient is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this clause (g), in no event
will the applicable Recipient be required to pay any amount to such Credit Party pursuant to this clause (g) the payment of which would place the
Recipient in a less favorable net after-Tax position than such Recipient would have been in if the Tax subject to indemnification and giving rise to
such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with respect to such Tax
had never been paid. This clause (g) shall not be construed to require any Recipient to make available its tax returns (or any other information
relating to its Taxes that it deems confidential) to any Credit Party or any other Person.
(h)
Survival. Each party’s obligations under this Section 3.01 shall survive the resignation or replacement of the Administrative Agent
or any assignment of rights by, or the replacement of, a Lender, the termination of the Revolving Commitments and the repayment, satisfaction or
discharge of all other Obligations.
3.02

Illegality.

If any Lender determines that any Law has made it unlawful, or that any Governmental Authority has asserted that it is unlawful, for any
Lender or its applicable Lending Office to make, maintain or fund Loans whose interest is determined by reference to SOFR or Term SOFR, or to
determine or charge interest rates based upon SOFR or Term SOFR, then, upon notice thereof by such Lender to the Borrower (through the
Administrative Agent), (a) any obligation of such Lender
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to make or continue Term SOFR Loans or to convert Base Rate Loans to Term SOFR Loans shall be suspended, and (b) if such notice asserts the
illegality of such Lender making or maintaining Base Rate Loans the interest rate on which is determined by reference to the Term SOFR component
of the Base Rate, the interest rate on which Base Rate Loans of such Lender shall, if necessary to avoid such illegality, be determined by the
Administrative Agent without reference to the Term SOFR component of the Base Rate, in each case until such Lender notifies the Administrative
Agent and the Borrower that the circumstances giving rise to such determination no longer exist. Upon receipt of such notice, (i) the Borrower shall,
upon demand from such Lender (with a copy to the Administrative Agent), prepay or, if applicable, convert all Term SOFR Loans of such Lender to
Base Rate Loans (the interest rate on which Base Rate Loans of such Lender shall, if necessary to avoid such illegality, be determined by the
Administrative Agent without reference to the Term SOFR component of the Base Rate), either on the last day of the Interest Period therefor, if such
Lender may lawfully continue to maintain such Term SOFR Loan to such day, or immediately, if such Lender may not lawfully continue to maintain
such Term SOFR Loan and (ii) if such notice asserts the illegality of such Lender determining or charging interest rates based upon SOFR, the
Administrative Agent shall during the period of such suspension compute the Base Rate applicable to such Lender without reference to the Term
SOFR component thereof until the Administrative Agent is advised in writing by such Lender that it is no longer illegal for such Lender to determine
or charge interest rates based upon SOFR. Upon any such prepayment or conversion, the Borrower shall also pay accrued interest on the amount so
prepaid or converted, together with any additional amounts required pursuant to Section 3.05.
3.03

Inability to Determine Rates.

(a)
If in connection with any request for a Term SOFR Loan or a conversion of Base Rate Loans to Term SOFR Loans or a continuation
of any of such Loans, as applicable, (i) the Administrative Agent determines (which determination shall be conclusive absent manifest error) that (A)
no Successor Rate has been determined in accordance with Section 3.03(b), and the circumstances under clause (i) of Section 3.03(b) or the
Scheduled Unavailability Date has occurred, or (B) adequate and reasonable means do not otherwise exist for determining Term SOFR for any
requested Interest Period with respect to a proposed Term SOFR Loan or in connection with an existing or proposed Base Rate Loan, or (ii) the
Administrative Agent or the Required Lenders determine that for any reason that Term SOFR for any requested Interest Period with respect to a
proposed Loan does not adequately and fairly reflect the cost to such Lenders of funding such Loan, the Administrative Agent will promptly so
notify the Borrower and each Lender.
Thereafter, (x) the obligation of the Lenders to make or maintain Term SOFR Loans, or to convert Base Rate Loans to Term SOFR Loans,
shall be suspended (to the extent of the affected Term SOFR Loans or Interest Periods), and (y) in the event of a determination described in the
preceding sentence with respect to the Term SOFR component of the Base Rate, the utilization of the Term SOFR component in determining the
Base Rate shall be suspended, in each case until the Administrative Agent (or, in the case of a determination by the Required Lenders described in
clause (ii) of this Section 3.03(a), until the Administrative Agent upon instruction of the Required Lenders) revokes such notice.
Upon receipt of such notice, (i) the Borrower may revoke any pending request for a Borrowing of, or conversion to, or continuation of Term
SOFR Loans (to the extent of the affected Term SOFR Loans or Interest Periods) or, failing that, will be deemed to have converted such request into
a request for a Committed Borrowing of Base Rate Loans in the amount specified therein and (ii) any outstanding Term SOFR Loans shall be
deemed to have been converted to Base Rate Loans immediately at the end of their respective applicable Interest Period.
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(b)
Notwithstanding anything to the contrary in this Agreement or any other Loan Documents, if the Administrative Agent determines
(which determination shall be conclusive absent manifest error), or the Borrower or Required Lenders notify the Administrative Agent (with, in the
case of the Required Lenders, a copy to the Borrower) that the Borrower or Required Lenders (as applicable) have determined, that:
(i)
adequate and reasonable means do not exist for ascertaining one month, three month and six month interest periods of Term
SOFR, including, without limitation, because the Term SOFR Screen Rate is not available or published on a current basis and such
circumstances are unlikely to be temporary; or
(ii)
CME or any successor administrator of the Term SOFR Screen Rate or a Governmental Authority having jurisdiction over
the Administrative Agent or such administrator with respect to its publication of Term SOFR, in each case acting in such capacity, has made
a public statement identifying a specific date after which one month, three month and six month interest periods of Term SOFR or the Term
SOFR Screen Rate shall or will no longer be made available, or permitted to be used for determining the interest rate of U.S. dollar
denominated syndicated loans, or shall or will otherwise cease, provided that, at the time of such statement, there is no successor
administrator that is satisfactory to the Administrative Agent, that will continue to provide such interest periods of Term SOFR after such
specific date (the latest date on which one month, three month and six month interest periods of Term SOFR or the Term SOFR Screen Rate
are no longer available permanently or indefinitely, the “Scheduled Unavailability Date”);
then, on a date and time determined by the Administrative Agent (any such date, the “Term SOFR Replacement Date”), which date shall be at the
end of an Interest Period or on the relevant interest payment date, as applicable, for interest calculated and, solely with respect to clause (ii) above,
no later than the Scheduled Unavailability Date, Term SOFR will be replaced hereunder and under any Loan Document with Daily Simple SOFR
plus the SOFR Adjustment for any payment period for interest calculated that can be determined by the Administrative Agent, in each case, without
any amendment to, or further action or consent of any other party to, this Agreement or any other Loan Document (the “Successor Rate).
The Administrative Agent will promptly (in one or more notices) notify the Borrower and each Lender of the implementation of any
Successor Rate.
If the Successor Rate is Daily Simple SOFR plus the SOFR Adjustment, all interest payments will be payable on a quarterly basis.
Notwithstanding anything to the contrary herein, (i) if the Administrative Agent determines that Daily Simple SOFR is not available on or
prior to the Term SOFR Replacement Date, or (ii) if the events or circumstances of the type described in Section 3.03(b)(i) or (ii) have occurred with
respect to the Successor Rate then in effect, then in each case, the Administrative Agent and the Borrower may amend this Agreement solely for the
purpose of replacing Term SOFR or any then current Successor Rate in accordance with this Section 3.03 at the end of any Interest Period, relevant
interest payment date or payment period for interest calculated, as applicable, with an alternative benchmark rate giving due consideration to any
evolving or then existing convention for similar U.S. dollar denominated credit facilities syndicated and agented in the United States for such
alternative benchmark. and, in each case, including any mathematical or other adjustments to such benchmark giving due consideration to any
evolving or then existing convention for similar U.S. dollar denominated credit facilities syndicated and agented in the United States for such
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benchmark, which adjustment or method for calculating such adjustment shall be published on an information service as selected by the
Administrative Agent from time to time in its reasonable discretion and may be periodically updated. For the avoidance of doubt, any such proposed
rate and adjustments, shall constitute a “Successor Rate”. Any such amendment shall become effective at 5:00 p.m. on the fifth Business Day after
the Administrative Agent shall have posted such proposed amendment to all Lenders and the Borrower unless, prior to such time, Lenders
comprising the Required Lenders have delivered to the Administrative Agent written notice that such Required Lenders object to such amendment.
The Administrative Agent will promptly (in one or more notices) notify the Borrower and each Lender of the implementation of any
Successor Rate.
Any Successor Rate shall be applied in a manner consistent with market practice; provided that to the extent such market practice is not
administratively feasible for the Administrative Agent, such Successor Rate shall be applied in a manner as otherwise reasonably determined by the
Administrative Agent.
Notwithstanding anything else herein, if at any time any Successor Rate as so determined would otherwise be less than 0.00%, the Successor
Rate will be deemed to be 0.00% for the purposes of this Agreement and the other Loan Documents.
In connection with the implementation of a Successor Rate, the Administrative Agent will have the right to make Conforming Changes from
time to time and, notwithstanding anything to the contrary herein or in any other Loan Document, any amendments implementing such Conforming
Changes will become effective without any further action or consent of any other party to this Agreement; provided that, with respect to any such
amendment effected, the Administrative Agent shall post each such amendment implementing such Conforming Changes to the Borrower and the
Lenders reasonably promptly after such amendment becomes effective.
For purposes of this Section 3.03, those Lenders that either have not made, or do not have an obligation under this Agreement to make, the
relevant Loans in Dollars shall be excluded from any determination of Required Lenders.
3.04

Increased Costs.
(a)

Increased Costs Generally. If any Change in Law shall:

(i)
impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar requirement
against assets of, deposits with or for the account of, or credit extended or participated in by, any Lender or the L/C Issuer;
(ii)
subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b) through (d) of the
definition of Excluded Taxes and (C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or other
obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or
(iii)
impose on any Lender or the L/C Issuer or any applicable interbank market any other condition, cost or expense affecting
this Agreement or Term SOFR Loans made by such Lender or any Letter of Credit or participation therein;
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and the result of any of the foregoing shall be to increase the cost to such Lender of making, continuing or converting to or maintaining any Loan (or
of maintaining its obligation to make any such Loan), or to increase the cost to such Lender or the L/C Issuer of participating in, issuing or
maintaining any Letter of Credit (or of maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the amount of any
sum received or receivable by such Lender or the L/C Issuer hereunder (whether of principal, interest or any other amount) then, upon request of
such Lender or the L/C Issuer, the Borrower will pay to such Lender or the L/C Issuer, as the case may be, such additional amount or amounts as will
compensate such Lender or the L/C Issuer, as the case may be, for such additional costs incurred or reduction suffered.
(b)
Capital Requirements. If any Lender or the L/C Issuer determines that any Change in Law affecting such Lender or the L/C Issuer or
any Lending Office of such Lender or such Lender’s or the L/C Issuer’s holding company, if any, regarding capital or liquidity requirements has or
would have the effect of reducing the rate of return on such Lender’s or the L/C Issuer’s capital or on the capital of such Lender’s or the L/C Issuer’s
holding company, if any, as a consequence of this Agreement, the Revolving Commitments of such Lender or the Loans made by, or participations in
Letters of Credit or Swing Line Loans held by, such Lender, or the Letters of Credit issued by the L/C Issuer, to a level below that which such
Lender or the L/C Issuer or such Lender’s or the L/C Issuer’s holding company could have achieved but for such Change in Law (taking into
consideration such Lender’s or the L/C Issuer’s policies and the policies of such Lender’s or the L/C Issuer’s holding company with respect to
capital adequacy), then from time to time the Borrower will pay to such Lender or the L/C Issuer, as the case may be, such additional amount or
amounts as will compensate such Lender or the L/C Issuer or such Lender’s or the L/C Issuer’s holding company for any such reduction suffered.
(c)
Certificates for Reimbursement. A certificate of a Lender or the L/C Issuer setting forth the amount or amounts necessary to
compensate such Lender or the L/C Issuer or its holding company, as the case may be, as specified in clause (a) or (b) of this Section 3.04 and
delivered to the Borrower shall be conclusive absent manifest error. The Borrower shall pay such Lender or the L/C Issuer, as the case may be, the
amount shown as due on any such certificate within ten (10) days after receipt thereof.
(d)

[Reserved].

(e)
Delay in Requests. Failure or delay on the part of any Lender or the L/C Issuer to demand compensation pursuant to the foregoing
provisions of this Section 3.04 shall not constitute a waiver of such Lender’s or the L/C Issuer’s right to demand such compensation, provided that
the Borrower shall not be required to compensate a Lender or the L/C Issuer pursuant to the foregoing provisions of this Section 3.04 for any
increased costs incurred or reductions suffered more than nine (9) months prior to the date that such Lender or the L/C Issuer, as the case may be,
notifies the Borrower of the Change in Law giving rise to such increased costs or reductions and of such Lender’s or the L/C Issuer’s intention to
claim compensation therefor (except that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the nine (9)
month period referred to above shall be extended to include the period of retroactive effect thereof).
3.05

Compensation for Losses.

Upon demand of any Lender (with a copy to the Administrative Agent) from time to time, the Borrower shall promptly compensate such Lender for
and hold such Lender harmless from any loss, cost or expense incurred by it as a result of:
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(a)
any continuation, conversion, payment or prepayment of any Loan other than a Base Rate Loan on a day other than the last day of
the relevant Interest Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise);
(b)
any failure by the Borrower (for a reason other than the failure of such Lender to make a Loan) to prepay, borrow, continue or
convert any Loan other than a Base Rate Loan on the date or in the amount notified by the Borrower; or
(c)
any assignment of a Term SOFR Loan on a day other than the last day of the Interest Period therefor as a result of a request by the
Borrower pursuant to Section 11.13;
including any loss or expense arising from the liquidation or reemployment of funds obtained by it to maintain such Loan or from fees payable to
terminate the deposits from which such funds were obtained but excluding any loss of anticipated profits. The Borrower shall also pay any
customary administrative fees charged by such Lender in connection with the foregoing.
3.06

Mitigation Obligations; Replacement of Lenders.

(a)
Designation of a Different Lending Office. If any Lender requests compensation under Section 3.04, or requires the Borrower to pay
any Indemnified Taxes or additional amounts to any Lender, the L/C Issuer, or any Governmental Authority for the account of any Lender or the L/C
Issuer pursuant to Section 3.01, or if any Lender gives a notice pursuant to Section 3.02, then at the request of the Borrower, such Lender or the L/C
Issuer shall, as applicable, use reasonable efforts to designate a different Lending Office for funding or booking its Loans hereunder or to assign its
rights and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of such Lender or the L/C Issuer, such designation
or assignment (i) would eliminate or reduce amounts payable pursuant to Section 3.01 or 3.04, as the case may be, in the future, or eliminate the
need for the notice pursuant to Section 3.02, as applicable, and (ii) in each case, would not subject such Lender or the L/C Issuer, as the case may be,
to any unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender or the L/C Issuer, as the case may be. The
Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender or the L/C Issuer in connection with any such designation
or assignment.
(b)
Replacement of Lenders. If any Lender requests compensation under Section 3.04, or if the Borrower is required to pay any
Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.01 and,
in each case, such Lender has declined or is unable to designate a different lending office in accordance with Section 3.06(a), the Borrower may
replace such Lender in accordance with Section 11.13.
3.07

Survival.

All of the Borrower’s obligations under this Article III shall survive termination of the Aggregate Commitments, repayment of all other Obligations
hereunder, resignation of the Administrative Agent and the Facility Termination Date.
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ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS
4.01

Conditions of Initial Credit Extension.

The obligation of the L/C Issuer and each Lender to make its initial Credit Extension hereunder is subject to satisfaction of the following conditions
precedent:
(a)
Execution of Credit Agreement; Loan Documents. The Administrative Agent shall have received (i) counterparts of this Agreement,
executed by a Responsible Officer of each Credit Party and a duly authorized officer of each Lender, (ii) for the account of each Lender requesting a
Note, a Note executed by a Responsible Officer of the Borrower, and (iii) counterparts of the Security Agreement, executed by a Responsible Officer
of the applicable Credit Parties and a duly authorized officer of each other Person party thereto, as applicable.
(b)
Officer’s Certificate. The Administrative Agent shall have received an officer’s certificate dated the Closing Date, certifying as to
the Organization Documents of each Credit Party (which, to the extent filed with a Governmental Authority, shall be certified as of a recent date by
such Governmental Authority), the resolutions of the governing body of each Credit Party, the good standing, existence or its equivalent of each
Credit Party and of the incumbency (including specimen signatures) of the Responsible Officers of each Credit Party.
(c)
Legal Opinions of Counsel. The Administrative Agent shall have received an opinion of counsel for the Credit Parties, dated the
Closing Date and addressed to the Administrative Agent and the Lenders, in form and substance acceptable to the Administrative Agent.
(a)

Personal Property Collateral. The Administrative Agent shall have received, in form and substance satisfactory to the Administrative

Agent:
(i)
(A) searches of UCC filings in the jurisdiction of incorporation or formation, as applicable, of each Credit Party and each
jurisdiction where any Collateral is located or where a filing would need to be made in order to perfect the Administrative Agent’s security
interest in the Collateral, copies of the financing statements on file in such jurisdictions and evidence that no Liens exist other than Permitted
Liens and (B) tax lien and judgment searches;
(ii)
searches of ownership of Intellectual Property in the appropriate governmental offices and such patent/trademark/copyright
filings as requested by the Administrative Agent in order to perfect the Administrative Agent’s security interest in the Intellectual Property;
(iii)
completed UCC financing statements for each appropriate jurisdiction as is necessary, in the Administrative Agent’s sole
discretion, to perfect the Administrative Agent’s security interest in the Collateral;
(iv)
stock or membership certificates, if any, evidencing the Pledged Equity and undated stock or transfer powers duly executed
in blank, in each case, to the extent such Pledged Equity is certificated; and
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(v)
subject to Section 6.18, to the extent required to be delivered, filed, registered or recorded pursuant to the terms and
conditions of the Collateral Documents, all instruments, documents and chattel paper in the possession of any of the Credit Parties, together
with allonges or assignments as may be necessary or appropriate to create and perfect the Administrative Agent’s and the Lenders’ security
interest in the Collateral.
(d)
Evidence of Insurance. The Administrative Agent shall have received certificates of insurance evidencing liability and property
insurance meeting the requirements set forth herein or in the Collateral Documents or as required by the Administrative Agent.
(e)
Existing Indebtedness of the Credit Parties. All of the existing Indebtedness for borrowed money of the Borrower and its
Subsidiaries (other than Indebtedness permitted to exist pursuant to Section 7.05) shall be repaid in full and all security interests related thereto shall
be terminated on or prior to the Closing Date.1
(f)
Successful IPO. The Administrative Agent shall have received evidence satisfactory to it of the substantially concurrent
consummation of an Initial Public Offering resulting in gross cash proceeds to Parent of at least $85 million
(g)
Maximum Amount of Borrowings on the Closing Date. The aggregate principal amount of all Borrowings by the Borrower on the
Closing Date shall not exceed $25 million.
(h)
Anti-Money-Laundering; Beneficial Ownership. Upon the reasonable request of any Lender, the Borrower shall have provided to
such Lender, and such Lender shall be reasonably satisfied with, the documentation and other information so requested in connection with applicable
“know your customer” and anti-money-laundering rules and regulations, including, without limitation, the Patriot Act, and any Credit Party that
qualifies as a “legal entity customer” under the Beneficial Ownership Regulation shall have delivered to each Lender that so requests, a Beneficial
Ownership Certification in relation to such Credit Party.
(i)
Fees. Receipt by the Administrative Agent for the account of the Administrative Agent, the Arranger and the Lenders of any fees
required under the Loan Documents to be paid on or before the Closing Date.
(j)
Attorney Costs. The Borrower shall have paid all fees, charges and disbursements of counsel to the Administrative Agent (directly
to such counsel if requested by the Administrative Agent) to the extent due under the Loan Documents and invoiced at least two (2) Business Days
prior to the Closing Date.
Without limiting the generality of the provisions of Section 9.03(c), for purposes of determining compliance with the conditions specified in this
Section 4.01, each Lender that has signed this Agreement shall be deemed to have consented to, approved or accepted or to be satisfied with, each document
or other matter required thereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless the Administrative Agent shall have
received notice from such Lender prior to the proposed Closing Date specifying its objection thereto.
1

NTD: To be determined how the Borrower will address the letter of credit outstanding under its existing credit agreement.
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4.02

Conditions to all Credit Extensions.

The obligation of each Lender and the L/C Issuer to honor any Request for Credit Extension (other than a Loan Notice requesting only a conversion
of Loans to the other Type, or a continuation of Term SOFR Loans) is subject to the following conditions precedent:
(a)
Representations and Warranties. The representations and warranties of the Borrower and each other Credit Party contained in Article
V or any other Loan Document, or which are contained in any document furnished at any time under or in connection herewith or therewith, shall (i)
with respect to representations and warranties that contain a materiality qualification, be true and correct on and as of the date of such Credit
Extension and (ii) with respect to representations and warranties that do not contain a materiality qualification, be true and correct in all material
respects on and as of the date of such Credit Extension, and except that for purposes of this Section 4.02, the representations and warranties
contained in Sections 5.11(a) shall be deemed to refer to the most recent statements furnished pursuant to Sections 6.01(a) and (b), respectively.
(b)

Default. No Default shall exist, or would result from such proposed Credit Extension or from the application of the proceeds thereof.

(c)
Request for Credit Extension. The Administrative Agent and, if applicable, the L/C Issuer or the Swing Line Lender shall have
received a Request for Credit Extension in accordance with the requirements hereof.
Each Request for Credit Extension (other than a Loan Notice requesting only a conversion of Loans to the other Type, or a continuation of Term
SOFR Loans) submitted by the Borrower shall be deemed to be a representation and warranty that the conditions specified in Sections 4.02(a) and (b) have
been satisfied on and as of the date of the applicable Credit Extension.
ARTICLE V
REPRESENTATIONS AND WARRANTIES
Each Credit Party represents and warrants to the Administrative Agent and the Lenders, as of the Closing Date and as of the date of each Credit
Extension (other than a Loan Notice requesting only a conversion of Loans to the other Type, or a continuation of Term SOFR Loans), that:
5.01

Corporate Existence and Power.

Each Credit Party and each of their respective Subsidiaries:
(a)
is a corporation, company, limited liability company or limited partnership, as applicable, duly organized, validly existing and in
good standing, in each case, under the laws of the jurisdiction of its incorporation, organization or formation, as applicable;
(b)
has the power and authority to (i) own its assets and carry on its business, and (ii) execute, deliver and perform its obligations under
the Loan Documents to which it is a party;
(c)
is duly qualified as a foreign corporation, company, limited liability company, partnership or limited partnership, as applicable, and
licensed and in good standing (to the extent such concept is applicable in the applicable jurisdiction), under the laws of each jurisdiction where its
ownership, lease or operation of Property or the conduct of its business requires such qualification or license; and
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(d)

is in compliance with all applicable Laws,

except, in each case referred to in clauses (a) (in the case of Persons other than Holdings and the Borrower), (b)(i), (c) and (d), to the extent that the
failure to do so would not reasonably be expected to have, in the aggregate, a Material Adverse Effect.
5.02

Corporate Authorization; No Contravention.

The execution, delivery and performance by each of the Credit Parties party hereto of this Agreement and by each Credit Party of any other Loan
Document to which such Person is a party have been duly authorized by all necessary corporate action, and do not and will not:
(a)

contravene the terms of any of that Person’s Organization Documents;

(b)
conflict with or result in any material breach or contravention of any order, injunction, writ or decree of any Governmental
Authority to which such Person or its Property is subject, except for conflicts, breaches or contraventions that would not reasonably be expected to
result in a Material Adverse Effect;
(c)
result in the creation or imposition of any Lien on any property of any Credit Party, except Liens created by the Loan Documents
and Permitted Liens; or
(d)

violate any applicable Laws, except to the extent such violation would not reasonably be expected to result in a Material Adverse

Effect.
5.03

Governmental Authorization.

No approval, consent, exemption, authorization or other action by, or notice to, or filing with, any Governmental Authority is required in connection
with the execution, delivery or performance by, or enforcement against, any Credit Party party to this Agreement, any other Loan Document to which such
Credit Party is a party except for (a) recordings, registrations and filings in connection with the Liens granted to the Administrative Agent under the
Collateral Documents, (b) those obtained or made on or prior to the Closing Date and that remain in full force and effect, (c) those required in the ordinary
course of business, and (d) those which, if not obtained or made, would not reasonably be expected to have a Material Adverse Effect.
5.04

Binding Effect.

This Agreement and each other Loan Document to which any Credit Party is a party, when executed and delivered by such Credit Party, will
constitute the legal, valid and binding obligations of each such Person which is a party thereto, enforceable against such Person in accordance with their
respective terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.
5.05

Litigation.

There are no actions, suits or proceedings at law or in equity by or before any Governmental Authority now pending or, to the knowledge of any
Credit Party, threatened in writing against or affecting any Credit Party, any Subsidiary of any Credit Party or any of their respective businesses, properties or
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rights that would reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect.
5.06

No Default.

No Default or Event of Default is continuing or would result immediately thereafter from the incurring of any Obligations by any Credit Party or the
grant or perfection of the Administrative Agent’s Liens on the Collateral.
5.07

ERISA Compliance.

Except for those that would not, in the aggregate, reasonably be expected to have a Material Adverse Effect: (a) each Benefit Plan is in compliance
with applicable provisions of ERISA, the Code and other Law, (b) there are no existing or, to the knowledge of any Credit Party, pending (or threatened in
writing) claims (other than routine claims for benefits in the normal course), actions, lawsuits or proceedings or investigations by any Governmental
Authority involving any Benefit Plan to which any Credit Party incurs or otherwise has or would reasonably be expected to have an obligation or any
Liability, and (c) no ERISA Event has occurred or is reasonably expected to occur in connection with which any liabilities (contingent or otherwise) of a
Credit Party remain outstanding.
5.08

Use of Proceeds; Margin Regulations.

The proceeds of the Loans shall be used solely for the purposes permitted by Section 6.10. No Credit Party and no Subsidiary of any Credit Party is
engaged, either principally or in the ordinary course of its business, in the business of extending credit for the purpose of purchasing or carrying Margin
Stock. None of the proceeds from the Loans have been or will be used directly for the purpose of purchasing or carrying any Margin Stock, for the purpose
of reducing or retiring any indebtedness which was originally incurred to purchase or carry any Margin Stock, or for any other purpose which would cause
any of the Loans to be considered a “purpose credit” within the meaning of Regulation U or X of the Federal Reserve Board, in each case in violation of
such Regulation U or X.
5.09

Ownership of Property; Liens.

Each of the Credit Parties and each of their respective Subsidiaries is the lawful owner of, has good title to or has valid leasehold interests in, all
properties and other assets (real or personal, tangible, intangible or mixed), in each instance, (a) material to their respective businesses and necessary for the
ordinary conduct of their respective businesses and (b) subject to no Liens, other than Permitted Liens; except to the extent that the failure to have such title,
possession or interest would not reasonably be expected to result in a Material Adverse Effect; provided, however, that the representations and warranties in
this Section 5.09 shall not apply to Intellectual Property, the treatment of which is separately handled in Section 5.16.
5.10

Taxes.

All federal and other material Tax returns required to be filed by or on behalf of each Credit Party have been timely filed. All Taxes, assessments and
other governmental charges payable by or on behalf of or required to be withheld and paid over by or on behalf of each Credit Party have been paid (other
than Taxes, assessments and other governmental charges which are not delinquent), except (a) those that are being contested in good faith and by proper
legal proceedings and as to which appropriate reserves have been provided for in accordance with GAAP or (b) to the extent that the failure to do so could
not reasonably be expected to have a Material Adverse Effect.

79
CHAR1\1831730v6

5.11

Financial Condition.

(a)
Each of (i) the audited consolidated balance sheet of Holdings and its Subsidiaries dated January 3, 2021, and the related audited
consolidated statements of income or operations, members’ equity and cash flows for the Fiscal Year ended on or about that date (the “Audited
Financial Statements”) and (ii) subject to the absence of footnote disclosure and year-end audit adjustments, the unaudited interim consolidated
balance sheets of Holdings and its Subsidiaries for the Fiscal Quarter ended on or about June 30, 2021 and the related unaudited consolidated
statements of income and cash flows for such fiscal quarter then ended, copies of which have already been provided to the Administrative Agent,
present fairly in all material respects the consolidated financial condition of Holdings and its Subsidiaries as of the dates indicated and for the
periods indicated.
(b)

[Reserved].

(c)
Since January 3, 2021, there has been no event or condition that has had, or that would reasonably be expected to have, a Material
Adverse Effect.
(d)
All financial performance projections delivered to the Administrative Agent, including the Projections, have been prepared in good
faith and are based on assumptions believed by the Borrower to be reasonable in light of current market conditions at the time of preparation thereof
(it being understood and agreed by the Administrative Agent and Lenders that projections are not to be viewed as facts or a guarantee of financial
performance, are subject to significant uncertainties and contingencies many of which are beyond the Borrower’s control, that the actual results
during the period or periods covered by such projections may differ from the projected results and that such differences may be material).
5.12

Environmental Matters.

Except as would not reasonably be expected to result in, either individually or in the aggregate, a Material Adverse Effect, (a) the operations of each
Credit Party and each Subsidiary of each Credit Party are and have been in compliance with all applicable Environmental Laws, including obtaining,
maintaining and complying with all Permits required by any applicable Environmental Law, (b) no Credit Party and no Subsidiary of any Credit Party is
party to, and no Credit Party and no Subsidiary of any Credit Party and, to the knowledge of the Responsible Officers of the Credit Parties, no Real Estate
currently or previously owned, leased, subleased or operated by or for any such Person is subject to or the subject of, any Contractual Obligation or any
pending (or, to the knowledge of any Credit Party, threatened in writing) order, action, investigation, suit, proceeding, audit, claim, demand, dispute or notice
of violation or of potential liability or similar notice relating in any manner to any Environmental Law, (c) no Lien in favor of any Governmental Authority
securing, in whole or in part, Environmental Liabilities has attached to any Property of any Credit Party or any Subsidiary of any Credit Party and, to the
knowledge of any Credit Party, no facts, circumstances or conditions exist that would reasonably be expected to result in any such Lien attaching to any such
Property, (d) no Credit Party and no Subsidiary of any Credit Party has caused or suffered to occur a Release of Hazardous Materials at, to or from any Real
Estate owned or leased by such Credit Party, (e) all Real Estate currently (or, to the knowledge of any Credit Party, previously) owned, leased, subleased,
operated or otherwise occupied by or for any such Credit Party and each Subsidiary of each Credit Party is free of contamination by any Hazardous
Materials and (f) no Credit Party and no Subsidiary of any Credit Party (i) is or has been engaged in, or has permitted any current or former tenant to engage
in, operations in violation of any Environmental Law or (ii) knows of any facts, circumstances or conditions reasonably constituting notice of a violation of
any Environmental Law by any Credit Party or Subsidiary of a Credit Party, including receipt of any information request or notice of potential
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responsibility under the Comprehensive Environmental Response, Compensation and Liability Act or similar Environmental Laws.
5.13

Regulated Entities.

Neither any Credit Party nor any Subsidiary of any Credit Party is required to be registered as an “investment company” within the meaning of the
Investment Company Act of 1940.
5.14

[Reserved].

5.15

Labor Relations.

There are no strikes, work stoppages, slowdowns or lockouts existing or, to the knowledge of any Credit Party, pending (or threatened in writing)
against or involving any Credit Party or any Subsidiary of any Credit Party, except for those that would not, in the aggregate, reasonably be expected to have
a Material Adverse Effect. As of the Closing Date, (a) there is no collective bargaining or similar agreement with any union, labor organization, works
council or similar representative covering any employee of any Credit Party or any Subsidiary of any Credit Party, (b) to the knowledge of any Credit Party,
no petition for certification or election of any such representative is existing or pending with respect to any employee of any Credit Party or any Subsidiary
of any Credit Party and (c) to the knowledge of any Credit Party, no such representative has sought certification or recognition with respect to any employee
of any Credit Party or any Subsidiary of any Credit Party.
5.16

Intellectual Property.

Each Credit Party and each Subsidiary of each Credit Party owns, or is licensed to use, all material Intellectual Property necessary to conduct its
business as currently conducted. To the knowledge of each Credit Party, (a) the conduct and operations of the businesses of each Credit Party and each
Subsidiary of each Credit Party do not infringe, misappropriate, dilute, violate or otherwise impair any Intellectual Property owned by any other Person and
(b) no other Person is non-frivolously contesting any right, title or interest of any Credit Party or any Subsidiary of any Credit Party in, or relating to, any
material Intellectual Property necessary to conduct its business as currently conducted.
5.17

Brokers’ Fees; Transaction Fees.

Except as previously disclosed in writing by the Borrower to the Administrative Agent, and except for fees payable to the Administrative Agent and
Lenders, none of the Credit Parties nor any of their respective Subsidiaries has any obligation to any Person in respect of any finder’s, broker’s or investment
banker’s fee in connection with the Loan Documents.
5.18

Insurance.

Each of the Credit Parties and each of their respective Subsidiaries and their respective Properties are insured with financially sound and reputable
insurance companies which are not Affiliates of the Borrower, in such amounts, with such deductibles and covering such risks as are required by Section
6.06. As of the Closing Date, a true and complete listing of such insurance, including issuers, coverages and deductibles, has been provided to the
Administrative Agent.
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5.19

Subsidiaries; Loan Parties.

(a)
Subsidiaries. Set forth on Schedule 5.19(a), is the following information which is true and complete in all respects as of the Closing
Date: (i) a complete and accurate list of all Subsidiaries as of the Closing Date, (ii) the number of shares of each class of Stock in each Subsidiary
outstanding, (iii) the number and percentage of outstanding shares of each class of Stock owned by the Credit Parties and their Subsidiaries and (iv)
the class or nature of such Stock (i.e., voting, non-voting, preferred, etc.). The outstanding Stock in all Subsidiaries are validly issued, fully paid and
non-assessable and are owned free and clear of all Liens (other than Permitted Liens arising by operation of law). There are no outstanding
subscriptions, options, warrants, calls, rights or other agreements or commitments (other than stock options granted to employees or directors and
directors’ qualifying shares) of any nature relating to the Stock of any Credit Party or any Subsidiary thereof, except as contemplated in connection
with the Loan Documents.
(b)
Credit Parties. Set forth on Schedule 5.19(b) is a complete and accurate list of all Credit Parties, showing as of the Closing Date (as
to each Credit Party) (i) the exact legal name, (ii) any former legal names of such Credit Party in the five years prior to the Closing Date, (iii) the
jurisdiction of its incorporation or organization, as applicable, (iv) the type of organization, (v) the address of its chief executive office, (vi) U.S.
federal taxpayer identification number; and (vii) the organization identification number.
5.20

Collateral Representations.

(a)
Collateral Documents. The Security Agreement, upon execution and delivery thereof by the parties thereto, will create in favor of
the Administrative Agent, for the ratable benefit of the Secured Parties, a legal, valid and enforceable security interest in the Collateral and the
proceeds thereof and (i) when the Pledged Collateral (as defined in the Security Agreement) is delivered to the Administrative Agent, the Lien
created under the Security Agreement shall constitute a fully perfected first priority Lien on, and security interest in, all right, title and interest of the
Credit Parties in such Pledged Collateral, in each case prior and superior in right to any other Person, other than with respect to Permitted Liens
arising by operation of law, and (ii) when the financing statements in appropriate form are filed in the offices specified in the Security Agreement,
the Lien created under the Security Agreement will constitute a fully perfected Lien on, and security interest in, all right, title and interest of the
Credit Parties in the Collateral described in such statements (other than Copyrights and Collateral requiring perfection by control under the UCC), in
each case prior and superior in right to any other Person, other than with respect to Permitted Liens.
(b)
Intellectual Property. Set forth on Schedule 5.20, as of the Closing Date and as of the last date such Schedule was required to be
updated in accordance with Sections 6.02, is a list of all registered or issued Intellectual Property (including all applications for registration and
issuance) owned by each of the Credit Parties or that each of the Credit Parties has the right to (including the name/title, current owner, registration
or application number, and registration or application date and such other information as reasonably requested by the Administrative Agent).
5.21

[Reserved].

5.22

Status of Holdings.

Holdings has not engaged in any business activities and does not own any Property other than as permitted under Section 6.16.
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5.23

Full Disclosure.

(a)
All written information (other than projections, other forward-looking information and general economic or industry-specific
information) furnished by or on behalf of any Credit Party to the Administrative Agent and the Lenders in connection with the Loan Documents,
when taken as a whole, when furnished, does not contain any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements contained therein not materially misleading in light of the circumstances under which such statements are made (after giving
effect to all supplements and updates thereto from time to time). All projections that are part of such information (including those set forth in any
projections delivered subsequent to the Closing Date) have been prepared in good faith based upon assumptions believed to be reasonable at the time
of preparation thereof (it being understood and agreed that projections are not to be viewed as facts or a guarantee of financial performance, are
subject to significant uncertainties and contingencies, many of which are beyond the Credit Parties’ control, that actual results may differ from
projected results, and that such differences may be material).
(b)
5.24

The information included in the Beneficial Ownership Certification, if applicable, is true and correct in all respects.

Sanctions Concerns and Anti-Corruption Laws.

(a)
Sanctions Concerns. No Credit Party, nor any Subsidiary, nor, to the knowledge of the Credit Parties and their Subsidiaries, any
director, officer, employee, agent, affiliate or representative thereof, is an individual or entity that is, or is owned or controlled by one or more
individuals or entities that are (i) currently the subject or target of any Sanctions, (ii) included on OFAC’s List of Specially Designated Nationals or
HMT’s Consolidated List of Financial Sanctions Targets, or any similar list enforced by any other relevant sanctions authority or (iii) located,
organized or resident in a Designated Jurisdiction. The Credit Parties and their Subsidiaries have conducted their businesses in compliance with all
applicable Sanctions and have instituted and maintained policies and procedures designed to promote and achieve compliance with such Sanctions.
(b)
Anti-Corruption Laws. The Credit Parties and their Subsidiaries have conducted their business in compliance in all material respects
with the United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010 and other applicable anti-corruption legislation in other
jurisdictions, and have instituted and maintained policies and procedures designed to promote and achieve compliance with such laws.
5.25

Affected Financial Institutions.

No Credit Party is an Affected Financial Institution.
5.26

Covered Entities.

No Credit Party is a Covered Entity.
ARTICLE VI
AFFIRMATIVE COVENANTS
Each Credit Party covenants and agrees that on the Closing Date and thereafter until the Facility Termination Date:
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6.01

Financial Statements.

The Borrower shall deliver to the Administrative Agent (which shall make the same available to the Lenders):
(a)
not later than 120 days after the end of each Fiscal Year, a copy of the audited consolidated balance sheet of Holdings and its
Subsidiaries as at the end of such Fiscal Year and the related consolidated statements of income or operations, members’ equity and cash flows for
such Fiscal Year, setting forth in each case for each Fiscal Year in comparative form the figures for the previous Fiscal Year, and accompanied by (x)
the report of an independent certified public accounting firm of recognized national standing, which report shall (i) contain an opinion stating that
such consolidated financial statements present fairly in all material respects the financial condition as of the dates and for the periods indicated and
in accordance with GAAP, and (ii) not include any explanatory note or like exception or qualification expressing substantial doubt as to “going
concern” status (except to the extent such explanatory note, exception or qualification is due solely to (1) the scheduled maturity of any Indebtedness
(or the scheduled termination of any commitments to provide Indebtedness) occurring within one year from the date of such report or (2) any
prospective default under any financial maintenance covenant (including the Financial Covenant)) and (y) a customary “management discussion and
analysis” narrative report with respect to such financial statements.
(b)
not later than 45 days after the end of each Fiscal Quarter of each Fiscal Year (commencing with the Fiscal Quarter ended on or
about September 30, 2021), a copy of the internally prepared unaudited consolidated balance sheet of Holdings and its Subsidiaries and the related
consolidated statements of income and cash flows as of the end of such Fiscal Quarter and for the portion of the Fiscal Year then ended, all certified
on behalf of Holdings and its Subsidiaries by a Responsible Officer of Holdings as fairly presenting, in all material respects, in accordance with
GAAP, the financial condition and results of operations of Holdings and its Subsidiaries, subject to normal year-end adjustments and absence of
footnote disclosures, accompanied by a customary “management discussion and analysis” narrative report with respect to such financial statements.
Notwithstanding the foregoing, the obligations in clauses (a) and (b) of this Section 6.01 may be satisfied with respect to financial statements of Holdings
and its Subsidiaries by furnishing (A) the applicable financial statements of any direct or indirect parent company of Holdings or (B) Holdings’ (or any direct
or indirect parent company thereof), as applicable, Form 10-K or 10-Q, as applicable, that is responsive in all material respects to the requirements of the
applicable form and filed with the SEC; provided that, with respect to each of clauses (A) and (B) of this paragraph, to the extent such information relates to
a direct or indirect parent company of Holdings, such information is accompanied by other information that explains in reasonable detail the differences
between the information relating to such parent, on the one hand, and the information relating to Holdings and its Subsidiaries on a standalone basis, on the
other hand. Documents required to be delivered pursuant to clauses (a) and (b) of this Section 6.01, and clause (e) of Section 6.02, may be delivered
electronically and if so delivered, subject to the second proviso below, shall be deemed to have been delivered on the earliest date on which (i) the Borrower
posts such documents, or provides a link thereto on the Borrower’s website on the Internet, (ii) such documents are posted on the Borrower’s behalf on any
Platform, if any, to which each Lender and the Administrative Agent have access or (iii) such documents are publicly available on the SEC’s website on the
internet at www.sec.gov; provided that: (x) the Credit Parties shall deliver paper copies of such documents to the Administrative Agent or any Lender upon
its request to the Borrower to deliver such paper copies until a written request to cease delivering paper copies is given by the Administrative Agent or such
Lender and (y) the Borrower shall notify the Administrative Agent and each Lender (by fax transmission or e-mail transmission) of the
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posting of any such documents and provide to the Administrative Agent by e-mail electronic versions (i.e., soft copies) of such documents. The
Administrative Agent shall have no obligation to request the delivery of or to maintain paper copies of the documents referred to above, and in any event
shall have no responsibility to monitor compliance by the Credit Parties with any such request by a Lender for delivery, and each Lender shall be solely
responsible for requesting delivery to it or maintaining its copies of such documents.
6.02

Certificates; Other Information.

The Borrower shall furnish to the Administrative Agent (which shall make the same available to the Lenders):
(a)
together with each delivery of financial statements pursuant to Sections 6.01(a) and 6.01(b), comparisons with the corresponding
figures for the previous Fiscal Year;
(b)
concurrently with the delivery of the financial statements referred to in Sections 6.01(a) and (b), a duly completed Compliance
Certificate signed by the chief executive officer, chief financial officer, treasurer or controller which is a Responsible Officer of Holdings. Delivery
of the Compliance Certificate may be by electronic communication including fax or email and shall be deemed to be an original and authentic
counterpart thereof for all purposes;
(c)

[reserved];

(d)

[reserved];

(e)
promptly upon their becoming available and without duplication of any obligations with respect to any such information that is
otherwise required to be delivered under the provisions of any Loan Document, copies of all financial statements sent or made available generally by
Holdings (or any direct or indirect parent company thereof) to its public security holders acting in such capacity;
(f)
promptly following the Administrative Agent’s or any Lender’s reasonable written request therefor, solely to the extent readily
available to the Credit Parties, such additional financial information related to this Section 6.02 or Section 6.03 regarding the Credit Parties as the
Administrative Agent or such Lender may from time to time reasonably request; provided that the Credit Parties shall not be obligated to provide
such information to the extent such disclosure, would, in the good faith determination of the Credit Parties, violate attorney-client privilege or
applicable confidentiality requirements, constitutes attorney work product or trade secrets or proprietary information or otherwise prohibited by law
or fiduciary duty from disclosing; provided that if any Credit Party does not provide information in reliance on the exclusions in this sentence, the
Borrower shall notify the Administrative Agent that such information is being withheld and the reason therefor;
(g)
Concurrently with the delivery of the Compliance Certificate referred to in Section 6.02(b), an update to Schedule 5.20 to this
Agreement (which may be attached to the Compliance Certificate) to the extent required to make the representation related to such Schedule true and
correct as of the date of such Compliance Certificate;
(h)
Promptly following any request therefor, information and documentation reasonably requested by the Administrative Agent or any
Lender for purposes of compliance with
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applicable “know your customer” and anti-money-laundering rules and regulations, including, without limitation, the Patriot Act; and
(i)
To the extent any Credit Party qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, an updated
Beneficial Ownership Certification promptly following any change in the information provided in the Beneficial Ownership Certification delivered
to any Lender in relation to such Credit Party that would result in a change to the list of beneficial owners identified in such certification.
Each Credit Party hereby acknowledges that (i) the Administrative Agent and/or an Affiliate thereof may, but shall not be obligated to, make
available to the Lenders and the L/C Issuer materials and/or information provided by or on behalf of the Credit Parties hereunder (collectively, “Borrower
Materials”) by posting the Borrower Materials on IntraLinks, Syndtrak, ClearPar or a substantially similar electronic transmission system (the “Platform”)
and (ii) certain of the Lenders (each, a “Public Lender”) may have personnel who do not wish to receive material non-public information with respect to the
Credit Parties or their Affiliates, or the respective securities of any of the foregoing, and who may be engaged in investment and other market-related
activities with respect to such Persons’ securities. Each Credit Party hereby agrees that so long as Holdings (or any parent company) is the issuer of any
outstanding debt or Stock that are registered or issued pursuant to a private offering or is actively contemplating issuing any such securities it will use
commercially reasonable efforts to identify that portion of the Borrower Materials that may be distributed to the Public Lenders and that (A) all such
Borrower Materials shall be clearly and conspicuously marked “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear
prominently on the first page thereof; (B) by marking Borrower Materials “PUBLIC,” the Credit Parties shall be deemed to have authorized the
Administrative Agent, any Affiliate thereof, the Arranger, the L/C Issuer and the Lenders to treat such Borrower Materials as not containing any material
non-public information (although it may be sensitive and proprietary) with respect to the Credit Parties or their securities for purposes of United States
federal and state securities laws (provided, however, that to the extent such Borrower Materials constitute Information, they shall be treated as set forth in
Section 11.07); (C) all Borrower Materials marked “PUBLIC” are permitted to be made available through a portion of the Platform designated “Public Side
Information;” and (D) the Administrative Agent and any Affiliate thereof and the Arranger shall be entitled to treat any Borrower Materials that are not
marked “PUBLIC” as being suitable only for posting on a portion of the Platform not designated “Public Side Information.”
6.03

Notices.

The Borrower shall notify the Administrative Agent (and the Administrative Agent shall promptly forward such notices to the Lenders) promptly
after a Responsible Officer becomes aware of each of the following:
(a)
(b)
Amount;

the occurrence or existence of any Default or Event of Default;
together with each delivery of the Compliance Certificate pursuant to Section 6.02(b), a written calculation of the Available

(c)
any dispute, litigation, investigation, proceeding or suspension which may exist at any time between any Credit Party or any
Subsidiary of any Credit Party and any Governmental Authority which would reasonably be expected to result in a Material Adverse Effect;
(d)
the commencement of any litigation or proceeding affecting any Credit Party or any Subsidiary of any Credit Party or their
respective property that would reasonably be expected to result in a Material Adverse Effect;
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(e)
(i) the receipt by any Credit Party of any notice of violation of or potential liability or similar notice under Environmental Law, (ii)
(A) unpermitted Releases, (B) the existence of any condition that would reasonably be expected to result in violations of, or Liabilities under, any
Environmental Law or (C) the commencement of, or any material change to, any action, investigation, suit, proceeding, audit, claim, demand or
dispute alleging a violation of or Liability under any Environmental Law, (iii) the receipt by any Credit Party of notification that any Property of any
Credit Party is subject to any Lien in favor of any Governmental Authority securing, in whole or in part, Environmental Liabilities and (iv) any
proposed acquisition or lease of Real Estate which, in each case with respect to clauses (i), (ii), (iii) and (iv) above, would reasonably be expected to
result in a Material Adverse Effect;
(f)
(i) any filing by any ERISA Affiliate of any notice of any reportable event under Section 4043(c) of ERISA (unless the 30-day
notice requirement has been duly waived under the applicable regulations) or intent to terminate any Title IV Plan, and shall include a copy of such
notice, (ii) that a request for a minimum funding waiver under Section 412 of the Code has been filed with respect to any Title IV Plan, or receipt by
any ERISA Affiliate of notice of the filing of any such request with respect to a Multiemployer Plan, and shall include in such notice a description of
such waiver request and any action that any ERISA Affiliate proposes to take with respect thereto, together with a copy of any notice filed by a
Credit Party or ERISA Affiliate with the PBGC or the IRS pertaining thereto, and (iii) that an ERISA Event will or has occurred, and shall include in
such notice a description of such ERISA Event, and any action that any ERISA Affiliate proposes to take with respect thereto, together with a copy
of any notices received by a Credit Party or ERISA Affiliate from or filed by a Credit Party or ERISA Affiliate with the PBGC, IRS, or any
Multiemployer Plan pertaining thereto, which, in each case with respect to clauses (i), (ii) and (iii) above, would reasonably be expected to result in a
Material Adverse Effect;
(g)

the occurrence or existence of any Material Adverse Effect; and

(h)
within fifteen (15) Business Days following such change (or such longer period as the Administrative Agent may agree), any change
in any Credit Party’s legal name, state of organization or organizational existence.
Each notice pursuant to this Section shall be accompanied by a statement by a Responsible Officer of the Borrower setting forth details of the
occurrence referred to therein and, if relevant, stating what action the Borrower or other Person proposes to take with respect thereto and at what time.
6.04

Preservation of Corporate Existence, Etc.

Each Credit Party shall, and shall cause each of its Subsidiaries to:
(a)
preserve and maintain in full force and effect its organizational existence and good standing under the laws of its jurisdiction of
incorporation, organization or formation, as applicable, except as (i) permitted by Section 7.02 or 7.03, or (ii) other than in the case of Holdings or
the Borrower, as would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect; and
(b)
preserve and maintain in full force and effect all rights, privileges, qualifications, permits, licenses and franchises necessary in the
normal conduct of its business, except as (i) permitted by Section 7.02 or 7.03, or (ii) as would not reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect.
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6.05

Maintenance of Property.

Each Credit Party shall maintain and preserve, and shall cause each of its Subsidiaries to maintain and preserve, all its material tangible Property
which is necessary to its business in good working order and condition, ordinary wear and tear and casualty and condemnation excepted, and shall make all
necessary repairs thereto and renewals and replacements thereof except (a) as permitted by Section 7.02 or 7.03, (b) to the extent that any such Properties are
obsolete, are being replaced or, in the good faith judgment of such Credit Party, are no longer useful or desirable in the conduct of the business of the Credit
Parties, or (c) where the failure to do so would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect.
6.06

Maintenance of Insurance.

(a)
The Borrower will maintain with insurance companies that the Borrower believes (in the good faith judgment of its management)
are financially sound and reputable at the time the relevant coverage is placed or renewed or with a Captive Insurance Subsidiary, insurance with
respect to its properties and business against loss or damage of the kinds customarily insured against by Persons engaged in the same or similar
businesses, of such types and in such amounts (after giving effect to any self-insurance reasonable and customary for similarly situated Persons
engaged in the same or similar businesses as Holdings and its Subsidiaries) as are customarily carried under similar circumstances by such other
Persons, and will furnish to the Lenders, upon reasonable written request from the Administrative Agent, information presented in reasonable detail
as to the insurance so carried.
(b)
Subject to Section 6.18, the Borrower will cause the Administrative Agent to be named as lenders’ loss payable, loss payee or
mortgagee, as its interest may appear, and/or additional insured with respect of any such insurance providing liability coverage or coverage in
respect of any Collateral, and cause, unless otherwise agreed to by the Administrative Agent, each provider of any such insurance to agree, by
endorsement upon the policy or policies issued by it or by independent instruments furnished to the Administrative Agent that it will give the
Administrative Agent thirty (30) days prior written notice before any such policy or policies shall be altered or cancelled (or ten (10) days prior
notice in the case of cancellation due to the nonpayment of premiums).
(c)
Upon the occurrence and during the continuance of any Event of Default resulting from the failure of the Borrower to provide the
Administrative Agent with evidence of the insurance coverage required by this Agreement, the Administrative Agent may purchase insurance at the
Borrower’s expense to protect the Administrative Agent’s and the Lenders’ interests. The Borrower may later cancel any insurance purchased by the
Administrative Agent, but only after providing the Administrative Agent with evidence that the Borrower has obtained insurance as required by this
Agreement. If the Administrative Agent purchases insurance for the Collateral, to the fullest extent provided by law, the Borrower will be
responsible for the costs of that insurance, including interest and other charges imposed by the Administrative Agent in connection with the
placement of the insurance, until the effective date of the cancellation or expiration of the insurance. The costs of the insurance may be added to the
Obligations. The costs of the insurance may be more than the cost of insurance the Borrower is able to obtain on its own.
6.07

Payment of Taxes.

Each Credit Party shall, and shall cause each of its Subsidiaries to, pay, discharge and perform, before the same shall become delinquent or in default
(giving effect to any applicable periods of grace), all
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United States federal and all other material Tax liabilities, assessments and governmental charges or levies upon it or its Property, unless the same are being
contested in good faith by appropriate proceedings which stay the enforcement of any Lien and for which adequate reserves if required in accordance with
GAAP are being maintained by such Person.
6.08

Compliance with Laws.

Each Credit Party shall, and shall cause each of its Subsidiaries to, comply with all applicable Law of any Governmental Authority having
jurisdiction over it or its business, except where the failure to comply would not reasonably be expected to have, in the aggregate, a Material Adverse Effect.
6.09

Inspection of Property and Books and Records.

Each Credit Party shall maintain and shall cause each of its Subsidiaries to maintain, books of record and account, in such a manner as to permit it to
report its financial transactions and matters involving the assets or business of such Person in accordance with GAAP in all material respects consistently
applied; provided that such Credit Party or Subsidiary may estimate GAAP results in good faith if the financial statements with respect to a Permitted
Acquisition are not maintained in accordance with GAAP, and may make such further adjustments as are reasonably necessary in connection with
consolidation of such financial statements with those of the Credit Parties. Each Credit Party shall, and shall cause each of its Subsidiaries to, with respect to
each real property owned or leased by it, during normal business hours and upon reasonable advance notice: (a) provide access to such property to the
Administrative Agent and the Lenders and any of their respective Related Parties and (b) permit the Administrative Agent and the Lenders and any of their
respective Related Parties to review, inspect and make copies from all of such Credit Party’s books and records (collectively, “Inspections”), in the case of
any Lender, in each instance, at such Lender’s expense, and in the case of the Administrative Agent, in each instance, at the Credit Parties’ expense;
provided that each of the Administrative Agent and the Lenders shall be entitled to only one such Inspection per calendar year or more frequently if an Event
of Default has occurred and is continuing.
6.10

Use of Proceeds.

The Borrower shall use the proceeds of the Credit Extensions (a) on the Closing Date, to refinance certain existing Indebtedness of the Borrower and
(b) after the Closing Date, for working capital and general corporate purposes (including, without limitation, for capital expenditures, acquisitions,
investments, restricted payments and any other transaction not prohibited by the Loan Documents); provided that in no event shall the proceeds of the Credit
Extensions be used in contravention of any Law or of any Loan Document.
6.11

[Reserved].

6.12

Compliance with ERISA.

The Borrower shall not allow an ERISA Affiliate to cause or suffer to exist (a) any event that would result immediately thereafter in the imposition
of a Lien that primes the Liens securing the Obligations on any asset of a Credit Party with respect to any Title IV Plan or Multiemployer Plan or (b) any
other ERISA Event that would, in the aggregate for clauses (a) and (b), have a Material Adverse Effect.
6.13

Further Assurances.
(a)

[Reserved.]
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(b)
Promptly following the written request by the Administrative Agent, the Credit Parties shall (i) correct any material defect or error
that may be discovered in any Loan Document or in the execution, acknowledgment, filing or recordation thereof, and (ii) do, execute, acknowledge,
deliver, record, re-record, file, re-file, register and re-register any and all such further acts, deeds, certificates, assurances and other instruments as the
Administrative Agent, or any Lender through the Administrative Agent, may reasonably require from time to time in order to (A) carry out more
effectively the purposes of the Loan Documents, (B) to the fullest extent permitted by applicable Law, subject any Credit Party’s or any of its
Subsidiaries’ properties, assets, rights or interests (other than Excluded Assets) to the Liens now or hereafter intended to be covered by any of the
Collateral Documents, (C) perfect and maintain the validity, effectiveness and priority of any of the Collateral Documents and any of the Liens
intended to be created thereunder, in each case, to the extent required by the Loan Documents, and (D) assure, convey, grant, assign, transfer,
preserve and protect the rights granted or now or hereafter intended to be granted to the Secured Parties under any Loan Document or under any
other instrument executed in connection with any Loan Document to which any Credit Party or any of its Subsidiaries is or is to be a party, in each
case, to the extent required by the Loan Documents, and cause each of its Subsidiaries to do so.
(c)

Without limiting the generality of the foregoing and except as otherwise approved in writing by Required Lenders, the Credit Parties

will:
(i)
cause each of their Material Domestic Subsidiaries whether newly formed, after acquired or otherwise existing to promptly
(and in any event within thirty (30) days after such Material Domestic Subsidiary is formed or acquired (or such longer period of time as
agreed to by the Administrative Agent in its reasonable discretion)) become a Guarantor hereunder by way of execution of a Joinder
Agreement. In connection with the foregoing, the Credit Parties shall deliver to the Administrative Agent, with respect to each new
Guarantor to the extent applicable, such Organization Documents, resolutions and favorable opinions of counsel, all in form, content and
scope reasonably satisfactory to the Administrative Agent and such other documents or agreements as the Administrative Agent may
reasonably request;
(ii)
cause (i) 100% of the issued and outstanding Stock and Stock Equivalents of each Domestic Subsidiary and (ii) 65% (or
such greater percentage that could not reasonably be expected to cause any material adverse tax consequences, as determined by the
Borrower in good faith) of the issued and outstanding Stock and Stock Equivalents entitled to vote (within the meaning of Treas. Reg.
Section 1.956-2(c)(2)) and 100% of the issued and outstanding Stock and Stock Equivalents not entitled to vote (within the meaning of
Treas. Reg. Section 1.956-2(c)(2)) of each Foreign Subsidiary directly owned by any Credit Party to be subject at all times to a first priority,
perfected Lien in favor of the Administrative Agent pursuant to the terms and conditions of the Collateral Documents (subject to Permitted
Liens arising by operation of law), and, in connection with the foregoing, deliver to the Administrative Agent such other documentation as
the Administrative Agent may request, including any filings and deliveries to perfect such Liens all in form and substance reasonably
satisfactory to the Administrative Agent (but excluding legal opinions with respect thereto); and
(iii)
cause all personal property (other than Excluded Assets) of each Credit Party to be subject at all times to first priority,
perfected Liens in favor of the Administrative Agent to secure the Obligations pursuant to the Collateral Documents (subject to Permitted
Liens) and, in connection with the foregoing, deliver to the
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Administrative Agent such other documentation as the Administrative Agent may request including filings and deliveries.
6.14

Environmental Matters.

Each Credit Party shall, and shall cause each of its Subsidiaries to, comply with, and maintain Real Estate under its control, whether owned, leased,
subleased or otherwise operated or occupied by it, in compliance with, all applicable Environmental Laws or that is required by orders and directives of any
Governmental Authority applicable to such Credit Party, Subsidiary or Real Estate, except where the failure to comply with such Environmental Law, order
or directive would not reasonably be expected to, individually or in the aggregate, result in a Material Adverse Effect. If an Event of Default caused by
reason of breach of any representation set forth in Section 5.12 or breach of this Section 6.14 is continuing for more than 45 days without the Credit Parties
commencing activities reasonably likely to cure such Default in accordance with Environmental Laws, then each Credit Party shall, promptly upon receipt of
written request from the Administrative Agent, cause the performance of, and allow the Administrative Agent and its Related Parties access to such Real
Estate for the purpose of conducting, such environmental audits and assessments, including subsurface sampling of soil and groundwater, and cause the
preparation of such reports, in each case as the Administrative Agent may from time to time reasonably request. Such audits, assessments and reports, to the
extent not conducted by the Administrative Agent or any of its Related Parties, shall be conducted and prepared by reputable environmental consulting firms
reasonably acceptable to the Administrative Agent and shall be in form and substance reasonably acceptable to the Administrative Agent.
6.15

Hazardous Materials.

Each Credit Party shall not allow or cause, and each Credit Party shall not permit any of its Subsidiaries to allow or cause, any Release of any
Hazardous Material at, to or from any Real Estate owned or leased by such Credit Party or such Subsidiary of a Credit Party that would violate any
Environmental Law, or form the basis for any Environmental Liabilities, other than such violations and Environmental Liabilities that would not, in the
aggregate, reasonably be expected to have a Material Adverse Effect.
6.16

Status of Holdings.

Holdings shall only engage in business activities and own Property in connection with or consisting of (a) ownership of Stock and Stock Equivalents
of, and other Investments in, the Borrower, and Subsidiaries other than the Borrower that will be promptly contributed to the Borrower or its Subsidiaries,
and Parent Intercompany Advances, in each case, to the extent permitted hereunder, (b) ownership of cash and Cash Equivalents, (c) creation of Permitted
Liens, (d) activities and contractual rights incidental to the maintenance of its legal existence and public company status (including, without limitation, the
ability to incur fees, costs and expenses necessary to such maintenance), (e) the performance of its obligations under the Loan Documents to which it is a
party, and any financing activities, the issuance of Stock, performance of obligations under equityholder agreements, payment of dividends and other
Restricted Payments, making contributions to the capital of its Subsidiaries and guaranteeing the obligations of its Subsidiaries and making Investments, in
each such case solely to the extent permitted under this Agreement, (f) participating in Tax, accounting and other administrative matters as a member of a
consolidated, unitary, affiliated or other similar group of companies, (g) holding any cash or property received in connection with Restricted Payments
permitted under Section 7.07 pending application thereof, (h) providing fees, expenses and indemnification to officers, directors, managers and employees,
(i) activities relating to the Initial Public Offering or other issuance of Stock or Stock Equivalents of Holdings (or any direct or indirect parent company
thereof) and (j) activities incidental to the businesses or activities described in the foregoing clauses (a) through (i).
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6.17

Anti-Corruption Laws; Sanctions.

Each Credit Party shall, and each Credit Party shall cause its Subsidiaries to, conduct its business in compliance in all material respects with the
United States Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010 and other applicable anti-corruption legislation in other jurisdictions and with
all applicable Sanctions, and maintain policies and procedures designed to promote and achieve compliance with such laws and Sanctions.
6.18

Post-Closing Covenant.

(a)
Within 30 days of the Closing Date (or such longer period as the Administrative Agent may agree in its reasonable discretion), the
Borrower shall deliver to the Administrative Agent insurance endorsements in form and substance reasonably satisfactory to the Administrative
Agent meeting the requirements set forth in Section 6.06(b).
(b)
Within 10 days of the Closing Date (or such longer period as the Administrative Agent may agree in its reasonable discretion), the
Borrower shall deliver to the Administrative Agent the instruments, documents and chattel paper, together with allonges or assignments, in each case
required to be delivered pursuant to Section 4.01(c)(v), to the extent such instruments, documents or chattel paper are in the possession of the
existing agent under the credit facilities being repaid on the Closing Date.
ARTICLE VII
NEGATIVE COVENANTS
Each Credit Party covenants and agrees that on the Closing Date and thereafter until the Facility Termination Date:
7.01

Limitation on Liens.

No Credit Party shall, and no Credit Party shall suffer or permit any of its Subsidiaries to, make, create, incur, assume or suffer to exist any Lien
upon or with respect to any part of its Property, whether now owned or hereafter acquired, other than the following (“Permitted Liens”):
(a)
any Lien existing on the Property of a Credit Party or a Subsidiary of a Credit Party on the Closing Date and set forth on Schedule
7.01 and any modification, replacement, renewal or extension thereof; provided that (i) such Lien does not extend to any additional property other
than after-acquired property that is affixed to or incorporated into the property covered by such Lien and (ii) the principal amount secured or
benefited thereby (excluding any increase in principal as a result of interest paid in kind and capitalized interest) is not increased;
(b)
any Lien created under any Loan Document or otherwise in favor of the Administrative Agent or any Lender and securing any of the
Secured Obligations (including Additional Secured Obligations);
(c)
Liens for Taxes, fees, assessments or other governmental charges or levies (i) which are not delinquent (after giving effect to any
applicable grace period) or remain payable without penalty or (ii) which are being contested in good faith by appropriate proceedings and for which
adequate reserves if required in accordance with GAAP are being maintained;
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(d)
(i) Liens in respect of Property of any Credit Party or any Subsidiary of a Credit Party imposed by Law or contract (other than Liens
set forth in clause (c) above), which were incurred in the ordinary course of business and do not secure Indebtedness, and (ii) carriers’,
warehousemen’s, mechanics’, landlords’, materialmen’s, repairmen’s, laborer’s or supplier’s Liens or other similar Liens securing obligations and
liabilities with respect to which the failure to make payment would not reasonably be expected to have a Material Adverse Effect;
(e)
Liens, other than Liens imposed by ERISA, consisting of pledges or deposits required in the ordinary course of business in
connection with workers’ compensation, employment insurance and other social security legislation or to secure the performance of or obligations
with respect to tenders, statutory obligations, surety (other than as set forth in clause (f) below), stay, customs and appeals bonds, bids, leases,
governmental contract, public or private utilities, trade contracts, performance and return of money bonds, completion guarantees and other similar
obligations (exclusive of obligations for the payment of borrowed money) or to secure liability to insurance carriers;
(f)
Liens consisting of judgment or judicial attachment liens (other than for payment of Taxes, assessments or other governmental
charges) that do not result in an Event of Default under Section 8.01(h) or securing appeal or other surety bonds relating to such a judgment;
(g)
survey exceptions and title exceptions (including, without limitation, any title exceptions listed on a title policy), easements,
servitudes, covenants, licenses, encroachments, protrusions, rights of way, zoning and other restrictions, minor defects or other irregularities in title,
and other similar encumbrances and Liens securing obligations under operating reciprocal easement or similar agreements with respect to Real
Estate which do not, in any case, interfere in any material respect with the ordinary conduct of the businesses of the applicable Credit Party or
Subsidiary;
(h)
Liens on any Property acquired or held by any Credit Party or any Subsidiary of a Credit Party securing Indebtedness (and Permitted
Refinancings of such Indebtedness) incurred or assumed for the purpose of financing (or refinancing) all or any part of the cost of acquiring,
repairing, improving, installing or designing such Property and permitted under Section 7.05(d) or Section 7.05(v); provided that (i) any such Lien
attaches to such Property concurrently with or within 90 days after such incurrence or assumption, (ii) such Lien attaches solely to the Property so
acquired, repaired, improved, subject to installation or designed and the proceeds thereof, and (iii) the principal amount of the debt secured thereby
(excluding any increase in principal as a result of interest paid in kind and capitalized interest) does not exceed 100% of the cost of such Property;
provided that, in each case, individual financings provided by one such lender or lessor (other than lessors of real property) may be crosscollateralized to other outstanding financings provided by such purchase money lender or lessor (or their respective affiliates);
(i)

Liens securing Capital Lease Obligations permitted under Section 7.05(d) or Section 7.05(v);

(j)
any interest or title of a lessor, sublessor, licensor or sublicensor under any lease, sublease, license or sublicense permitted by this
Agreement (other than Capital Lease Obligations) and all encumbrances and Liens on the title of any lessor or sublessor thereof;
(k)
Liens arising from the filing of precautionary UCC financing statements with respect to any lease, license, sublease or sublicense
permitted by this Agreement or any consignment of goods;

93
CHAR1\1831730v6

(l)
non-exclusive licenses and sublicenses (or grant of any other right with respect to Intellectual Property) granted by a Credit Party or
any Subsidiary of a Credit Party and leases or subleases (by a Credit Party or any Subsidiary of a Credit Party as lessor or sublessor) to third parties
that, in the reasonable business judgment of a Credit Party or any Subsidiary of a Credit Party, is not materially interfering with the business of the
Credit Parties or any of their Subsidiaries;
(m)

Liens in favor of collecting banks arising by operation of law;

(n)
Liens (including the right of set-off) in favor of a bank or other depository institution (i) arising as a matter of law or pursuant to
customary deposit account agreements and other similar agreements, in each case, encumbering deposits, (ii) on cash deposits to secure ACH/EDI
transactions in the ordinary course of business and (iii) relating to pooled deposit or sweep accounts to permit satisfaction of overdraft or similar
obligations incurred in the ordinary course of business;
(o)
of business;

Liens arising out of consignment, conditional sale or similar arrangements for the sale of goods entered into in the ordinary course

(p)
Liens in favor of customs and revenue authorities arising as a matter of law which secure payment of customs duties in connection
with the importation of goods;
(q)

Liens in favor of any Credit Party;

(r)
Liens consisting of an agreement to dispose of any property in a disposition permitted by Section 7.02 (other than Section 7.02(d) as
it relates to this Section 7.01), solely to the extent such permitted disposition would have been permitted on the date of the creation of such Lien;
(s)
(t)
are located;

[reserved];
ground leases in respect of real property on which facilities owned or leased by any Credit Party or any Subsidiary of a Credit Party

(u)
Liens on insurance proceeds and the unearned portion of insurance premiums incurred in the ordinary course of business in
connection with the financing of insurance premiums;
(v)

[reserved];

(w)

[reserved];

(x)
Liens consisting of earnest money deposits of cash or Cash Equivalents made by any Credit Party or any Subsidiary of a Credit
Party in connection with any letter of intent or purchase agreement with respect to an Acquisition or other Investment or other transition permitted
hereunder;
(y)
Liens consisting of customary security deposits under operating leases entered into by the Borrower or a Subsidiary of the Borrower
in the ordinary course of business;
(z)
Liens on property of a Person existing at the time such Person is acquired in an Acquisition or other Investment permitted hereunder
or merged with or into or consolidated or
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amalgamated with the Borrower or any of its Subsidiaries (and not created in anticipation or contemplation thereof) in a transaction permitted under
this Agreement, and any modification, replacement, renewal or extension thereof; provided that such Liens do not extend to property not subject to
such Liens at the time of such Acquisition, Investment, merger, consolidated or amalgamation (other than improvements thereon);
(aa)
Liens on, or rights of setoff against, cash deposits or credit balances (or other amounts owing by such credit or debit card issuers or
credit or debit card processors to any) of the Credit Parties or any of their Subsidiaries in favor of credit or debit card issuers or credit or debit card
processors in the ordinary course of business to secure the obligations of the Credit Parties or any of their Subsidiaries to such credit or debit card
issuers and credit or debit card processors as a result of fees or chargebacks;
(bb)

[reserved];

(cc)
Liens that are contractual rights of set-off relating to purchase orders and other agreements entered into with customers in the
ordinary course of business;
(dd)

[reserved];

(ee)

Liens securing Indebtedness or other obligations in an aggregate amount not to exceed $4,000,000 at any time outstanding;

(ff)

[reserved]; and

(gg)
Liens on the Collateral securing Indebtedness incurred pursuant to Section 7.05(ff); provided that such Liens are at all times subject
to a customary intercreditor agreement reasonably satisfactory to the Administrative Agent providing for the subordination of such Liens to the
Liens on the Collateral securing the Obligations.
7.02

Disposition of Assets.

No Credit Party shall, and no Credit Party shall suffer or permit any of its Subsidiaries to, sell, assign, lease, convey, transfer or otherwise dispose of
(whether in one or a series of transactions) any Property (including the Stock of any Subsidiary of any Credit Party, whether in a public or private offering or
otherwise, and accounts and notes receivable, with or without recourse), except:
(a)
(i) dispositions of inventory in the ordinary course of business, (ii) dispositions of worn out, obsolete or surplus personal property, or
any property no longer useful in the conduct of the business of the Credit Parties and their Subsidiaries and (iii) any abandonment, cancellation or
lapse of any Intellectual Property that is both (x) not material and (y) no longer commercially practicable, necessary or desirable to maintain or
useful in the conduct of the business of the Credit Parties and their Subsidiaries;
(b)
dispositions not otherwise permitted hereunder which are made for fair market value; provided that (i) at the time of any disposition,
no Event of Default shall exist or shall result from such disposition, (ii) to the extent the purchase price therefor is in excess of $1,000,000, 75% of
the aggregate sales price from such disposition shall be paid in cash or Cash Equivalents (or marketable securities or other Property that is converted
to cash or Cash Equivalents within 45 days of receipt thereof) and (iii) the aggregate book value of all Property subject to such dispositions in any
Fiscal Year shall not exceed 5% of Consolidated Total Assets as of the last day of the
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immediately preceding Fiscal Year; provided that any portion of such cap that is not utilized in any Fiscal Year shall be carried over to and permitted
to be utilized in the immediately succeeding Fiscal Year;
(c)
(i) dispositions of cash and Cash Equivalents; provided that for the avoidance of doubt, this clause (c) shall not independently permit
any Investment, any transaction with any Affiliate, or any Restricted Payment which is otherwise prohibited hereunder by Sections 7.04, 7.06 or
7.07 and (ii) conversions of Cash Equivalents into cash or other Cash Equivalents;
(d)

transactions permitted under Section 7.01 (other than Section 7.01(r) as it relates to this Section 7.02), 7.03, 7.07 or 7.13;

(e)
dispositions of Property to the extent that (i) such Property is exchanged for credit against the purchase price of similar replacement
Property or (ii) the proceeds of such disposition are promptly applied to the purchase price of such replacement Property;
(f)
sales, discounting or forgiveness of accounts receivable in the ordinary course of business or in connection with the collection or
compromise thereof;
(g)

[reserved];

(h)
leases, subleases, licenses or sublicenses (including the provision of software under an open source license), in each case in the
ordinary course of business;
(i)

[reserved];

(j)

any disposition by any Credit Party to any other Credit Party;

(k)

[reserved];

(l)

[reserved];

(m)
the termination or unwinding of any Swap Contract with a net termination value payable by a Credit Party or any Subsidiary of a
Credit Party not in excess of $1,000,000;
(n)

dispositions as a direct result of an Event of Loss and the disposition of Property damaged as a result thereof;

(o)

[reserved];

(p)
dispositions made in order to comply with an order of any Governmental Authority or any applicable requirement of Law not to
exceed $5,000,000 during the term of this Agreement; and
(q)
dispositions not otherwise permitted hereunder provided that the aggregate book value of all Property subject to such dispositions
shall not exceed $10,000,000 during the term of this Agreement.
7.03

Fundamental Changes.

No Credit Party shall, and no Credit Party shall suffer or permit any of its Subsidiaries to, merge, consolidate with or into, or convey, transfer, lease
or otherwise dispose of (whether in one transaction or in
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a series of transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to or in favor of any Person, except (1) any Credit
Party (other than Holdings) may merge with or dissolve or liquidate into any other Credit Party; provided, that if the Borrower is a party to such transaction,
the Borrower shall be the surviving or continuing entity of such transaction, (2) any Subsidiary of any Credit Party may merge with, or dissolve or liquidate
into, any Credit Party; provided that a Credit Party shall be the continuing or surviving entity of such transaction, and (3) to effectuate a transaction by the
Borrower or any Subsidiary permitted by Section 7.02 (other than Section 7.02(d)) or 7.04; provided that in any such transaction involving the Borrower, the
Borrower shall be the continuing or surviving entity.
7.04

Loans and Investments.

No Credit Party shall and no Credit Party shall suffer or permit any of its Subsidiaries to (i) purchase or acquire any Stock or Stock Equivalents, or
any debt instruments or other debt securities of, or any equity interest in, another Person or (ii) make any Acquisitions, or any other acquisition of all or
substantially all of the assets of another Person, or of any business or division of any Person, including without limitation, by way of merger, consolidation
or other combination or (iii) make or purchase any advance, loan, extension of credit or capital contribution to another Person including the Borrower, any
Affiliate of the Borrower or any Subsidiary of the Borrower (the items described in clauses (i), (ii) and (iii) are referred to as “Investments”) except for:
(a)

Investments in cash and Cash Equivalents;

(b)
Investments by (i) Holdings in Credit Parties and (ii) any Credit Party (other than Holdings) to or in any other Credit Party (other
than Holdings);
(c)
loans and advances to officers, directors, managers, employees, members of management and consultants of Holdings and its
Subsidiaries in an aggregate principal amount, together with the aggregate principal amount of any loans and advances then outstanding pursuant to
clause (f) of this Section 7.04, not to exceed $1,000,000 at any time outstanding;
(d)

Investments received as the non-cash portion of consideration received in connection with transactions permitted pursuant to Section

7.02(b);
(e)
Investments accepted (in the reasonable business judgment of the applicable Credit Party) in connection with the settlement or
enforcement of delinquent accounts receivable or disputes with suppliers or customers or in connection with the bankruptcy, insolvency or
reorganization of suppliers or customers or upon the foreclosure or enforcement of any Lien in favor of a Credit Party or any Subsidiary of a Credit
Party;
(f)
(i) Investments consisting of non-cash loans made to officers, directors, managers, employees and consultants of a Credit Party or its
Subsidiaries which are used by such Persons to purchase simultaneously Stock or Stock Equivalents of Holdings or a direct or indirect parent thereof
and (ii) cash loans and advances to officers, directors, employees, members of management and consultants of Holdings and its Subsidiaries to fund
purchases of Stock or Stock Equivalents of Holdings (or its direct or indirect parent entities), provided that the loans and advances pursuant to this
clause (f), together with the aggregate principal amount of any loans and advances then outstanding pursuant to clause (c) of this Section 7.04, shall
not exceed $1,000,000 in aggregate principal amount at any one time outstanding;
(g)
Investments existing on, or made pursuant to binding commitments existing on, the Closing Date and set forth on Schedule 7.04 and
any modification, replacement, renewal or
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extension thereof; provided that the amount of the original Investment is not increased except by the terms of such Investment or as otherwise
permitted by this Section;
(h)

Permitted Acquisitions;

(i)
advances to suppliers and service providers in the ordinary course of business; provided that, with respect to any such advance to an
Affiliate, such advance shall be subject to Section 7.06;
(j)

Investments consisting of endorsements for collection or deposit;

(k)
Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the grant of trade
credit in the ordinary course of business, and Investments received in satisfaction or partial satisfaction thereof from financially troubled account
debtors;
(l)

[reserved];

(m)
(i) Investments in deposit accounts maintained in the ordinary course of business and (ii) Investments relative to Indebtedness
permitted under Section 7.05(l);
(n)
deposits of cash made in the ordinary course of business to secure performance of (i) operating leases and (ii) other contractual
obligations other than in respect of Indebtedness for borrowed money (including, without limitation, utility services, reimbursement obligations with
respect to letters of credit, surety bonds and performance bonds);
(o)
Investments held by a Person acquired in a Permitted Acquisition or other Acquisition permitted hereunder, to the extent that such
Investments were not made in contemplation of or in connection with such Permitted Acquisition or other Acquisition and were in existence on the
date of such Permitted Acquisition or other Acquisition;
(p)
earnest money deposits, cash advances and escrows of property made in connection with any letter of intent or agreement to make
an Investment not prohibited hereunder;
(q)
Investments to the extent payment therefor is made substantially contemporaneously with the receipt of, and funded entirely with
the, proceeds of the sale or issuance of Stock of, or an equity contribution to, Holdings; provided, to the extent such Investment is made in
connection with an Acquisition, such Acquisition shall not be hostile;
(r)
Parent Intercompany Advances to the extent any such Parent Intercompany Advance (i) is made in lieu of a Restricted Payment
permitted pursuant to an applicable basket in Section 7.07 (other than Section 7.07(h)), (ii) if made as a Restricted Payment, would be permitted
pursuant to Section 7.07 (other than Section 7.07(h)), and (iii) when made, reduces on a dollar for dollar basis the availability to make Restricted
Payments under the applicable basket in Section 7.07;
(s)

Investments in Swap Contracts entered into for bona fide hedging purposes and not for speculation;

(t)

Investments in an aggregate amount at any time outstanding not to exceed $10,000,000 during the term of the Agreement;
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(u)

[reserved];

(v)
Investments consisting of (i) guarantees constituting Indebtedness that are incurred in accordance with Section 7.05 and (ii)
guarantees not constituting Indebtedness that are provided in the ordinary course of business;
(w)

[reserved]; and

(x)
Investments using the Available Amount; provided that as of the date such Investment is made, the amount of such Investment does
not exceed the Available Amount as of such date and no Event of Default has occurred and is continuing or would result immediately thereafter
therefrom;
provided, for purposes of this Section 7.04, that the amount of any Investments (other than Permitted Acquisitions) shall be determined net of all
actual after-Tax cash returns on such Investments, whether as principal, interest, dividends, distributions, proceeds or otherwise, to the extent not so included
in the determination of the Available Amount.
7.05

Limitation on Indebtedness.

No Credit Party shall, and no Credit Party shall suffer or permit any of its Subsidiaries to, create, incur, assume, permit to exist, or otherwise become
or remain liable with respect to, any Indebtedness, except:
(a)

Indebtedness constituting the Obligations;

(b)
Indebtedness of the Credit Parties and their respective Subsidiaries of the type described in clause (h) of the definition of
Indebtedness in respect of Indebtedness of a Credit Party or Subsidiary of a Credit Party otherwise permitted hereunder; provided that, if the
Indebtedness being Guaranteed is subordinated to the Obligations, such Guarantee shall be subordinated to the Obligations on terms at least as
favorable to the Administrative Agent and the Lenders as those contained in the subordination of such Indebtedness;
(c)

Indebtedness existing on the Closing Date and set forth on Schedule 7.05 and Permitted Refinancings thereof;

(d)
Indebtedness in an aggregate principal amount at any time outstanding not to exceed $10,000,000 at any time outstanding,
consisting of (i) Indebtedness incurred for the purpose of financing (or refinancing) all or any part of the cost of acquiring, repairing, improving,
installing or designing Property, and Capital Lease Obligations and Indebtedness secured by Liens permitted by Section 7.01(h) and (ii) Permitted
Refinancings thereof;
(e)

unsecured intercompany Indebtedness to the extent the corresponding Investment is permitted pursuant to Section 7.04;

(f)

[reserved];

(g)

[reserved];

(h)
to the extent constituting Indebtedness, deferred compensation and similar obligations to current and former officers, directors,
managers, employees and consultants of the
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Credit Parties and their Subsidiaries incurred in the ordinary course of business in an aggregate principal amount not to exceed $1,000,000 at any
time outstanding;
(i)
to the extent constituting Indebtedness, obligations with respect to cash management services and other Indebtedness in respect of
netting services, overdraft protections and similar arrangements, in each case in connection with deposit accounts;
(j)

[reserved];

(k)

Indebtedness consisting of the financing of insurance premiums in the ordinary course of business;

(l)
(i) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument or payment
item drawn against insufficient funds in the ordinary course of business and (ii) Indebtedness consisting of endorsements for collection or deposit in
the ordinary course of business;
(m)
Indebtedness arising from agreements providing for indemnification, adjustment of purchase price or similar obligations, or
guarantees or letters of credit, surety bonds or performance bonds securing any obligations of any of the Credit Parties and their Subsidiaries
pursuant to such agreements, in any case incurred in connection with the disposition of any business, assets or Stock of any of the Credit Parties and
their Subsidiaries (other than Guarantees of Indebtedness incurred by any Person acquiring all or any portion of such business, assets or Stock of any
of the Credit Parties and their Subsidiaries for the purpose of financing such acquisition) or any Investment or Permitted Acquisition otherwise
permitted hereunder;
(n)
Indebtedness which may exist or be deemed to exist pursuant to or in connection with statutory, surety, stay, customs, appeal or
similar bonds, completion guaranties or other similar obligations in the ordinary course of business;
(o)
Indebtedness in respect of credit cards, credit card processing services, debit cards, stored value cards, purchase cards (including socalled “procurement cards” or “P-cards”) or other similar arrangements in the ordinary course of business;
(p)
unsecured Indebtedness owing to current and former officers, directors, managers, employees and consultants (or any current or
former spouses or domestic partners, family members, trusts or other estate planning vehicles or estates or heirs of any of the foregoing) incurred in
connection with the repurchase or redemption of Stock that has been issued to such Persons, so long as the aggregate principal amount of all such
Indebtedness outstanding at any one time does not exceed $1,000,000 (plus the amount of any increase in principal resulting from interest paid in
kind or capitalized interest);
(q)
unsecured Indebtedness and earnouts owing to sellers of assets or Stock to any of the Credit Parties and their Subsidiaries that is
incurred in connection with the consummation of one or more Permitted Acquisitions or other Investments permitted hereunder so long as the
aggregate principal amount of all such Indebtedness and earn-outs at any one time outstanding do not exceed $5,000,000 (plus the amount of any
increase in principal resulting from interest paid in kind or capitalized interest, in each case, in accordance with the subordination provisions
applicable thereto), in each case subordinated in right of payment to the Obligations under the Loan Documents in a manner and pursuant to
documentation reasonably satisfactory to the Administrative Agent and Permitted Refinancings thereof;
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(r)

[reserved];

(s)

[reserved];

(t)

[reserved];

(u)
Indebtedness owed to any landlord in connection with the financing by such landlord of leasehold improvements in the ordinary
course of business;
(v)
Indebtedness with a principal amount not exceeding $8,000,000 (plus the amount of any increase in principal resulting from interest
paid in kind or capitalized interest, in each case, in respect of Indebtedness originally permitted to be incurred pursuant to this subsection (v)) in the
aggregate at any time outstanding;
(w)

[reserved];

(x)

[reserved];

(y)

[reserved];

(z)
solely to the extent constituting Indebtedness, (i) unfunded pension fund and other employee benefit plan obligations and liabilities
incurred in the ordinary course of business to the extent that they are permitted to remain unfunded under applicable Law and (ii) Indebtedness
incurred or created in the ordinary course of business in respect of workers’ compensation claims, health, disability or other employee benefits,
salary, wages or other compensation or property, casualty or liability insurance or self-insurance or other Indebtedness with respect to
reimbursement-type obligations regarding workers’ compensation claim;
(aa)

[reserved];

(bb)

[reserved];

(cc)
Indebtedness consisting of any increase in the principal amount of any Indebtedness described in clauses (a) through (bb) of this
Section 7.05 resulting from interest paid-in-kind or continuously capitalized interest;
(dd)
all premiums (if any), interest (including post-petition interest), fees, expenses, charges and additional or contingent interest on
obligations described in clauses (a) through (cc) of this Section 7.05;
(ee)

[reserved]; and

(ff)
(i) Indebtedness incurred or assumed by any Credit Party or any Subsidiary of a Credit Party in a Permitted Acquisition or any other
similar Investment permitted hereunder; provided that (w) no Event of Default has occurred and is continuing as of the date the definitive agreement
for such Acquisition or Investment is executed, (x) if such Indebtedness is assumed, such Indebtedness shall not have been incurred in contemplation
of such Acquisition or Investment, (y) the aggregate principal amount of all Indebtedness incurred or assumed under this clause (ff) at any one time
outstanding shall not exceed $1,000,000 and (z) with respect to any such Indebtedness that is incurred, such Indebtedness (A) shall be unsecured or
secured solely by Liens on the Collateral on a junior basis to the Obligations, and, to the extent so secured, the beneficiaries thereof
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(or an agent on their behalf) shall have entered into a customary intercreditor agreement reasonably satisfactory to the Administrative Agent
providing for the subordination of the Liens securing such Indebtedness to the Liens on the Collateral securing the Obligations, (B) shall not mature
or have scheduled amortization prior to the date that is 91 days after the Latest Maturity Date, (C) shall not have mandatory prepayment, redemption
or offer to purchase events more onerous than those set forth in this Agreement, (D) shall be on terms no more restrictive (taken as a whole) to the
Credit Parties than the Loan Documents (except to the extent (1) a substantially similar change is made to the Loan Documents or (2) such terms are
applicable only to periods after the Latest Maturity Date at the time of incurrence of such Indebtedness) and (E) if such Indebtedness is subordinated
in right of payment to the Obligations, the subordination provisions thereof shall be reasonably satisfactory to the Administrative Agent and (ii) any
Permitted Refinancing thereof; provided that, with respect to any Indebtedness incurred (but not, for the avoidance of doubt, assumed) under this
clause (ff), any such Permitted Refinancing thereof shall in any event satisfy the terms of sub-clauses (z)(A), (z)(B), (z)(C), (z)(D) and (z)(E) above.
7.06

Transactions with Affiliates.

No Credit Party shall, and no Credit Party shall suffer or permit any of its Subsidiaries to, enter into any transaction with any Affiliate involving
aggregate consideration in excess of $500,000 for any transaction or series of related transactions, except:
(a)

transactions with Affiliates otherwise permitted by this Agreement (including without limitation the Transactions);

(b)

transactions of the type described on Schedule 7.06;

(c)

transactions between or among Credit Parties;

(d)
employment and severance arrangements between the Credit Parties and their Subsidiaries and their respective directors, managers,
officers and employees and transactions pursuant to stock option plans and employee benefit plans and similar arrangements in the ordinary course
of business;
(e)
the payment of customary fees, compensation, and reimbursement of reasonable out-of-pocket costs to, and indemnities provided on
behalf of, directors, managers, officers, employees and consultants of Holdings (or any direct or indirect parent company of Holdings), the Borrower
or its Subsidiaries in the ordinary course of business to the extent attributable to the operation of, or actual services rendered to, the Credit Parties
and their Subsidiaries (including, without limitation, payment of directors’ fees and reimbursement of actual out-of-pocket expenses incurred in
connection with attending board of director meetings and related actual out-of-pocket costs and expenses);
(f)
upon fair and reasonable terms no less favorable to such Credit Party or such Subsidiary than would be obtained in a comparable
arm’s length transaction with a Person not an Affiliate of such Credit Party or such Subsidiary;
(g)

[reserved];

(h)

[reserved];
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7.07

(i)

any transaction with an Affiliate where the only consideration paid by any Credit Party is Qualified Stock of Holdings;

(j)

[reserved]; and

(k)

issuance of Stock and Stock Equivalents by Holdings.

Restricted Payments.

No Credit Party shall, and no Credit Party shall suffer or permit any of its Subsidiaries to, (i) declare or make any dividend payment or other
distribution of assets, properties, cash, rights, obligations or securities on account of any of its Stock or Stock Equivalents and (ii) purchase, redeem or
otherwise acquire for value any of its Stock or Stock Equivalents now or hereafter outstanding (the items described in clauses (i) and (ii) above are referred
to as “Restricted Payments”) except that any Subsidiary of the Borrower may make Restricted Payments to the Borrower and any Subsidiary of the
Borrower, and except that:
(a)
the Credit Parties and their Subsidiaries may declare and make dividend payments or other distributions payable solely in their
respective Qualified Stock or Stock Equivalents in respect of Qualified Stock;
(b)
the Credit Parties and their Subsidiaries may make (and may make distributions to Holdings or any direct or indirect parent of
Holdings to permit Holdings or such parent to make), and Holdings may use cash on hand to make, payments and distributions to current and former
officers, directors, managers, employees and consultants (or any current or former spouses or domestic partners, family members, trusts or other
estate planning vehicles or estates or heirs of any of the foregoing) of any of the Credit Parties (or any direct or indirect parent thereof) and their
Subsidiaries (i) on account of redemptions of Stock and Stock Equivalents held by such Persons and (ii) in the form of forgiveness of Indebtedness
of such Persons on account of purchases of Stock and Stock Equivalents held by such Persons; provided that both of the following conditions are
satisfied:
(i)

no Event of Default has occurred and is continuing or would arise as a result of such Restricted Payment; and

(ii)
the sum of the aggregate amount of any such cash redemptions pursuant to this clause (b) does not exceed $5,000,000
during any Fiscal Year (with any unutilized portion of such cap being carried over to the immediately succeeding Fiscal Year);
(c)
the Credit Parties and their Subsidiaries may make payments to or on behalf of Holdings (and any entity that owns directly or
indirectly 100% of the equity interests in Holdings) in an amount sufficient to permit Holdings (or such other entity, as applicable) to pay its
licensing fees, franchise Taxes and other similar fees, Taxes and expenses, in each case, incurred in the ordinary course of business to maintain its
legal existence;
(d)
to the extent any Credit Party or its Subsidiaries is a member of a consolidated, unitary, combined or similar tax group in which a
parent entity is the common parent (or any of the Credit Parties or any of their Subsidiaries is an entity treated as disregarded from any such member
or disregarded from a parent entity for income tax purposes), such Credit Party or its Subsidiaries may make cash payments to such parent entity (or
to such Credit Party’s direct or indirect owner for payment to such parent entity), to enable such parent entity to pay Taxes for which such parent
entity is liable as a result of its status as the common parent or otherwise as a result of its direct or
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indirect ownership of the Credit Parties or any of their Subsidiaries, up to an amount not to exceed the amount of any such Taxes that the Credit
Party and its relevant Subsidiaries would have been required to pay on a separate group basis if the Credit Party and such Subsidiaries had paid tax
as a consolidated, unitary, combined or similar tax group consisting only of the Credit Party and its relevant Subsidiaries, and for the avoidance of
doubt, reduced by any such portion of such Taxes paid by the relevant Credit Party or its Subsidiaries directly to the relevant taxing authority;
(e)
Restricted Payments made in cash in connection with the Initial Public Offering as contemplated by the registration statement on
Form S-1 declared effective by the SEC and payment of transaction fees and expenses related thereto;
(f)
payments by the Credit Parties and their Subsidiaries to or on behalf of any direct or indirect parent entities may be made in an
amount sufficient to pay out-of-pocket legal, administrative, accounting, public company registration, listing, compliance, reporting and filing costs
and other expenses in the nature of overhead in the ordinary course of business of such direct or indirect parent entities, in each case, to the extent
such costs or expenses are attributable to such parent entity’s ownership of Holdings and its Subsidiaries;
(g)

[reserved];

(h)
the Borrower may make distributions to Holdings which are immediately used by Holdings (or paid by Holdings to permit any
direct or indirect parent entities of Holdings) to make cash payments in lieu of issuing fractional shares of Stock of Holdings (or any direct or
indirect parent entities of Holdings), in an aggregate amount for such distributions to Holdings not to exceed $1,000,000;
(i)
the Borrower may make distributions to Holdings which are immediately used by Holdings to finance any Investment otherwise
specifically permitted to be made by the Borrower or any of its Subsidiaries pursuant to Section 7.04 (other than Section 7.04(r)); provided that (i)
such distribution shall be made substantially concurrently with the closing of such Investment and (ii) Holdings shall, immediately following the
closing thereof, cause (A) all property acquired (whether assets or capital stock) to be contributed to the Borrower or one of its Subsidiaries or (B)
the merger (to the extent specifically permitted herein) of the Person formed or acquired into the Borrower or a Credit Party other than Holdings in
order to consummate such Permitted Acquisition;
(j)

[reserved];

(k)

[reserved];

(l)

[reserved];

(m)

Restricted Payments payable solely in Qualified Stock and Stock Equivalents in respect of Qualified Stock may be made; and

(n)

other Restricted Payments in an aggregate amount not to exceed $10,000,000 during the term of this Agreement.
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7.08

Change in Business.

No Credit Party shall, and no Credit Party shall permit any of its Subsidiaries to, engage in any line of business substantially different from those
lines of business carried on by it on the Closing Date, other than lines of business ancillary thereto and reasonable extensions of such lines of business.
7.09

Amendments to Organization Documents.

Except as expressly permitted under Section 7.03, no Credit Party shall, and no Credit Party shall permit any of its Subsidiaries to, amend any of its
Organization Documents in any manner that could reasonably be expected to materially adversely affect the interests of the Administrative Agent or any
Lender in their capacities as such; provided that, for the avoidance of doubt, it is expressly understood and agreed that the conversion of any of the Credit
Parties to or from a corporation or to or from a limited liability company, subject to written notice to the Administrative Agent of such conversion pursuant
to Section 6.03(h), shall be deemed not to be materially adverse to the interests of the Administrative Agent or the Lenders.
7.10

Changes in Fiscal Year.

No Credit Party shall, and no Credit Party shall suffer or permit any of its Subsidiaries to, change the Fiscal Year or method for determining Fiscal
Quarters of any Credit Party (other than to conform to that of Holdings).
7.11

[Reserved].

7.12

No Negative Pledges.

No Credit Party shall, and no Credit Party shall permit any of its Subsidiaries to, (i) create or otherwise cause or suffer to exist or become effective
any consensual restriction or encumbrance of any kind on the ability of any Credit Party or Subsidiary of a Credit Party to pay dividends or make any other
distribution on any of such Credit Party’s or Subsidiary’s Stock or Stock Equivalents or to pay fees, including management fees, or make other payments and
distributions to the Borrower or any other Credit Party or (ii) enter into, assume or become subject to any Contractual Obligation prohibiting or otherwise
restricting the existence of any Lien upon any of its assets in favor of the Administrative Agent, whether now owned or hereafter acquired, except, in the
case of clauses (i) and (ii), the following: (1) this Agreement and the other Loan Documents, (2) in connection with any document or instrument governing
Liens permitted pursuant to Sections 7.01(a), 7.01(h), 7.01(i), 7.01(r), 7.01(x), 7.01(y), 7.01(z), 7.01(aa), or 7.01(ee); provided that any such restriction
contained therein relates only to the asset or assets subject to such permitted Liens, (3) any other agreement that does not restrict in any manner (directly or
indirectly) Liens created pursuant to the Loan Documents on any Collateral securing the Obligations and does not require the direct or indirect granting of
any Lien securing any Indebtedness or other obligation by virtue of the granting of Liens on or pledge of property of any Credit Party to secure the
Obligations or (4) any prohibition or limitation that (a) exists pursuant to applicable Law, (b) consists of customary restrictions and conditions contained in
any agreement relating to the disposition of any property permitted under Section 7.02 pending the consummation of such disposition, (c) restricts subletting
or assignment of any lease governing a leasehold interest of a Credit Party or (d) is imposed by any amendments or refinancings that are otherwise permitted
by the Loan Documents of the contracts, instruments or obligations referred to in clause (3); provided that such amendments and refinancings are no more
materially restrictive with respect to such prohibitions and limitations than those prior to such amendment or refinancing.
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Notwithstanding the foregoing, this Section 7.12 shall not prohibit restrictions, encumbrances, and prohibitions existing under or by reason of (i)
Law, (ii) this Agreement and the other Loan Documents, (iii) [reserved], (iv) [reserved], (v) [reserved], (vi) the documentation for any Indebtedness
permitted under Section 7.05(d), 7.05(q) or 7.05(v), (vii) customary provisions restricting subletting or assignment of any lease governing a leasehold
interest of a Credit Party, (viii) customary provisions restricting assignment of any agreement entered into in the ordinary course of business, (ix) any holder
of a Permitted Lien restricting the transfer or assignment of the property subject thereto, (x) customary restrictions and conditions contained in any
agreement relating to a disposition permitted by Section 7.02 pending the consummation of such disposition, (xi) any obligations binding on a Credit Party
or a Subsidiary of a Credit Party (other than Holdings and the Borrower) at the time such Person becomes a Credit Party or Subsidiary of a Credit Party, so
long as such obligations were not entered into in contemplation of such Person becoming a Credit Party or Subsidiary of a Credit Party, (xii) customary
provisions in partnership agreements, limited liability company agreements and other Organization Documents, joint venture agreements, asset sale and
stock sale agreements and other similar agreements, leases, subleases, licenses and sublicenses entered into in the ordinary course of business that restrict the
transfer of ownership interests in such partnership, limited liability company or similar Person, (xiii) restrictions on cash or other deposits or net worth
imposed by suppliers or landlords under contracts entered into in the ordinary course of business, (xiv) any instrument governing Indebtedness assumed in
connection with any Permitted Acquisition or other Investment permitted hereunder, which encumbrance or restriction is not applicable to any Person, or the
properties of any Person, other than the Person or the properties of the Person so acquired or the properties so acquired, (xv) documentation existing as of the
Closing Date and listed on Schedule 7.12 or (xvi) any encumbrances or restrictions imposed by any amendments or refinancings that are otherwise permitted
by the Loan Documents of the contracts, instruments or obligations referred to in clauses (iii), (iv), (v), (ix) or (xiv) above; provided that such amendments
or refinancings are no more materially restrictive with respect to such encumbrances and restrictions than those prior to such amendment or refinancing.
7.13

[Reserved].

7.14

[Reserved].

7.15

Use of Proceeds.

Use the proceeds of any Credit Extension, whether directly or indirectly, and whether immediately, incidentally or ultimately, to purchase or carry
Margin Stock or to extend credit to others for the purpose of purchasing or carrying Margin Stock or to refund indebtedness originally incurred for such
purpose.
7.16

Financial Covenant.

The Credit Parties shall not permit the Consolidated Total Leverage Ratio, determined on a consolidated basis for Holdings and its Subsidiaries as of
the end of any period of four consecutive Fiscal Quarters, to be greater than the ratio set forth below opposite such period:
Period
Fiscal Quarter ending on or about December 31, 2021 through and including the Fiscal Quarter
ending on or about March 31, 2023
Fiscal Quarter ending on or about June 30, 2023 and each fiscal quarter ending thereafter
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Maximum Consolidated Total Leverage Ratio
2.50:1.0
2.00:1.0

7.17

Sanctions.

Directly or indirectly, use any Credit Extension or the proceeds of any Credit Extension, or lend, contribute or otherwise make available such Credit
Extension or the proceeds of any Credit Extension to any Person, to fund any activities of or business with any Person, that, at the time of such funding, is
the subject of Sanctions, or in any other manner that will result in a violation by any Person (including any Person participating in the transaction, whether as
Lender, Arranger, Administrative Agent, L/C Issuer, Swing Line Lender, or otherwise) of Sanctions.
7.18

Anti-Corruption Laws.

Directly or indirectly, use any Credit Extension or the proceeds of any Credit Extension for any purpose which would breach the United States
Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010 and other anti-corruption legislation in other jurisdictions.
ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES
8.01

Events of Default.

Any of the following shall constitute an event of default (each, an “Event of Default”):
(a)
Non-Payment. Any Credit Party fails (i) to pay when and as required to be paid herein, any amount of principal of any Loan or any
L/C Obligation or deposit any funds as Cash Collateral in respect of L/C Obligations, (ii) to pay within three (3) Business Days after the date due,
interest on any Loan or any regularly scheduled fee or (iii) to pay within thirty (30) days after the date due, any other amount payable hereunder or
pursuant to any other Loan Document;
(b)
Representation or Warranty. Any representation, warranty or certification by or on behalf of any Credit Party or any of its
Subsidiaries made herein, in any other Loan Document or in any certificate required to be delivered under this Agreement or any other Loan
Document by such Person, or their respective Responsible Officers, in each case, shall prove to have been incorrect in any material respect (without
duplication of other materiality qualifiers contained therein) on or as of the date made;
(c)
Specific Defaults. Any Credit Party fails to perform or observe any term, covenant or agreement contained in any of (i) Section
6.03(a), Section 6.04(a) (solely with respect to the Borrower), Section 6.10 or Article VII hereof (provided that (x) an Event of Default under Section
6.03(a) shall be cured upon the cure of the underlying Default with respect to which notice was required to have been delivered and (y) an Event of
Default under Section 7.16 is subject to cure pursuant to Section 8.04) or (ii) Section 6.01, Section 6.02 (other than Section 6.02(e) or Section
6.02(f)), Section 6.03 (other than Section 6.03(a)), Section 6.04(a) (other than with respect to the Borrower) or Section 6.06 and such failure shall
continue unremedied for a period of five (5) Business Days after the earlier of (x) the date upon which written notice thereof is given to the
Borrower by the Administrative Agent or Required Lender or (y) the date on which any Responsible Officer of a Credit Party has knowledge of such
failure; or
(d)
Other Defaults. Any Credit Party fails to perform or observe any other term, covenant or agreement contained in this Agreement or
any other Loan Document, and such default shall continue unremedied for a period of 30 days after the earlier of (x) the date on which any
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Responsible Officer of a Credit Party has knowledge of such failure and (y) the date upon which written notice thereof is given to the Borrower by
the Administrative Agent or Required Lenders; or
(e)
Cross-Default. Any Credit Party or any Subsidiary of any Credit Party (A) fails to make any payment in respect of any Indebtedness
(other than (x) Indebtedness owing by any Credit Party or such Subsidiary to any other Credit Party or any of their Subsidiaries and (y) the
Obligations) having an aggregate outstanding principal amount of more than $5,000,000 when due (whether by scheduled maturity, required
prepayment, acceleration, demand, or otherwise) (it being understood and agreed that, for the avoidance of doubt, separate tranches of debt
documented under a single credit agreement, loan agreement or other similar agreement shall be treated as a single facility) and such failure
continues unremedied after the applicable grace or notice period, if any, specified in the document relating thereto on the date of such failure; or (B)
fails to perform or observe any other condition or covenant, or any other event shall occur or condition exist, under any agreement or instrument
relating to any such Indebtedness, if the effect of such failure, event or condition is to cause, or to permit the holder or holders of such Indebtedness
or beneficiary or beneficiaries of such Indebtedness (or a trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries) to cause
such Indebtedness to be declared to be due and payable prior to its stated maturity (other than as a result of the sale, transfer or other disposition
(including, without limitation, as a result of a casualty or condemnation event or other Event of Loss) of an asset securing such Indebtedness) after
giving effect to all applicable grace or notice periods (without regard to any subordination terms with respect thereto); or
(f)
Insolvency; Voluntary Proceedings. Holdings, the Borrower or any Subsidiary: (i) commences any Insolvency Proceeding with
respect to itself; or (ii) takes any action to effectuate or authorize any of the foregoing; or
(g)
Involuntary Proceedings. (i) Any involuntary Insolvency Proceeding is commenced or filed against Holdings, the Borrower or any
Subsidiary, or any writ, judgment, warrant of attachment, execution or similar process, is issued or levied against a substantial part of any such
Person’s Property, and any such proceeding or petition shall not be dismissed, or such writ, judgment, warrant of attachment, execution or similar
process shall not be released, dismissed, vacated or fully bonded within 60 days after commencement, filing or levy; (ii) Holdings, the Borrower or
any Subsidiary admits the material allegations of a petition against it in any Insolvency Proceeding, or an order for relief (or similar order under nonU.S. law) is ordered in any Insolvency Proceeding; or (iii) Holdings, the Borrower or any Subsidiary acquiesces in the appointment of a receiver,
trustee, custodian, conservator, liquidator, mortgagee in possession (or agent therefor), or other similar Person for itself or a substantial portion of its
Property or business; or
(h)
Monetary Judgments. There is entered into against one or more of the Credit Parties one or more final and non-appealable
judgments, non-interlocutory orders, decrees or arbitration awards of a court or administrative body of competent jurisdiction, in each case, for the
payment of money in an amount of $5,000,000 or more (excluding amounts covered by (i) insurance to the extent the relevant independent thirdparty insurer has not denied coverage therefor in writing or (ii) other third-party indemnities), and the same shall remain undischarged, unsatisfied,
unvacated, unstayed and unbounded for a period of 60 consecutive days after the entry thereof; or
(i)
ERISA. Any ERISA Event occurs that, alone or together with any other ERISA Events that have occurred after the Closing Date,
has resulted in, or would reasonably be expected to have, a Material Adverse Effect; or
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(j)
Collateral. (i) Any guaranty or other material provision of any Loan Document shall for any reason (other than pursuant to the terms
thereof or hereof) cease to be valid and binding on or enforceable against any Credit Party party thereto or any Credit Party shall so state in writing
or bring an action to limit its obligations or liabilities thereunder; or (ii) any Collateral Document shall for any reason (other than pursuant to the
terms thereof or hereof) cease to create a valid, perfected, first-priority security interest in any material portion of the Collateral purported to be
covered thereby or such security interest shall for any reason (other than (y) the failure of the Administrative Agent or any Lender to take any action
within its control or (z) any such loss fully covered by a title insurance policy regarding real property owned in fee benefiting the Administrative
Agent or the Secured Parties) cease to be a perfected (to the extent perfection is required pursuant to the terms thereof) security interest with the
priority required thereby subject only to Permitted Liens (and the qualifications with respect to perfection set forth in the Loan Documents); or
(k)

Change of Control. A Change of Control occurs.

Without limiting the provisions of Article IX, if a Default shall have occurred under the Loan Documents, then such Default will continue to exist
until it either is cured (to the extent specifically permitted) in accordance with the Loan Documents or is otherwise expressly waived by Administrative
Agent (with the approval of requisite Appropriate Lenders (in their sole discretion)) as determined in accordance with Section 11.01; and once an Event of
Default occurs under the Loan Documents, then such Event of Default will continue to exist until it is expressly waived by the requisite Appropriate Lenders
or by the Administrative Agent with the approval of the requisite Appropriate Lenders, as required hereunder in Section 11.01.
8.02

Remedies upon Event of Default.

If any Event of Default occurs and is continuing, the Administrative Agent shall, at the request of, or may, with the consent of, the Required
Lenders, take any or all of the following actions:
(a)
declare the Revolving Commitment of each Lender to make Loans and any obligation of the L/C Issuer to make L/C Credit
Extensions to be terminated, whereupon such commitments and obligation shall be terminated;
(b)
declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon, and all other amounts owing
or payable hereunder or under any other Loan Document to be immediately due and payable, without presentment, demand, protest or other notice
of any kind, all of which are hereby expressly waived by the Borrower;
(c)
require that the Borrower Cash Collateralize the L/C Obligations (in an amount equal to the Minimum Collateral Amount with
respect thereto); and
(d)
exercise on behalf of itself, the Lenders and the L/C Issuer all rights and remedies available to it, the Lenders and the L/C Issuer
under the Loan Documents or applicable Law or equity;
provided, however, that upon the occurrence of an actual or deemed entry of an order for relief with respect to the Borrower under the Bankruptcy Code of
the United States, the Revolving Commitment of each Lender to make Loans and any obligation of the L/C Issuer to make L/C Credit Extensions shall
automatically terminate, the unpaid principal amount of all outstanding Loans and all interest and other amounts as aforesaid shall automatically become due
and payable, and the obligation of the Borrower to
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Cash Collateralize the L/C Obligations as aforesaid shall automatically become effective, in each case without further act of the Administrative Agent or any
Lender.
8.03

Application of Funds.

(a)
After the exercise of remedies provided for in Section 8.02 (or after the Loans have automatically become immediately due and
payable and the L/C Obligations have automatically been required to be Cash Collateralized as set forth in the proviso to Section 8.02) or if at any
time insufficient funds are received by and available to the Administrative Agent to pay fully all Secured Obligations then due hereunder, any
amounts received on account of the Secured Obligations shall, subject to the provisions of Sections 2.14 and 2.15, be applied by the Administrative
Agent in the following order:
First, to payment of that portion of the Secured Obligations constituting fees, indemnities, expenses and other amounts (including
fees, charges and disbursements of counsel to the Administrative Agent and amounts payable under Article III) payable to the
Administrative Agent in its capacity as such;
Second, to payment of that portion of the Secured Obligations constituting fees, indemnities and other amounts (other than principal,
interest and Letter of Credit Fees) payable to the Lenders and the L/C Issuer (including fees, charges and disbursements of counsel to the
respective Lenders and the L/C Issuer arising under the Loan Documents and amounts payable under Article III) ratably among them in
proportion to the respective amounts described in this Second clause payable to them;
Third, to payment of that portion of the Secured Obligations constituting accrued and unpaid Letter of Credit Fees and interest on
the Loans, L/C Borrowings and other Secured Obligations arising under the Loan Documents, ratably among the Lenders and the L/C Issuer
in proportion to the respective amounts described in this Third clause payable to them;
Fourth, to payment of that portion of the Secured Obligations constituting unpaid principal of the Loans, L/C Borrowings and
Secured Obligations then owing under Secured Hedge Agreements and Secured Cash Management Agreements and to the to the
Administrative Agent for the account of the L/C Issuer, to Cash Collateralize that portion of L/C Obligations comprised of the aggregate
undrawn amount of Letters of Credit to the extent not otherwise Cash Collateralized by the Borrower pursuant to Sections 2.03 and 2.14, in
each case ratably among the Administrative Agent, the Lenders, the L/C Issuer, the Hedge Banks and the Cash Management Banks in
proportion to the respective amounts described in this Fourth clause held by them; and
Last, the balance, if any, after all of the Secured Obligations have been indefeasibly paid in full, to the Borrower or as otherwise
required by Law.
(b)
Subject to Sections 2.03 and 2.14, amounts used to Cash Collateralize the aggregate undrawn amount of Letters of Credit pursuant
to the Fourth clause above shall be applied to satisfy drawings under such Letters of Credit as they occur. If any amount remains on deposit as Cash
Collateral after all Letters of Credit have either been fully drawn or expired, such remaining amount shall be applied to the other Secured
Obligations, if any, in the order set forth above. Excluded Swap Obligations with respect to any Guarantor shall not be paid with amounts received
from such Guarantor or its assets, but appropriate adjustments shall be made with respect to
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payments from other Credit Parties to preserve the allocation to Secured Obligations otherwise set forth above in this Section 8.03.
(c)
Notwithstanding the foregoing, Secured Obligations arising under Secured Cash Management Agreements and Secured Hedge
Agreements shall be excluded from the application described above if the Administrative Agent has not received a Secured Party Designation
Notice, together with such supporting documentation as the Administrative Agent may request, from the applicable Cash Management Bank or
Hedge Bank, as the case may be. Each Cash Management Bank or Hedge Bank not a party to this Agreement that has given the notice contemplated
by the preceding sentence shall, by such notice, be deemed to have acknowledged and accepted the appointment of the Administrative Agent
pursuant to the terms of Article IX for itself and its Affiliates as if a “Lender” party hereto.
8.04

Equity Cure.

(a)
In the event the Credit Parties fail to comply with the Financial Covenant as of the last day of any Fiscal Quarter, any cash equity
contribution to the Borrower (funded with proceeds of common equity issued by Holdings or Qualified Stock (or other equity issued by Holdings
having terms reasonably acceptable to the Administrative Agent) made after the date on which financial statements are required to be delivered for
such Fiscal Quarter and on or prior to the day that is ten (10) Business Days after the day on which financial statements are required to be delivered
for such Fiscal Quarter (the “Anticipated Cure Deadline”) will, at the irrevocable election of the Borrower as of the date such proceeds are received
by the Borrower, be included in the calculation of Consolidated EBITDA for the purposes of determining compliance with the Financial Covenant at
the end of such Fiscal Quarter and any subsequent period that includes such Fiscal Quarter (any such equity contribution so included in the
calculation of Consolidated EBITDA, a “Specified Equity Contribution”).
(b)
If, after giving effect to the Specified Equity Contribution, the Credit Parties shall then be in compliance with the Financial
Covenant, the Credit Parties shall be deemed to have satisfied the Financial Covenant as of the relevant date of determination with the same effect as
though there had been no failure to comply therewith at such date, and the applicable breach or default of such covenants that had occurred shall be
deemed cured for this purposes of this Agreement.
(c)
Upon receipt by the Administrative Agent of written notice from the Borrower on or prior to the Anticipated Cure Deadline of its
intent to effectuate a Specified Equity Contribution in respect of such Fiscal Quarter until the day that is fifteen (15) Business Days after the day on
which financial statements are required to be delivered for such Fiscal Quarter, notwithstanding any other provision of this Agreement or any other
Loan Document, neither the Administrative Agent nor any Lender shall have any right to accelerate any Loans held by them or to exercise any other
rights or remedies available under the Loan Documents or applicable law against the Collateral (including, without limitation, any right to foreclose
on or take possession of Collateral) solely on the basis of an allegation of an Event of Default having occurred and being continuing under Section
8.01 due to failure by the Credit Parties to comply with the Financial Covenant, unless such failure is not cured pursuant to the Specified Equity
Contribution on or prior to the Anticipated Cure Deadline; it being understood and agreed that there shall be no Borrowings of Loans permitted or
Letters of Credit issued or received hereunder until the Specified Equity Contribution has actually been received by the Borrower.
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(d)
Notwithstanding anything herein to the contrary, (i) a Specified Equity Contribution may not be made in any two consecutive Fiscal
Quarters, (ii) the amount of any Specified Equity Contribution will be no greater than the amount required to cause the Credit Parties to be in
compliance with the Financial Covenant, (iii) all Specified Equity Contributions will be counted solely for purposes of the calculation of
Consolidated EBITDA as it relates to the Financial Covenant and shall not be included for all other purposes, including calculating basket levels,
pricing and other items governed by reference to Consolidated EBITDA and (iv) there shall be no more than three Specified Equity Contributions
made in the aggregate after the Closing Date.
ARTICLE IX
ADMINISTRATIVE AGENT
9.01

Appointment and Authority.

(a)
Appointment. Each of the Lenders and the L/C Issuer hereby irrevocably appoints, designates and authorizes Bank of America to act
on its behalf as the Administrative Agent hereunder and under the other Loan Documents and authorizes the Administrative Agent to take such
actions on its behalf and to exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together with such
actions and powers as are reasonably incidental thereto. The provisions of this Article IX (other than Sections 9.06, 9.10 and 9.11) are solely for the
benefit of the Administrative Agent, the Lenders and the L/C Issuer, and neither the Borrower nor any other Credit Party shall have rights as a thirdparty beneficiary of any of such provisions. It is understood and agreed that the use of the term “agent” herein or in any other Loan Documents (or
any other similar term) with reference to the Administrative Agent is not intended to connote any fiduciary or other implied (or express) obligations
arising under agency doctrine of any applicable Law. Instead such term is used as a matter of market custom and is intended to create or reflect only
an administrative relationship between contracting parties.
(b)
Collateral Agent. The Administrative Agent shall also act as the “collateral agent” under the Loan Documents, and each of the
Lenders (including in its capacities as a potential Hedge Bank, and a potential Cash Management Bank) and the L/C Issuer hereby irrevocably
appoints and authorizes the Administrative Agent to act as the agent of such Lender and the L/C Issuer for purposes of acquiring, holding and
enforcing any and all Liens on Collateral granted by any of the Credit Parties to secure any of the Secured Obligations, together with such powers
and discretion as are reasonably incidental thereto. In this connection, the Administrative Agent, as “collateral agent” and any co-agents, sub-agents
and attorneys-in-fact appointed by the Administrative Agent pursuant to Section 9.05 for purposes of holding or enforcing any Lien on the Collateral
(or any portion thereof) granted under the Collateral Documents, or for exercising any rights and remedies thereunder at the direction of the
Administrative Agent, shall be entitled to the benefits of all provisions of this Article IX and Article XI (including Section 11.04(c), as though such
co-agents, sub-agents and attorneys-in-fact were the “collateral agent” under the Loan Documents) as if set forth in full herein with respect thereto.
9.02

Rights as a Lender.

The Person serving as the Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender and
may exercise the same as though it were not the Administrative Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or
unless the context otherwise requires, include the Person serving as the Administrative Agent hereunder in its individual capacity. Such Person and its
Affiliates may accept deposits from, lend money to, own
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securities of, act as the financial advisor or in any other advisory capacity for and generally engage in any kind of banking, trust, financial, advisory,
underwriting or other business with any Credit Party or any Subsidiary or other Affiliate thereof as if such Person were not the Administrative Agent
hereunder and without any duty to account therefor to the Lenders or to provide notice to or consent of the Lenders with respect thereto.
9.03

Exculpatory Provisions.

(a)
The Administrative Agent or the Arranger, as applicable, shall not have any duties or obligations except those expressly set forth
herein and in the other Loan Documents, and its duties hereunder shall be administrative in nature. Without limiting the generality of the foregoing,
the Administrative Agent or the Arranger, as applicable, and its Related Parties:
(i)

shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing;

(ii)
shall not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and
powers expressly contemplated hereby or by the other Loan Documents that the Administrative Agent is required to exercise as directed in
writing by the Required Lenders (or such other number or percentage of the Lenders as shall be expressly provided for herein or in the other
Loan Documents); provided that the Administrative Agent shall not be required to take any action that, in its opinion or the opinion of its
counsel, may expose the Administrative Agent to liability or that is contrary to any Loan Document or applicable Law, including for the
avoidance of doubt any action that may be in violation of the automatic stay under any Debtor Relief Law or that may effect a forfeiture,
modification or termination of property of a Defaulting Lender in violation of any Debtor Relief Law; and
(iii)
shall not have any duty or responsibility to disclose, and shall not be liable for the failure to disclose, to any Lender or the
L/C Issuer any credit or other information concerning the business, prospects, operations, property, financial and other condition or
creditworthiness of any of the Credit Parties or any of their Affiliates that is communicated to, or in the possession of, the Administrative
Agent, Arranger or any of their Related Parties in any capacity, except for notices, reports and other documents expressly required to be
furnished to the Lenders by the Administrative Agent herein.
(b)
Neither the Administrative Agent nor any of its Related Parties shall be liable for any action taken or not taken by the
Administrative Agent under or in connection with this Agreement or any other Loan Document or the transactions contemplated hereby or thereby
(i) with the consent or at the request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary), or as the
Administrative Agent shall believe in good faith shall be necessary, under the circumstances as provided in Sections 11.01 and 8.02) or (ii) in the
absence of its own gross negligence or willful misconduct as determined by a court of competent jurisdiction by final and non-appealable judgment.
The Administrative Agent shall be deemed not to have knowledge of any Default unless and until notice describing such Default is given in writing
to the Administrative Agent by the Borrower, a Lender or the L/C Issuer.
(c)
Neither the Administrative Agent nor any of its Related Parties have any duty or obligation to any Lender or participant or any other
Person to ascertain or inquire into (i) any statement, warranty or representation made in or in connection with this Agreement or any other Loan
Document, (ii) the contents of any certificate, report or other document delivered hereunder
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or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of the covenants, agreements or other terms or
conditions set forth herein or therein or the occurrence of any Default, (iv) the validity, enforceability, effectiveness or genuineness of this
Agreement, any other Loan Document or any other agreement, instrument or document, or the creation, perfection or priority of any Lien purported
to be created by the Collateral Documents, (v) the value or the sufficiency of any Collateral, or (vi) the satisfaction of any condition set forth in
Article IV or elsewhere herein, other than to confirm receipt of items expressly required to be delivered to the Administrative Agent.
9.04

Reliance by Administrative Agent.

The Administrative Agent shall be entitled to rely upon, and shall be fully protected in relying and shall not incur any liability for relying upon, any
notice, request, certificate, communication, consent, statement, instrument, document or other writing (including any electronic message, Internet or intranet
website posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise authenticated by the proper Person. The
Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it to have been made by the proper Person and
shall be fully protected in relying and shall not incur any liability for relying thereon. In determining compliance with any condition hereunder to the making
of a Loan, or the issuance, extension, renewal or increase of a Letter of Credit, that by its terms must be fulfilled to the satisfaction of a Lender or the L/C
Issuer, the Administrative Agent may presume that such condition is satisfactory to such Lender or the L/C Issuer unless the Administrative Agent shall have
received notice to the contrary from such Lender or the L/C Issuer prior to the making of such Loan or the issuance of such Letter of Credit. The
Administrative Agent may consult with legal counsel (who may be counsel for the Credit Parties), independent accountants and other experts selected by it,
and shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, accountants or experts. For purposes of
determining compliance with the conditions specified in Section 4.01, each Lender that has signed this Agreement shall be deemed to have consented to,
approved or accepted or to be satisfied with, each document or other matter required thereunder to be consented to or approved by or acceptable or
satisfactory to a Lender unless the Administrative Agent shall have received notice from such Lender prior to the proposed Closing Date specifying its
objections.
9.05

Delegation of Duties.

The Administrative Agent may perform any and all of its duties and exercise its rights and powers hereunder or under any other Loan Document by
or through any one or more sub-agents appointed by the Administrative Agent. The Administrative Agent and any such sub-agent may perform any and all
of its duties and exercise its rights and powers by or through their respective Related Parties. The exculpatory provisions of this Article IX shall apply to any
such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective activities in connection
with the syndication of the Revolving Commitments as well as activities as Administrative Agent. The Administrative Agent shall not be responsible for the
negligence or misconduct of any sub-agents except to the extent that a court of competent jurisdiction determines in a final and non-appealable judgment that
the Administrative Agent acted with gross negligence or willful misconduct in the selection of such sub-agents.
9.06

Resignation of Administrative Agent.

(a)
Notice. The Administrative Agent may at any time give notice of its resignation to the Lenders, the L/C Issuer and the Borrower.
Upon receipt of any such notice of resignation, the Required Lenders shall have the right, in consultation with the Borrower, to appoint a successor,
which shall be a bank with an office in the United States, or an Affiliate of any such bank with an

114
CHAR1\1831730v6

office in the United States. If no such successor shall have been so appointed by the Required Lenders and shall have accepted such appointment
within thirty (30) days after the retiring Administrative Agent gives notice of its resignation (or such earlier day as shall be agreed by the Required
Lenders) (the “Resignation Effective Date”), then the retiring Administrative Agent may (but shall not be obligated to) on behalf of the Lenders and
the L/C Issuer, appoint a successor Administrative Agent meeting the qualifications set forth above; provided that in no event shall any successor
Administrative Agent be a Defaulting Lender. Whether or not a successor has been appointed, such resignation shall become effective in accordance
with such notice on the Resignation Effective Date.
(b)
Defaulting Lender. If the Person serving as Administrative Agent is a Defaulting Lender pursuant to clause (d) of the definition
thereof, the Required Lenders may, to the extent permitted by applicable Law, by notice in writing to the Borrower and such Person remove such
Person as Administrative Agent and, in consultation with the Borrower, appoint a successor. If no such successor shall have been so appointed by the
Required Lenders and shall have accepted such appointment within thirty (30) days (or such earlier day as shall be agreed by the Required Lenders)
(the “Removal Effective Date”), then such removal shall nonetheless become effective in accordance with such notice on the Removal Effective
Date.
(c)
Effect of Resignation or Removal. With effect from the Resignation Effective Date or the Removal Effective Date (as applicable)
(i) the retiring or removed Administrative Agent shall be discharged from its duties and obligations hereunder and under the other Loan Documents
(except that in the case of any collateral security held by the Administrative Agent on behalf of the Lenders or the L/C Issuer under any of the Loan
Documents, the retiring or removed Administrative Agent shall continue to hold such collateral security until such time as a successor
Administrative Agent is appointed) and (ii) except for any indemnity payments or other amounts then owed to the retiring or removed
Administrative Agent, all payments, communications and determinations provided to be made by, to or through the Administrative Agent shall
instead be made by or to each Lender and the L/C Issuer directly, until such time, if any, as the Required Lenders appoint a successor Administrative
Agent as provided for above. Upon the acceptance of a successor’s appointment as Administrative Agent hereunder, such successor shall succeed to
and become vested with all of the rights, powers, privileges and duties of the retiring (or removed) Administrative Agent (other than as provided in
Section 3.01(g) and other than any rights to indemnity payments or other amounts owed to the retiring or removed Administrative Agent as of the
Resignation Effective Date or the Removal Effective Date, as applicable), and the retiring or removed Administrative Agent shall be discharged
from all of its duties and obligations hereunder or under the other Loan Documents (if not already discharged therefrom as provided above in this
Section 9.06). The fees payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its predecessor unless
otherwise agreed between the Borrower and such successor. After the retiring or removed Administrative Agent’s resignation or removal hereunder
and under the other Loan Documents, the provisions of this Article XI and Section 11.04 shall continue in effect for the benefit of such retiring or
removed Administrative Agent, its sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of
them (A) while the retiring or removed Administrative Agent was acting as Administrative Agent and (B) after such resignation or removal for as
long as any of them continues to act in any capacity hereunder or under the other Loan Documents, including, without limitation, (1) acting as
collateral agent or otherwise holding any collateral security on behalf of any of the Secured Parties and (2) in respect of any actions taken in
connection with transferring the agency to any successor Administrative Agent.
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(d)
L/C Issuer and Swing Line Lender. Any resignation or removal by Bank of America as Administrative Agent pursuant to this
Section 9.06 shall also constitute its resignation as L/C Issuer and Swing Line Lender. If Bank of America resigns as the L/C Issuer, it shall retain all
the rights, powers, privileges and duties of the L/C Issuer hereunder with respect to all Letters of Credit outstanding as of the effective date of its
resignation as the L/C Issuer and all L/C Obligations with respect thereto, including the right to require the Lenders to make Base Rate Loans or
fund risk participations in Unreimbursed Amounts pursuant to Section 2.03(c). If Bank of America resigns as Swing Line Lender, it shall retain all
the rights of Swing Line Lender provided for hereunder with respect to Swing Line Loans made by it and outstanding as of the effective date of such
resignation, including the right to require the Lenders to make Base Rate Loans or fund risk participations in outstanding Swing Line Loans pursuant
to Section 2.04(c). Upon the appointment by the Borrower of a successor L/C Issuer or Swing Line Lender hereunder (which successor shall in all
cases be a Lender other than a Defaulting Lender), (i) such successor shall succeed to and become vested with all of the rights, powers, privileges
and duties of the retiring L/C Issuer or Swing Line Lender, as applicable, (ii) the retiring L/C Issuer and Swing Line Lender shall be discharged from
all of their respective duties and obligations hereunder or under the other Loan Documents, and (iii) the successor L/C Issuer shall issue Letters of
Credit in substitution for the Letters of Credit, if any, outstanding at the time of such succession or make other arrangements satisfactory to Bank of
America to effectively assume the obligations of Bank of America with respect to such Letters of Credit.
9.07

Non-Reliance on Administrative Agent, the Arranger and the Other Lenders.

Each Lender and the L/C Issuer expressly acknowledges that none of the Administrative Agent nor the Arranger has made any representation or
warranty to it, and that no act by the Administrative Agent or the Arranger hereafter taken, including any consent to, and acceptance of any assignment or
review of the affairs of any Credit Party or any Affiliate thereof, shall be deemed to constitute any representation or warranty by the Administrative Agent or
the Arranger to any Lender or the L/C Issuer as to any matter, including whether the Administrative Agent or the Arranger have disclosed material
information in their (or their Related Parties’) possession. Each Lender and the L/C Issuer represents to the Administrative Agent and the Arranger that it
has, independently and without reliance upon the Administrative Agent, the Arranger, any other Lender or any of their Related Parties and based on such
documents and information as it has deemed appropriate, made its own credit analysis of, appraisal of, and investigation into, the business, prospects,
operations, property, financial and other condition and creditworthiness of the Credit Parties and their Subsidiaries, and all applicable bank or other
regulatory Laws relating to the transactions contemplated hereby, and made its own decision to enter into this Agreement and to extend credit to the
Borrower hereunder. Each Lender and the L/C Issuer also acknowledges that it will, independently and without reliance upon the Administrative Agent, the
Arranger, any other Lender or any of their Related Parties and based on such documents and information as it shall from time to time deem appropriate,
continue to make its own credit analysis, appraisals and decisions in taking or not taking action under or based upon this Agreement, any other Loan
Document or any related agreement or any document furnished hereunder or thereunder, and to make such investigations as it deems necessary to inform
itself as to the business, prospects, operations, property, financial and other condition and creditworthiness of the Credit Parties. Each Lender and the L/C
Issuer represents and warrants that (i) the Loan Documents set forth the terms of a commercial lending facility and (ii) it is engaged in making, acquiring or
holding commercial loans in the ordinary course and is entering into this Agreement as a Lender or L/C Issuer for the purpose of making, acquiring or
holding commercial loans and providing other facilities set forth herein as may be applicable to such Lender or L/C Issuer, and not for the purpose of
purchasing, acquiring or holding any other type of financial instrument, and each Lender and the L/C Issuer agrees not to assert a claim in contravention of
the foregoing. Each Lender and the L/C Issuer represents and warrants that it is sophisticated with respect to decisions to make, acquire and/or hold
commercial loans and to provide other
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facilities set forth herein, as may be applicable to such Lender or such L/C Issuer, and either it, or the Person exercising discretion in making its decision to
make, acquire and/or hold such commercial loans or to provide such other facilities, is experienced in making, acquiring or holding such commercial loans
or providing such other facilities.
9.08

No Other Duties, Etc.

Anything herein to the contrary notwithstanding, none of the titles listed on the cover page hereof shall have any powers, duties or responsibilities
under this Agreement or any of the other Loan Documents, except in its capacity, as applicable, as the Administrative Agent, the Arranger, a Lender or the
L/C Issuer hereunder.
9.09

Administrative Agent May File Proofs of Claim; Credit Bidding.

(a)
In case of the pendency of any proceeding under any Debtor Relief Law or any other judicial proceeding relative to any Credit
Party, the Administrative Agent (irrespective of whether the principal of any Loan or L/C Obligation shall then be due and payable as herein
expressed or by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any demand on the Borrower) shall
be entitled and empowered, by intervention in such proceeding or otherwise:
(i)
to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, L/C
Obligations and all other Secured Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable
in order to have the claims of the Lenders, the L/C Issuer and the Administrative Agent (including any claim for the reasonable
compensation, expenses, disbursements and advances of the Lenders, the L/C Issuer and the Administrative Agent and their respective
agents and counsel and all other amounts due the Lenders, the L/C Issuer and the Administrative Agent under Sections 2.03(l) and (m), 2.09
and 11.04) allowed in such judicial proceeding; and
(ii)

to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by
each Lender and the L/C Issuer to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall consent to
the making of such payments directly to the Lenders and the L/C Issuer, to pay to the Administrative Agent any amount due for the reasonable
compensation, expenses, disbursements and advances of the Administrative Agent and its agents and counsel, and any other amounts due the
Administrative Agent under Sections 2.09 and 11.04.
(b)
Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt on
behalf of any Lender or the L/C Issuer any plan of reorganization, arrangement, adjustment or composition affecting the Secured Obligations or the
rights of any Lender or the L/C Issuer to authorize the Administrative Agent to vote in respect of the claim of any Lender or the L/C Issuer or in any
such proceeding.
(c)
The Secured Parties hereby irrevocably authorize the Administrative Agent, at the direction of the Required Lenders, to credit bid
all or any portion of the Secured Obligations (including accepting some or all of the Collateral in satisfaction of some or all of the Secured
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Obligations pursuant to a deed in lieu of foreclosure or otherwise) and in such manner purchase (either directly or through one or more acquisition
vehicles) all or any portion of the Collateral (i) at any sale thereof conducted under the provisions of the Bankruptcy Code of the United States,
including under Sections 363, 1123 or 1129 of the Bankruptcy Code of the United States, or any similar Laws in any other jurisdictions to which a
Credit Party is subject, (ii) at any other sale or foreclosure or acceptance of collateral in lieu of debt conducted by (or with the consent or at the
direction of) the Administrative Agent (whether by judicial action or otherwise) in accordance with any applicable Law. In connection with any such
credit bid and purchase, the Secured Obligations owed to the Secured Parties shall be entitled to be, and shall be, credit bid on a ratable basis (with
Secured Obligations with respect to contingent or unliquidated claims receiving contingent interests in the acquired assets on a ratable basis that
would vest upon the liquidation of such claims in an amount proportional to the liquidated portion of the contingent claim amount used in allocating
the contingent interests) in the asset or assets so purchased (or in the Stock or debt instruments of the acquisition vehicle or vehicles that are used to
consummate such purchase). In connection with any such bid (A) the Administrative Agent shall be authorized to form one or more acquisition
vehicles to make a bid, (B) to adopt documents providing for the governance of the acquisition vehicle or vehicles (provided that any actions by the
Administrative Agent with respect to such acquisition vehicle or vehicles, including any disposition of the assets or Stock thereof shall be governed,
directly or indirectly, by the vote of the Required Lenders, irrespective of the termination of this Agreement and without giving effect to the
limitations on actions by the Required Lenders contained in Section 11.01 of this Agreement), (C) the Administrative Agent shall be authorized to
assign the relevant Secured Obligations to any such acquisition vehicle pro rata by the Lenders, as a result of which each of the Lenders shall be
deemed to have received a pro rata portion of any Stock and/or debt instruments issued by such an acquisition vehicle on account of the assignment
of the Secured Obligations to be credit bid, all without the need for any Secured Party or acquisition vehicle to take any further action, and (D) to the
extent that Secured Obligations that are assigned to an acquisition vehicle are not used to acquire Collateral for any reason (as a result of another bid
being higher or better, because the amount of Secured Obligations assigned to the acquisition vehicle exceeds the amount of debt credit bid by the
acquisition vehicle or otherwise), such Secured Obligations shall automatically be reassigned to the Lenders pro rata and the Stock and/or debt
instruments issued by any acquisition vehicle on account of the Secured Obligations that had been assigned to the acquisition vehicle shall
automatically be cancelled, without the need for any Secured Party or any acquisition vehicle to take any further action.
9.10

Collateral and Guaranty Matters.

(a)
Each of the Lenders (including in its capacities as a potential Cash Management Bank and a potential Hedge Bank) and the L/C
Issuer irrevocably authorize the Administrative Agent, at its option and in its discretion,
(i)
to release any Lien on any property granted to or held by the Administrative Agent under any Loan Document (i) upon the
Facility Termination Date, (ii) that is sold or otherwise disposed of or to be sold or otherwise disposed of as part of or in connection with any
sale or other disposition permitted hereunder or under any other Loan Document, or (iii) if approved, authorized or ratified in writing by the
Required Lenders in accordance with Section 11.01;
(ii)
to subordinate any Lien on any property granted to or held by the Administrative Agent under any Loan Document to the
holder of any Lien on such property that is permitted by Section 7.01(i); and
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(iii)
to release any Guarantor from its obligations under the Guaranty if such Person ceases to be a Subsidiary as a result of a
transaction permitted under the Loan Documents.
(b)
Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing the Administrative Agent’s
authority to release or subordinate its interest in particular types or items of property, or to release any Guarantor from its obligations under the
Guaranty pursuant to this Section 9.10. In each case as specified in this Section 9.10, the Administrative Agent will, at the Borrower’s expense,
execute and deliver to the applicable Credit Party such documents as such Credit Party may reasonably request to evidence the release of such item
of Collateral from the assignment and security interest granted under the Collateral Documents or to subordinate its interest in such item, or to
release such Guarantor from its obligations under the Guaranty, in each case in accordance with the terms of the Loan Documents and this Section
9.10.
(c)
The Administrative Agent shall not be responsible for or have a duty to ascertain or inquire into any representation or warranty
regarding the existence, value or collectability of the Collateral, the existence, priority or perfection of the Administrative Agent’s Lien thereon, or
any certificate prepared by any Credit Party in connection therewith, nor shall the Administrative Agent be responsible or liable to the Lenders for
any failure to monitor or maintain any portion of the Collateral.
9.11

Secured Cash Management Agreements and Secured Hedge Agreements.

Except as otherwise expressly set forth herein or in the Guaranty or any Collateral Document, no Cash Management Bank or Hedge Bank that
obtains the benefit of the provisions of Section 8.03, the Guaranty or any Collateral by virtue of the provisions hereof or any Collateral Document shall have
any right to notice of any action or to consent to, direct or object to any action hereunder or under any other Loan Document or otherwise in respect of the
Collateral (including the release or impairment of any Collateral) (or to notice of or to consent to any amendment, waiver or modification of the provisions
hereof or of the Guaranty or any Collateral Document) other than in its capacity as a Lender and, in such case, only to the extent expressly provided in the
Loan Documents. Notwithstanding any other provision of this Article IX to the contrary, the Administrative Agent shall not be required to verify the
payment of, or that other satisfactory arrangements have been made with respect to, Secured Obligations arising under Secured Cash Management
Agreements and Secured Hedge Agreements except to the extent expressly provided herein and unless the Administrative Agent has received a Secured
Party Designation Notice of such Secured Obligations, together with such supporting documentation as the Administrative Agent may request, from the
applicable Cash Management Bank or Hedge Bank, as the case may be. The Administrative Agent shall not be required to verify the payment of, or that
other satisfactory arrangements have been made with respect to, Secured Obligations arising under Secured Cash Management Agreements and Secured
Hedge Agreements in the case of a Facility Termination Date.
9.12

Certain ERISA Matters.

(a)
Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the
date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative
Agent and not, for the avoidance of doubt, to or for the benefit of the Borrower or any other Credit Party, that at least one of the following is and will
be true:
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(i)
such Lender is not using “plan assets” (within the meaning of Section 3(42) of ERISA or otherwise) of one or more Benefit
Plans with respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the
Revolving Commitments, or this agreement,
(ii)
the transaction exemption set forth in one or more PTEs, such as PTE 84–14 (a class exemption for certain transactions
determined by independent qualified professional asset managers), PTE 95–60 (a class exemption for certain transactions involving
insurance company general accounts), PTE 90–1 (a class exemption for certain transactions involving insurance company pooled separate
accounts), PTE 91–38 (a class exemption for certain transactions involving bank collective investment funds) or PTE 96–23 (a class
exemption for certain transactions determined by in-house asset managers), is applicable with respect to such Lender’s entrance into,
participation in, administration of and performance of the Loans, the Letters of Credit, the Revolving Commitments and this Agreement,
(iii)
(A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part
VI of PTE 84–14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into,
participate in, administer and perform the Loans, the Letters of Credit, the Revolving Commitments and this Agreement, (C) the entrance
into, participation in, administration of and performance of the Loans, the Letters of Credit, the Revolving Commitments and this
Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of PTE 84–14 and (D) to the best knowledge of such Lender,
the requirements of subsection (a) of Part I of PTE 84–14 are satisfied with respect to such Lender’s entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Revolving Commitments and this Agreement, or
(iv)
such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole
discretion, and such Lender.
(b)
In addition, unless either (1) clause (i) in the immediately preceding clause (a) is true with respect to a Lender or (2) a Lender has
provided another representation, warranty and covenant in accordance with clause (iv) in the immediately preceding clause (a), such Lender further
(x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a
Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and not, for the
avoidance of doubt, to or for the benefit of the Borrower or any other Credit Party, that the Administrative Agent is not a fiduciary with respect to
the assets of such Lender involved in such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of
Credit, the Revolving Commitments and this Agreement (including in connection with the reservation or exercise of any rights by the
Administrative Agent under this Agreement, any Loan Document or any documents related hereto or thereto).
9.13

Recovery of Erroneous Payments.

Without limitation of any other provision in this Agreement, if at any time the Administrative Agent makes a payment hereunder in error to any
Lender Recipient Party, whether or not in respect of an Obligation due and owing by the Borrower at such time, where such payment is a Rescindable
Amount, then in any such event, each Lender Recipient Party receiving a Rescindable Amount severally agrees to repay to the Administrative Agent
forthwith on demand the Rescindable Amount received by such Lender
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Recipient Party in immediately available funds in the currency so received, with interest thereon, for each day from and including the date such Rescindable
Amount is received by it to but excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds Rate and a rate determined by
the Administrative Agent in accordance with banking industry rules on interbank compensation. Each Lender Recipient Party irrevocably waives any and all
defenses, including any “discharge for value” (under which a creditor might otherwise claim a right to retain funds mistakenly paid by a third party in respect
of a debt owed by another) or similar defense to its obligation to return any Rescindable Amount. The Administrative Agent shall inform each Lender
Recipient Party promptly upon determining that any payment made to such Lender Recipient Party comprised, in whole or in part, a Rescindable Amount.
ARTICLE X
CONTINUING GUARANTY
10.01

Guaranty.

Each Guarantor hereby absolutely and unconditionally, jointly and severally guarantees, as primary obligor and as a guaranty of payment and
performance and not merely as a guaranty of collection, prompt payment when due, whether at stated maturity, by required prepayment, upon acceleration,
demand or otherwise, and at all times thereafter, of any and all Secured Obligations (for each Guarantor, subject to the proviso in this sentence, its
“Guaranteed Obligations”); provided that (a) the Guaranteed Obligations of a Guarantor shall exclude any Excluded Swap Obligations with respect to such
Guarantor and (b) the liability of each Guarantor individually with respect to this Guaranty shall be limited to an aggregate amount equal to the largest
amount that would not render its obligations hereunder subject to avoidance under Section 548 of the Bankruptcy Code of the United States or any
comparable provisions of any applicable state law. Without limiting the generality of the foregoing, the Guaranteed Obligations shall include any such
indebtedness, obligations, and liabilities, or portion thereof, which may be or hereafter become unenforceable or compromised or shall be an allowed or
disallowed claim under any proceeding or case commenced by or against any debtor under any Debtor Relief Laws. The Administrative Agent’s books and
records showing the amount of the Obligations shall be admissible in evidence in any action or proceeding, and shall be binding upon each Guarantor, and
conclusive for the purpose of establishing the amount of the Secured Obligations. This Guaranty shall not be affected by the genuineness, validity, regularity
or enforceability of the Secured Obligations or any instrument or agreement evidencing any Secured Obligations, or by the existence, validity, enforceability,
perfection, non-perfection or extent of any collateral therefor, or by any fact or circumstance relating to the Secured Obligations which might otherwise
constitute a defense to the obligations of the Guarantors, or any of them, under this Guaranty, and each Guarantor hereby irrevocably waives any defenses it
may now have or hereafter acquire in any way relating to any or all of the foregoing.
10.02

Rights of Lenders.

Each Guarantor consents and agrees that the Secured Parties may, at any time and from time to time, without notice or demand, and without
affecting the enforceability or continuing effectiveness hereof: (a) amend, extend, renew, compromise, discharge, accelerate or otherwise change the time for
payment or the terms of the Secured Obligations or any part thereof; (b) take, hold, exchange, enforce, waive, release, fail to perfect, sell, or otherwise
dispose of any security for the payment of this Guaranty or any Secured Obligations; (c) apply such security and direct the order or manner of sale thereof as
the Administrative Agent, the L/C Issuer and the Lenders in their sole discretion may determine; and (d) release or substitute one or more of any endorsers or
other guarantors of any of the Secured Obligations. Without limiting the generality of the foregoing, each Guarantor consents to the taking of, or failure to
take, any action which
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might in any manner or to any extent vary the risks of such Guarantor under this Guaranty or which, but for this provision, might operate as a discharge of
such Guarantor.
10.03

Certain Waivers.

Each Guarantor waives (a) any defense arising by reason of any disability or other defense of the Borrower or any other guarantor, or the cessation
from any cause whatsoever (including any act or omission of any Secured Party) of the liability of the Borrower or any other Credit Party; (b) any defense
based on any claim that such Guarantor’s obligations exceed or are more burdensome than those of the Borrower or any other Credit Party; (c) the benefit of
any statute of limitations affecting any Guarantor’s liability hereunder; (d) any right to proceed against the Borrower or any other Credit Party, proceed
against or exhaust any security for the Secured Obligations, or pursue any other remedy in the power of any Secured Party whatsoever; (e) any benefit of and
any right to participate in any security now or hereafter held by any Secured Party; and (f) to the fullest extent permitted by law, any and all other defenses or
benefits that may be derived from or afforded by applicable Law limiting the liability of or exonerating guarantors or sureties. Each Guarantor expressly
waives all setoffs and counterclaims and all presentments, demands for payment or performance, notices of nonpayment or nonperformance, protests, notices
of protest, notices of dishonor and all other notices or demands of any kind or nature whatsoever with respect to the Secured Obligations, and all notices of
acceptance of this Guaranty or of the existence, creation or incurrence of new or additional Secured Obligations.
10.04

Obligations Independent.

The obligations of each Guarantor hereunder are those of primary obligor, and not merely as surety, and are independent of the Secured Obligations
and the obligations of any other guarantor, and a separate action may be brought against each Guarantor to enforce this Guaranty whether or not the
Borrower or any other person or entity is joined as a party.
10.05

Subrogation.

No Guarantor shall exercise any right of subrogation, contribution, indemnity, reimbursement or similar rights with respect to any payments it makes
under this Guaranty until all of the Secured Obligations and any amounts payable under this Guaranty have been indefeasibly paid and performed in full and
the Revolving Commitments are terminated. If any amounts are paid to a Guarantor in violation of the foregoing limitation, then such amounts shall be held
in trust for the benefit of the Secured Parties and shall forthwith be paid to the Secured Parties to reduce the amount of the Secured Obligations, whether
matured or unmatured.
10.06

Termination; Reinstatement.

This Guaranty is a continuing and irrevocable guaranty of all Secured Obligations now or hereafter existing and shall remain in full force and effect
until the Facility Termination Date. Notwithstanding the foregoing, this Guaranty shall continue in full force and effect or be revived, as the case may be, if
any payment by or on behalf of the Borrower or a Guarantor is made, or any of the Secured Parties exercises its right of setoff, in respect of the Secured
Obligations and such payment or the proceeds of such setoff or any part thereof is subsequently invalidated, declared to be fraudulent or preferential, set
aside or required (including pursuant to any settlement entered into by any of the Secured Parties in their discretion) to be repaid to a trustee, receiver or any
other party, in connection with any proceeding under any Debtor Relief Laws or otherwise, all as if such payment had not been made or such setoff had not
occurred and whether or not the Secured Parties are in possession of or have released this Guaranty and regardless of any prior
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revocation, rescission, termination or reduction. The obligations of each Guarantor under this Section 10.06 shall survive termination of this Guaranty.
10.07

Stay of Acceleration.

If acceleration of the time for payment of any of the Secured Obligations is stayed, in connection with any case commenced by or against a
Guarantor or the Borrower under any Debtor Relief Laws, or otherwise, all such amounts shall nonetheless be payable by each Guarantor, jointly and
severally, immediately upon demand by the Secured Parties.
10.08

Condition of Borrower.

Each Guarantor acknowledges and agrees that it has the sole responsibility for, and has adequate means of, obtaining from the Borrower and any
other guarantor such information concerning the financial condition, business and operations of the Borrower and any such other guarantor as such
Guarantor requires, and that none of the Secured Parties has any duty, and such Guarantor is not relying on the Secured Parties at any time, to disclose to it
any information relating to the business, operations or financial condition of the Borrower or any other guarantor (each Guarantor waiving any duty on the
part of the Secured Parties to disclose such information and any defense relating to the failure to provide the same).
10.09

Appointment of Borrower.

Each of the Credit Parties hereby appoints the Borrower to act as its agent for all purposes of this Agreement, the other Loan Documents and all
other documents and electronic platforms entered into in connection herewith and agrees that (a) the Borrower may execute such documents and provide
such authorizations on behalf of such Credit Parties as the Borrower deems appropriate in its sole discretion and each Credit Party shall be obligated by all of
the terms of any such document and/or authorization executed on its behalf, (b) any notice or communication delivered by the Administrative Agent, L/C
Issuer or a Lender to the Borrower shall be deemed delivered to each Credit Party and (c) the Administrative Agent, L/C Issuer or the Lenders may accept,
and be permitted to rely on, any document, authorization, instrument or agreement executed by the Borrower on behalf of each of the Credit Parties.
10.10

Right of Contribution.

The Guarantors agree among themselves that, in connection with payments made hereunder, each Guarantor shall have contribution rights against
the other Guarantors as permitted under applicable Law.
10.11

Keepwell.

Each Credit Party that is a Qualified ECP Guarantor at the time the Guaranty or the grant of a Lien under the Loan Documents, in each case, by any
Specified Credit Party becomes effective with respect to any Swap Obligation, hereby jointly and severally, absolutely, unconditionally and irrevocably
undertakes to provide such funds or other support to each Specified Credit Party with respect to such Swap Obligation as may be needed by such Specified
Credit Party from time to time to honor all of its obligations under the Loan Documents in respect of such Swap Obligation (but, in each case, only up to the
maximum amount of such liability that can be hereby incurred without rendering such Qualified ECP Guarantor’s obligations and undertakings under this
Article X voidable under applicable Law relating to fraudulent conveyance or fraudulent transfer, and not for any greater amount). The obligations and
undertakings of each Qualified ECP Guarantor under this Section 10.11 shall remain in full force and effect until the Secured Obligations have been
indefeasibly paid and performed in full. Each Credit Party intends this Section 10.11 to constitute, and this Section 10.11 shall be deemed to constitute, a
guarantee of the obligations of, and a “keepwell,
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support, or other agreement” for the benefit of, each Specified Credit Party for all purposes of the Commodity Exchange Act.
ARTICLE XI
MISCELLANEOUS
11.01

Amendments, Etc.

(a)
Subject to Sections 3.03(b) and the last paragraph of this Section 11.01, no amendment or waiver of any provision of this Agreement
or any other Loan Document, and no consent to any departure by the Borrower or any other Credit Party therefrom, shall be effective unless in
writing signed by the Required Lenders (or by the Administrative Agent with the consent of the Required Lenders) and the Borrower or the
applicable Credit Party, as the case may be, and acknowledged by the Administrative Agent, and each such waiver or consent shall be effective only
in the specific instance and for the specific purpose for which given; provided, however, that no such amendment, waiver or consent shall:
(i)
extend or increase the Revolving Commitment of any Lender (or reinstate any Revolving Commitment terminated pursuant
to Section 8.02) without the written consent of such Lender (it being understood and agreed that a waiver of any condition precedent in
Section 4.02 or of any Default or a mandatory reduction in Revolving Commitments is not considered an extension or increase in Revolving
Commitments of any Lender);
(ii)
postpone any date fixed by this Agreement or any other Loan Document for any payment (excluding mandatory
prepayments) of principal, interest, fees or other amounts due to the Lenders (or any of them) hereunder or under such other Loan Document
without the written consent of each Lender entitled to such payment;
(iii)
reduce the principal of, or the rate of interest specified herein on, any Loan or L/C Borrowing, or (subject to clause (D) of
the second proviso to this Section 11.01(a)) any fees or other amounts payable hereunder or under any other Loan Document without the
written consent of each Lender entitled to such amount; provided, however, that only the consent of the Required Lenders shall be necessary
(i) to amend the definition of “Default Rate” or to waive any obligation of the Borrower to pay interest or Letter of Credit Fees at the Default
Rate or (ii) to amend any financial covenant hereunder (or any defined term used therein) even if the effect of such amendment would be to
reduce the rate of interest on any Loan or L/C Borrowing or to reduce any fee payable hereunder;
(iv)
change (i) Section 8.03 or Section 2.13 in a manner that would have the effect of altering the ratable reduction of Revolving
Commitments, pro rata payments or pro rata sharing of payments required hereunder without the written consent of each Lender, (ii) Section
2.12(f) in a manner that would alter the pro rata application required thereby without the written consent of each Lender directly affected
thereby, (iii) or subordinate, or have the effect of subordinating, the Obligations hereunder to any other Indebtedness or other obligation, or
(iv) or subordinate, or have the effect of subordinating, the Liens securing the Obligations to any Lien securing other Indebtedness or other
obligations (except as expressly permitted by Section 9.10, as in effect on the Closing Date), in each case, without the written consent of
each Lender;

124
CHAR1\1831730v6

(v)
change any provision of this Section 11.01 or the definition of “Required Lenders” or any other provision of any Loan
Document specifying the number or percentage of Lenders required to amend, waive or otherwise modify any rights hereunder or thereunder
or make any determination or grant any consent hereunder, without the written consent of each Lender;
(vi)
release, or have the effect of releasing, all or substantially all of the Collateral in any transaction or series of related
transactions, without the written consent of each Lender;
(vii)
release, or have the effect of releasing, all or substantially all of the value of the Guaranty, without the written consent of
each Lender, except to the extent the release of any Subsidiary from the Guaranty is permitted pursuant to Section 9.10 (in which case such
release may be made by the Administrative Agent acting alone); or
(viii) release the Borrower or permit the Borrower to assign or transfer any of its rights or obligations under this Agreement or the
other Loan Documents without the consent of each Lender;
provided, further, that (A) no amendment, waiver or consent shall, unless in writing and signed by the L/C Issuer in addition to the Lenders required
above, affect the rights or duties of the L/C Issuer under this Agreement or any Issuer Document relating to any Letter of Credit issued or to be
issued by it; (B) no amendment, waiver or consent shall, unless in writing and signed by the Swing Line Lender in addition to the Lenders required
above, affect the rights or duties of the Swing Line Lender under this Agreement; (C) no amendment, waiver or consent shall, unless in writing and
signed by the Administrative Agent in addition to the Lenders required above, affect the rights or duties of the Administrative Agent under this
Agreement or any other Loan Document; and (D) the Fee Letter may be amended, or rights or privileges thereunder waived, in a writing executed
only by the parties thereto.
(b)
Notwithstanding anything to the contrary herein, (i) no Defaulting Lender shall have any right to approve or disapprove any
amendment, waiver or consent hereunder (and any amendment, waiver or consent which by its terms requires the consent of all Lenders or each
affected Lender, may be effected with the consent of the applicable Lenders other than Defaulting Lenders), except that (A) the Revolving
Commitment of any Defaulting Lender may not be increased or extended without the consent of such Lender and (B) any waiver, amendment or
modification requiring the consent of all Lenders or each affected Lender, that by its terms affects any Defaulting Lender disproportionately
adversely relative to other affected Lenders shall require the consent of such Defaulting Lender; (ii) each Lender is entitled to vote as such Lender
sees fit on any bankruptcy reorganization plan that affects the Loans, and each Lender acknowledges that the provisions of Section 1126(c) of the
Bankruptcy Code of the United States supersedes the unanimous consent provisions set forth herein and (iii) the Required Lenders shall determine
whether or not to allow a Credit Party to use cash collateral in the context of a bankruptcy or insolvency proceeding and such determination shall be
binding on all of the Lenders.
(c)
Notwithstanding anything to the contrary herein, this Agreement may be amended and restated without the consent of any Lender
(but with the consent of the Borrower and the Administrative Agent) if, upon giving effect to such amendment and restatement, such Lender shall no
longer be a party to this Agreement (as so amended and restated), the Revolving Commitments of such Lender shall have terminated, such Lender
shall have no other commitment or other
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obligation hereunder and shall have been paid in full all principal, interest and other amounts owing to it or accrued for its account under this
Agreement.
(d)
Notwithstanding any provision herein to the contrary, if the Administrative Agent and the Borrower acting together identify any
ambiguity, omission, mistake, typographical error or other defect in any provision of this Agreement or any other Loan Document (including the
schedules and exhibits thereto), then the Administrative Agent and the Borrower shall be permitted to amend, modify or supplement such provision
to cure such ambiguity, omission, mistake, typographical error or other defect, and such amendment shall become effective without any further
action or consent of any other party to this Agreement.
11.02

Notices; Effectiveness; Electronic Communications.

(a)
Notices Generally. Except in the case of notices and other communications expressly permitted to be given by telephone (and except
as provided in clause (b) below), all notices and other communications provided for herein shall be in writing and shall be delivered by hand or
overnight courier service, mailed by certified or registered mail or sent by fax transmission or e-mail transmission as follows, and all notices and
other communications expressly permitted hereunder to be given by telephone shall be made to the applicable telephone number, as follows:
(i)
if to Holdings, the Borrower or any other Credit Party, the Administrative Agent, the L/C Issuer or the Swing Line Lender,
to the address, fax number, e-mail address or telephone number specified for such Person on Schedule 1.01(a); and
(ii)
if to any other Lender, to the address, fax number, e-mail address or telephone number specified in its Administrative
Questionnaire (including, as appropriate, notices delivered solely to the Person designated by a Lender on its Administrative Questionnaire
then in effect for the delivery of notices that may contain material non-public information relating to the Borrower).
Notices and other communications sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to
have been given when received; notices and other communications sent by fax transmission shall be deemed to have been given when sent (except
that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next Business
Day for the recipient). Notices and other communications delivered through electronic communications to the extent provided in clause (b) below
shall be effective as provided in such clause (b).
(b)

Electronic Communications.

(i)
Notices and other communications to the Administrative Agent, the Lenders, the Swing Line Lender and the L/C Issuer
hereunder may be delivered or furnished by electronic communication (including e-mail, FPML messaging, and Internet or intranet
websites) pursuant to an electronic communications agreement (or such other procedures approved by the Administrative Agent in its sole
discretion); provided that the foregoing shall not apply to notices to any Lender, the Swing Line Lender or the L/C Issuer pursuant to
Article II if such Lender, the Swing Line Lender or the L/C Issuer, as applicable, has notified the Administrative Agent that it is incapable of
receiving notices under such Article II by electronic communication. The Administrative Agent, the Swing Line Lender, the L/C Issuer or
the Borrower may each, in its discretion, agree to accept notices and other communications to it hereunder by electronic communications
pursuant
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to procedures approved by it, provided that approval of such procedures may be limited to particular notices or communications.
(ii)
Unless the Administrative Agent otherwise prescribes, (A) notices and other communications sent to an e-mail address shall
be deemed received upon the sender’s receipt of an acknowledgment from the intended recipient (such as by the “return receipt requested”
function, as available, return e-mail or other written acknowledgement) and (B) notices and other communications posted to an Internet or
intranet website shall be deemed received by the intended recipient upon the sender’s receipt of an acknowledgement from the intended
recipient (such as by the “return receipt requested” function, as available, return e-mail address or other written acknowledgement)
indicating that such notice or communication is available and identifying the website address therefor; provided that for both clauses (A) and
(B), if such notice or other communication is not sent during the normal business hours of the recipient, such notice, email or
communication shall be deemed to have been sent at the opening of business on the next Business Day for the recipient.
(c)
The Platform. THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF THE
PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER MATERIALS. NO
WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE
DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION WITH THE BORROWER MATERIALS OR THE PLATFORM. In no event
shall the Administrative Agent or any of its Related Parties (collectively, the “Agent Parties”) have any liability to Holdings, the Borrower, any
Lender, the L/C Issuer or any other Person for losses, claims, damages, liabilities or expenses of any kind (whether in tort, contract or otherwise)
arising out of the Borrower’s, any Credit Party’s or the Administrative Agent’s transmission of Borrower Materials or notices through the Platform,
any other electronic platform or electronic messaging service, or through the Internet.
(d)
Change of Address, Etc. Each of Holdings, the Borrower, the Administrative Agent, the L/C Issuer and the Swing Line Lender may
change its address, fax number or telephone number or e-mail address for notices and other communications hereunder by notice to the other parties
hereto. Each other Lender may change its address, fax number or telephone number or e-mail address for notices and other communications
hereunder by notice to the Borrower, the Administrative Agent, the L/C Issuer and the Swing Line Lender. In addition, each Lender agrees to notify
the Administrative Agent from time to time to ensure that the Administrative Agent has on record (i) an effective address, contact name, telephone
number, fax number and e-mail address to which notices and other communications may be sent and (ii) accurate wire instructions for such Lender.
Furthermore, each Public Lender agrees to cause at least one (1) individual at or on behalf of such Public Lender to at all times have selected the
“Private Side Information” or similar designation on the content declaration screen of the Platform in order to enable such Public Lender or its
delegate, in accordance with such Public Lender’s compliance procedures and applicable Law, including United States federal and state securities
Laws, to make reference to Borrower Materials that are not made available through the “Public Side Information” portion of the Platform and that
may contain material non-public information with respect to the Borrower or its securities for purposes of United States federal or state securities
laws.
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(e)
Reliance by Administrative Agent, L/C Issuer and Lenders. The Administrative Agent, the L/C Issuer and the Lenders shall be
entitled to rely and act upon any notices (including, without limitation, telephonic or electronic notices, Loan Notices, Letter of Credit Applications,
Notice of Loan Prepayment and Swing Line Loan Notices) purportedly given by or on behalf of any Credit Party even if (i) such notices were not
made in a manner specified herein, were incomplete or were not preceded or followed by any other form of notice specified herein, or (ii) the terms
thereof, as understood by the recipient, varied from any confirmation thereof. The Credit Parties shall indemnify the Administrative Agent, the L/C
Issuer, each Lender and the Related Parties of each of them from all losses, costs, expenses and liabilities resulting from the reliance by such Person
on each notice purportedly given by or on behalf of a Credit Party; provided that such indemnity shall not, as to any Person, be available to the
extent that such losses, claims, damages, liabilities or related expenses are determined by a court of competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Person. All telephonic notices to and other telephonic
communications with the Administrative Agent may be recorded by the Administrative Agent, and each of the parties hereto hereby consents to such
recording.
11.03

No Waiver; Cumulative Remedies; Enforcement.

(a)
No failure by any Lender, the L/C Issuer or the Administrative Agent to exercise, and no delay by any such Person in exercising,
any right, remedy, power or privilege hereunder or under any other Loan Document shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, remedy, power or privilege hereunder or under any other Loan Document preclude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege. The rights, remedies, powers and privileges herein provided, and provided under each other
Loan Document, are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.
(b)
Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to enforce rights and
remedies hereunder and under the other Loan Documents against the Credit Parties or any of them shall be vested exclusively in, and all actions and
proceedings at law in connection with such enforcement shall be instituted and maintained exclusively by, the Administrative Agent in accordance
with Section 8.02 for the benefit of all the Lenders and the L/C Issuer; provided, however, that the foregoing shall not prohibit (a) the Administrative
Agent from exercising on its own behalf the rights and remedies that inure to its benefit (solely in its capacity as Administrative Agent) hereunder
and under the other Loan Documents, (b) the L/C Issuer or the Swing Line Lender from exercising the rights and remedies that inure to its benefit
(solely in its capacity as L/C Issuer or Swing Line Lender, as the case may be) hereunder and under the other Loan Documents, (c) any Lender from
exercising setoff rights in accordance with Section 11.08 (subject to the terms of Section 2.13), or (d) any Lender from filing proofs of claim or
appearing and filing pleadings on its own behalf during the pendency of a proceeding relative to any Credit Party under any Debtor Relief Law; and
provided, further, that if at any time there is no Person acting as Administrative Agent hereunder and under the other Loan Documents, then (i) the
Required Lenders shall have the rights otherwise ascribed to the Administrative Agent pursuant to Section 8.02 and (ii) in addition to the matters set
forth in clauses (b), (c) and (d) of the preceding proviso and subject to Section 2.13, any Lender may, with the consent of the Required Lenders,
enforce any rights and remedies available to it and as authorized by the Required Lenders.
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11.04

Expenses; Indemnity; Damage Waiver.

(a)
Costs and Expenses. The Credit Parties shall pay (i) all reasonable out-of-pocket expenses incurred by the Administrative Agent and
its Affiliates ((x) limited, in the case of counsel, to the reasonable fees, charges and disbursements of a single firm of primary counsel, and, if
reasonably necessary, a single firm of local counsel in each relevant material jurisdiction, in each case to such Persons taken as a whole and (y)
including due diligence expenses), in connection with the credit facilities provided for herein, the preparation, negotiation, execution, delivery and
administration of this Agreement and the other Loan Documents or any amendments, modifications or waivers of the provisions hereof or thereof
(whether or not the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable out-of-pocket expenses incurred by the
L/C Issuer in connection with the issuance, amendment, extension, reinstatement or renewal of any Letter of Credit or any demand for payment
thereunder and (iii) all out-of-pocket expenses incurred by the Administrative Agent, any Lender or the L/C Issuer (including the fees, charges and
disbursements of any counsel for the Administrative Agent, any Lender or the L/C Issuer), in connection with the enforcement or protection of its
rights (A) in connection with this Agreement and the other Loan Documents, including its rights under this Section 11.04, or (B) in connection with
Loans made or Letters of Credit issued hereunder, including all such out-of-pocket expenses incurred during any workout, restructuring or
negotiations in respect of such Loans or Letters of Credit.
(b)
Indemnification by the Credit Parties. The Credit Parties shall indemnify the Administrative Agent (and any sub-agent thereof), each
Lender and the L/C Issuer, and each Related Party of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and
hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities and related expenses (limited, in the case of counsel, to a single
firm of primary counsel for all Indemnitees, taken as a whole and, if necessary, a single firm of local counsel in each relevant material jurisdiction
for all Indemnitees, taken as a whole (and, in the case of an actual or perceived conflict of interest, of one other firm of primary counsel for all
similarly situated affected Indemnitees and, if necessary, one other firm of local counsel for all similarly situated affected Indemnitees in each
appropriate jurisdiction)), incurred by any Indemnitee or asserted against any Indemnitee by any Person (including the Borrower or any other Credit
Party) arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan Document or any agreement
or instrument contemplated hereby or thereby (including, without limitation, the Indemnitee’s reliance on any Communication executed using an
Electronic Signature, or in the form of an Electronic Record), the performance by the parties hereto of their respective obligations hereunder or
thereunder or the consummation of the transactions contemplated hereby or thereby, or, in the case of the Administrative Agent (and any sub-agent
thereof) and its Related Parties only, the administration of this Agreement and the other Loan Documents (including in respect of any matters
addressed in Section 3.01), (ii) any Loan or Letter of Credit or the use or proposed use of the proceeds therefrom (including any refusal by the L/C
Issuer to honor a demand for payment under a Letter of Credit if the documents presented in connection with such demand do not strictly comply
with the terms of such Letter of Credit), (iii) any actual or alleged presence or Release of Hazardous Materials on or from any property owned,
leased or operated by a Credit Party or any of its Subsidiaries, or any Environmental Liability related in any way to a Credit Party or any of its
Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on
contract, tort or any other theory, whether brought by a third party or by the Borrower or any other Credit Party, and regardless of whether any
Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims,
damages, liabilities or related expenses are determined by a court of competent jurisdiction by final
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and non-appealable judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee. Without limiting the provisions
of Section 3.01(c), this Section 11.04(b) shall not apply with respect to Taxes other than any Taxes that represent losses, claims, damages, etc. arising
from any non-Tax claim.
(c)
Reimbursement by Lenders. To the extent that the Credit Parties for any reason fail to indefeasibly pay any amount required under
clauses (a) or (b) of this Section 11.04 to be paid by it to the Administrative Agent (or any sub-agent thereof), the L/C Issuer, the Swing Line Lender
or any Related Party of any of the foregoing, each Lender severally agrees to pay to the Administrative Agent (or any such sub-agent), the L/C
Issuer, the Swing Line Lender or such Related Party, as the case may be, such Lender’s pro rata share (determined as of the time that the applicable
unreimbursed expense or indemnity payment is sought based on each Lender’s share of the Total Credit Exposure at such time) of such unpaid
amount (including any such unpaid amount in respect of a claim asserted by such Lender), such payment to be made severally among them based on
such Lender’s Applicable Percentage (determined as of the time that the applicable unreimbursed expense or indemnity payment is sought),
provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or
asserted against the Administrative Agent (or any such sub-agent), the L/C Issuer or the Swing Line Lender in its capacity as such, or against any
Related Party of any of the foregoing acting for the Administrative Agent (or any such sub-agent), the L/C Issuer or the Swing Line Lender in
connection with such capacity. The obligations of the Lenders under this clause (c) are subject to the provisions of Section 2.12(d).
(d)
Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable Law, no Credit Party shall assert, and each
Credit Party hereby waives, and acknowledges that no other Person shall have, any claim against any Indemnitee, on any theory of liability, for
special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this
Agreement, any other Loan Document or any agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby, any
Loan or Letter of Credit or the use of the proceeds thereof. No Indemnitee referred to in clause (b) above shall be liable for any damages arising
from the use by unintended recipients of any information or other materials distributed to such unintended recipients by such Indemnitee through
telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan Documents or the
transactions contemplated hereby or thereby.
(e)

Payments. All amounts due under this Section 11.04 shall be payable not later than ten (10) Business Days after demand therefor.

(f)
Survival. The agreements in this Section 11.04 and the indemnity provisions of Section 11.02(e) shall survive the resignation of the
Administrative Agent, the L/C Issuer and the Swing Line Lender, the replacement of any Lender, the termination of the Aggregate Commitments
and the repayment, satisfaction or discharge of all the other Obligations.
11.05

Payments Set Aside.

To the extent that any payment by or on behalf of the Borrower is made to the Administrative Agent, the L/C Issuer or any Lender, or the
Administrative Agent, the L/C Issuer or any Lender exercises its right of setoff, and such payment or the proceeds of such setoff or any part thereof is
subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by the
Administrative Agent, the L/C Issuer or such Lender in its discretion) to be
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repaid to a trustee, receiver or any other party, in connection with any proceeding under any Debtor Relief Law or otherwise, then (a) to the extent of such
recovery, the obligation or part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such payment had not
been made or such setoff had not occurred, and (b) each Lender and the L/C Issuer severally agrees to pay to the Administrative Agent upon demand its
applicable share (without duplication) of any amount so recovered from or repaid by the Administrative Agent, plus interest thereon from the date of such
demand to the date such payment is made at a rate per annum equal to the Federal Funds Rate. The obligations of the Lenders and the L/C Issuer under
clause (b) of the preceding sentence shall survive the payment in full of the Obligations and the termination of this Agreement.
11.06

Successors and Assigns.

(a)
Successors and Assigns Generally. The provisions of this Agreement and the other Loan Documents shall be binding upon and inure
to the benefit of the parties hereto and thereto and their respective successors and assigns permitted hereby, except neither the Borrower nor any
other Credit Party may assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of the Administrative
Agent and each Lender and no Lender may assign or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee in
accordance with the provisions of Section 11.06(b), (ii) by way of participation in accordance with the provisions of Section 11.06(d), or (iii) by way
of pledge or assignment of a security interest subject to the restrictions of Section 11.06(e) (and any other attempted assignment or transfer by any
party hereto shall be null and void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the
parties hereto, their respective successors and assigns permitted hereby, Participants to the extent provided in Section 11.06(d) and, to the extent
expressly contemplated hereby, the Related Parties of each of the Administrative Agent, the L/C Issuer and the Lenders) any legal or equitable right,
remedy or claim under or by reason of this Agreement.
(b)
Assignments by Lenders. Any Lender may at any time assign to one or more assignees all or a portion of its rights and obligations
under this Agreement and the other Loan Documents (including all or a portion of its Revolving Commitment(s) and the Loans (including for
purposes of this clause (b), participations in L/C Obligations and in Swing Line Loans) at the time owing to it); provided that any such assignment
shall be subject to the following conditions:
(i)

Minimum Amounts.

(A)
in the case of an assignment of the entire remaining amount of the assigning Lender’s Revolving Commitment
and/or the Loans at the time owing to it or contemporaneous assignments to related Approved Funds (determined after giving effect
to such assignments) that equal at least the amount specified in clause (b)(i)(B) of this Section 11.06 in the aggregate or in the case
of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount need be assigned; and
(B)
in any case not described in clause (b)(i)(A) of this Section 11.06, the aggregate amount of the Revolving
Commitment (which for this purpose includes Loans outstanding thereunder) or, if the Revolving Commitment is not then in effect,
the principal outstanding balance of the Loans of the assigning Lender subject to each such assignment, determined as of the date
the Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent or, if “Trade Date” is
specified in the Assignment and Assumption, as of the
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Trade Date, shall not be less than $5,000,000, in the case of any assignment, unless each of the Administrative Agent and, so long as
no Event of Default has occurred and is continuing, the Borrower otherwise consents (each such consent not to be unreasonably
withheld or delayed).
(ii)
Proportionate Amounts. Each partial assignment shall be made as an assignment of a proportionate part of all the assigning
Lender’s rights and obligations under this Agreement and the other Loan Documents with respect to the Loans and/or the Revolving
Commitment assigned, except that this clause (b)(ii) shall not apply to the Swing Line Lender’s rights and obligations in respect of Swing
Line Loans.
(iii)
Required Consents. No consent shall be required for any assignment except to the extent required by clause (b)(i)(B) of this
Section 11.06 and, in addition:
(A)
the consent of the Borrower (such consent not to be unreasonably withheld or delayed) shall be required unless
(1) an Event of Default has occurred and is continuing at the time of such assignment or (2) such assignment is to a Lender, an
Affiliate of a Lender or an Approved Fund; provided that the Borrower shall be deemed to have consented to any such assignment
unless it shall object thereto by written notice to the Administrative Agent within five (5) Business Days after having received notice
thereof;
(B)
the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be required
for assignments in respect of any Revolving Commitment if such assignment is to a Person that is not a Lender with a Revolving
Commitment, an Affiliate of such Lender or an Approved Fund with respect to such Lender; and
(C)

the consent of the L/C Issuer and the Swing Line Lender shall be required for any assignment.

(iv)
Assignment and Assumption. The parties to each assignment shall execute and deliver to the Administrative Agent an
Assignment and Assumption, together with a processing and recordation fee in the amount of $3,500; provided, however, that the
Administrative Agent may, in its sole discretion, elect to waive such processing and recordation fee in the case of any assignment. The
assignee, if it is not a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire.
(v)
No Assignment to Certain Persons. No such assignment shall be made (A) to the Borrower or any of the Borrower’s
Affiliates or Subsidiaries, (B) to any Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder,
would constitute any of the foregoing Persons described in this clause (B), or (C) to a natural Person (or a holding company, investment
vehicle or trust for, or owned and operated by or for the primary benefit of one or more natural Persons).
(vi)
Certain Additional Payments. In connection with any assignment of rights and obligations of any Defaulting Lender
hereunder, no such assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the
assignment shall make such additional payments to the Administrative Agent in an aggregate amount sufficient, upon distribution thereof as
appropriate (which may be outright payment, purchases by the assignee of participations or sub-participations, or other
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compensating actions, including funding, with the consent of the Borrower and the Administrative Agent, the applicable pro rata share of
Loans previously requested but not funded by the Defaulting Lender, to each of which the applicable assignee and assignor hereby
irrevocably consent), to (A) pay and satisfy in full all payment liabilities then owed by such Defaulting Lender to the Administrative Agent,
the L/C Issuer or any Lender hereunder (and interest accrued thereon) and (B) acquire (and fund as appropriate) its full pro rata share of all
Loans and participations in Letters of Credit and Swing Line Loans in accordance with its Applicable Percentage. Notwithstanding the
foregoing, in the event that any assignment of rights and obligations of any Defaulting Lender hereunder shall become effective under
applicable Law without compliance with the provisions of this clause (b)(vi), then the assignee of such interest shall be deemed to be a
Defaulting Lender for all purposes of this Agreement until such compliance occurs.
(vii)
Subject to acceptance and recording thereof by the Administrative Agent pursuant to Section 11.06(c), from and after the
effective date specified in each Assignment and Assumption, the assignee thereunder shall be a party to this Agreement and, to the extent of
the interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the
assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its
obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and
obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of Sections
3.01, 3.04, 3.05 and 11.04 with respect to facts and circumstances occurring prior to the effective date of such assignment); provided, that
except to the extent otherwise expressly agreed by the affected parties, no assignment by a Defaulting Lender will constitute a waiver or
release of any claim of any party hereunder arising from that Lender’s having been a Defaulting Lender. Upon request, the Borrower (at its
expense) shall execute and deliver a Note to the assignee Lender. Any assignment or transfer by a Lender of rights or obligations under this
Agreement that does not comply with this clause (b) shall be treated for purposes of this Agreement as a sale by such Lender of a
participation in such rights and obligations in accordance with Section 11.06(d).
(c)
Register. The Administrative Agent, acting solely for this purpose as a non-fiduciary agent of the Borrower (and such agency being
solely for Tax purposes), shall maintain at the Administrative Agent’s Office a copy of each Assignment and Assumption delivered to it (or the
equivalent thereof in electronic form) and a register for the recordation of the names and addresses of the Lenders, and the Revolving Commitments
of, and principal amounts (and interest amounts) of the Loans and L/C Obligations owing to, each Lender pursuant to the terms hereof from time to
time (the “Register”). The entries in the Register shall be conclusive, absent manifest error, and the Borrower, the Administrative Agent and the
Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this
Agreement. The Register shall be available for inspection by the Borrower and any Lender (with respect to such Lender’s interest only), at any
reasonable time and from time to time upon reasonable prior notice.
(d)

Participations.

(i)
Any Lender may at any time, without the consent of, or notice to, the Borrower or the Administrative Agent, sell
participations to any Person (other than a natural Person, or a holding company, investment vehicle or trust for, or owned and operated for
the primary benefit of one or more natural Persons, a Defaulting Lender or the
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Borrower or any of the Borrower’s Affiliates or Subsidiaries) (each, a “Participant”) in all or a portion of such Lender’s rights and/or
obligations under this Agreement (including all or a portion of its Revolving Commitment and/or the Loans (including such Lender’s
participations in L/C Obligations and/or Swing Line Loans) owing to it); provided that (i) such Lender’s obligations under this Agreement
shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations
and (iii) the Borrower, the Administrative Agent, the Lenders and the L/C Issuer shall continue to deal solely and directly with such Lender
in connection with such Lender’s rights and obligations under this Agreement. For the avoidance of doubt, each Lender shall be responsible
for the indemnity under Section 11.04(c) without regard to the existence of any participations.
(ii)
Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall
retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement;
provided that such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any
amendment, waiver or other modification described in the first proviso to Section 11.01 that affects such Participant. The Borrower agrees
that each Participant shall be entitled to the benefits of Sections 3.01, 3.04 and 3.05 (subject to the requirements and limitations therein,
including the requirements under Section 3.01(e) (it being understood that the documentation required under Section 3.01(e) shall be
delivered to the Lender who sells the participation)) to the same extent as if it were a Lender and had acquired its interest by assignment
pursuant to clause (b) of this Section 11.06; provided that such Participant (A) shall be subject to the provisions of Sections 3.06 and 11.13
as if it were an assignee under clause (b) of this Section 11.06 and (B) shall not be entitled to receive any greater payment under Sections
3.01 or 3.04, with respect to any participation, than the Lender from whom it acquired the applicable participation would have been entitled
to receive, except to the extent such entitlement to receive a greater payment results from a Change in Law that occurs after the Participant
acquired the applicable participation. Each Lender that sells a participation agrees, at the Borrower’s request and expense, to use reasonable
efforts to cooperate with the Borrower to effectuate the provisions of Section 3.06 with respect to any Participant. To the extent permitted by
law, each Participant also shall be entitled to the benefits of Section 11.08 as though it were a Lender; provided that such Participant agrees
to be subject to Section 2.13 as though it were a Lender. Each Lender that sells a participation shall, acting solely for this purpose as a nonfiduciary agent of the Borrower, maintain a register on which it enters the name and address of each Participant and the principal amounts
(and interest amounts) of each Participant’s interest in the Loans or other obligations under the Loan Documents (the “Participant
Register”); provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity
of any Participant or any information relating to a Participant’s interest in any commitments, loans, letters of credit or its other obligations
under any Loan Document) to any Person except to the extent that such disclosure is necessary to establish that such commitment, loan,
letter of credit or other obligation is in registered form under Section 5f.103–1(c) of the United States Treasury Regulations. The entries in
the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the
Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contrary. For the
avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a
Participant Register.
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(e)
Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this
Agreement (including under its Note or Notes, if any) to secure obligations of such Lender, including any pledge or assignment to secure obligations
to a Federal Reserve Bank; provided that no such pledge or assignment shall release such Lender from any of its obligations hereunder or substitute
any such pledgee or assignee for such Lender as a party hereto.
(f)
Resignation as L/C Issuer or Swing Line Lender after Assignment. Notwithstanding anything to the contrary contained herein, if at
any time Bank of America assigns all of its Revolving Commitment and Revolving Loans pursuant to clause (b) above, Bank of America may,
(i) upon thirty (30) days’ notice to the Administrative Agent, the Borrower and the Lenders, resign as L/C Issuer and/or (ii) upon thirty (30) days’
notice to the Borrower, resign as Swing Line Lender. In the event of any such resignation as L/C Issuer or Swing Line Lender, the Borrower shall be
entitled to appoint from among the Lenders a successor L/C Issuer or Swing Line Lender hereunder; provided, however, that no failure by the
Borrower to appoint any such successor shall affect the resignation of Bank of America as L/C Issuer or Swing Line Lender, as the case may be. If
Bank of America resigns as L/C Issuer, it shall retain all the rights, powers, privileges and duties of the L/C Issuer hereunder with respect to all
Letters of Credit outstanding as of the effective date of its resignation as L/C Issuer and all L/C Obligations with respect thereto (including the right
to require the Lenders to make Base Rate Loans or fund risk participations in Unreimbursed Amounts pursuant to Section 2.03(c)). If Bank of
America resigns as Swing Line Lender, it shall retain all the rights of the Swing Line Lender provided for hereunder with respect to Swing Line
Loans made by it and outstanding as of the effective date of such resignation, including the right to require the Lenders to make Base Rate Loans or
fund risk participations in outstanding Swing Line Loans pursuant to Section 2.04(c). Upon the appointment of a successor L/C Issuer and/or Swing
Line Lender, (A) such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the retiring L/C Issuer or
Swing Line Lender, as the case may be, and (B) the successor L/C Issuer shall issue letters of credit in substitution for the Letters of Credit, if any,
outstanding at the time of such succession or make other arrangements satisfactory to Bank of America to effectively assume the obligations of Bank
of America with respect to such Letters of Credit.
11.07

Treatment of Certain Information; Confidentiality.

(a)
Treatment of Certain Information. Each of the Administrative Agent, the Lenders and the L/C Issuer agrees to maintain the
confidentiality of the Information (as defined below), except that Information may be disclosed (i) to its Affiliates, its auditors and its Related Parties
(it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such Information and instructed
to keep such Information confidential), (ii) to the extent required or requested by any regulatory authority purporting to have jurisdiction over such
Person or its Related Parties (including any self-regulatory authority, such as the National Association of Insurance Commissioners), (iii) to the
extent required by applicable Laws or regulations or by any subpoena or similar legal process, (iv) to any other party hereto, (v) in connection with
the exercise of any remedies hereunder or under any other Loan Document or any action or proceeding relating to this Agreement or any other Loan
Document or the enforcement of rights hereunder or thereunder, (vi) subject to an agreement containing provisions substantially the same as those of
this Section 11.07, to (A) any assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights and obligations under
this Agreement or any Eligible Assignee invited to be a Lender pursuant to Section 11.01 or (B) any actual or prospective party (or its Related
Parties) to any swap, derivative or other transaction under which payments are to be made by reference to the Borrower and its obligations, this
Agreement or payments hereunder,
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(vii) on a confidential basis to (A) any rating agency in connection with rating Holdings or its Subsidiaries or the credit facilities provided hereunder
or (B) the provider of any Platform or other electronic delivery service used by the Administrative Agent, the L/C Issuer and/or the Swing Line
Lender to deliver Borrower Materials or notices to the Lenders or (viii) the CUSIP Service Bureau or any similar agency in connection with the
application, issuance, publishing and monitoring of CUSIP numbers or other market identifiers with respect to the credit facilities provided
hereunder, or (ix) with the consent of the Borrower or to the extent such Information (x) becomes publicly available other than as a result of a breach
of this Section 11.07, (xi) becomes available to the Administrative Agent, any Lender, the L/C Issuer or any of their respective Affiliates on a
nonconfidential basis from a source other than the Borrower or (xii) is independently discovered or developed by a party hereto without utilizing any
Information received from the Borrower or violating the terms of this Section 11.07. For purposes of this Section 11.07, “Information” means all
information received from Holdings or any Subsidiary relating to Holdings or any Subsidiary or any of their respective businesses, other than any
such information that is available to the Administrative Agent, any Lender or the L/C Issuer on a nonconfidential basis prior to disclosure by
Holdings or any Subsidiary, provided that, in the case of information received from Holdings or any Subsidiary after the date hereof, such
information is clearly identified at the time of delivery as confidential. Any Person required to maintain the confidentiality of Information as
provided in this Section 11.07 shall be considered to have complied with its obligation to do so if such Person has exercised the same degree of care
to maintain the confidentiality of such Information as such Person would accord to its own confidential information. In addition, the Administrative
Agent and the Lenders may disclose the existence of this Agreement and information about this Agreement to market data collectors, similar service
providers to the lending industry and service providers to the Administrative Agent and the Lenders in connection with the administration of this
Agreement, the other Loan Documents and the Revolving Commitments.
(b)
Non-Public Information. Each of the Administrative Agent, the Lenders and the L/C Issuer acknowledges that (i) the Information
may include material non-public information concerning a Credit Party or a Subsidiary, as the case may be, (ii) it has developed compliance
procedures regarding the use of material non-public information and (iii) it will handle such material non-public information in accordance with
applicable Law, including United States federal and state securities Laws.
(c)
Press Releases. The Credit Parties and their Affiliates agree that they will not in the future issue any press releases or other public
disclosure using the name of the Administrative Agent or any Lender or their respective Affiliates or referring to this Agreement or any of the Loan
Documents without the prior written consent of the Administrative Agent, unless (and only to the extent that) the Credit Parties or such Affiliate is
required to do so under law and then, in any event the Credit Parties or such Affiliate will consult with such Person before issuing such press release
or other public disclosure.
(d)
Customary Advertising Material. The Credit Parties consent to the publication by the Administrative Agent or any Lender of
customary advertising material relating to the transactions contemplated hereby using the name, product photographs, logo or trademark of the
Credit Parties.
11.08

Right of Setoff.

If an Event of Default shall have occurred and be continuing, each Lender, the L/C Issuer and each of their respective Affiliates is hereby authorized
at any time and from time to time, after obtaining the prior written consent of the Required Lenders, to the fullest extent permitted by applicable Law to set
off and
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apply any and all deposits (general or special, time or demand, provisional or final, in whatever currency) at any time held and other obligations (in whatever
currency) at any time owing by such Lender, the L/C Issuer or any such Affiliate to or for the credit or the account of the Borrower or any other Credit Party
against any and all of the obligations of the Borrower or such Credit Party now or hereafter existing under this Agreement or any other Loan Document to
such Lender, the L/C Issuer or such Affiliates, irrespective of whether or not such Lender, the L/C Issuer or Affiliate shall have made any demand under this
Agreement or any other Loan Document and although such obligations of the Borrower or such Credit Party may be contingent or unmatured, secured or
unsecured, or are owed to a branch, office or Affiliate of such Lender or the L/C Issuer different from the branch, office or Affiliate holding such deposit or
obligated on such indebtedness; provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (a) all amounts so set off shall
be paid over immediately to the Administrative Agent for further application in accordance with the provisions of Section 2.15 and, pending such payment,
shall be segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent, the L/C Issuer and
the Lenders, and (b) the Defaulting Lender shall provide promptly to the Administrative Agent a statement describing in reasonable detail the Secured
Obligations owing to such Defaulting Lender as to which it exercised such right of setoff. The rights of each Lender, the L/C Issuer and their respective
Affiliates under this Section 11.08 are in addition to other rights and remedies (including other rights of setoff) that such Lender, the L/C Issuer or their
respective Affiliates may have under applicable Law. Each Lender and the L/C Issuer agrees to notify the Borrower and the Administrative Agent promptly
after any such setoff and application, provided that the failure to give such notice shall not affect the validity of such setoff and application.
11.09

Interest Rate Limitation.

Notwithstanding anything to the contrary contained in any Loan Document, the interest paid or agreed to be paid under the Loan Documents shall
not exceed the maximum rate of non-usurious interest permitted by applicable Law (the “Maximum Rate”). If the Administrative Agent or any Lender shall
receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the principal of the Loans or, if it exceeds such unpaid
principal, refunded to the Borrower. In determining whether the interest contracted for, charged, or received by the Administrative Agent or a Lender
exceeds the Maximum Rate, such Person may, to the extent permitted by applicable Law, (a) characterize any payment that is not principal as an expense,
fee, or premium rather than interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in equal or
unequal parts the total amount of interest throughout the contemplated term of the Obligations hereunder.
11.10

Integration; Effectiveness.

This Agreement, the other Loan Documents, and any separate letter agreements with respect to fees payable to the Administrative Agent or the L/C
Issuer, constitute the entire contract among the parties relating to the subject matter hereof and supersede any and all previous agreements and
understandings, oral or written, relating to the subject matter hereof. Except as provided in Section 4.01, this Agreement shall become effective when it shall
have been executed by the Administrative Agent and when the Administrative Agent shall have received counterparts hereof that, when taken together, bear
the signatures of each of the other parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns.
11.11

Survival of Representations and Warranties.

All representations and warranties made hereunder and in any other Loan Document or other document delivered pursuant hereto or thereto or in
connection herewith or therewith shall survive the execution and delivery hereof and thereof. Such representations and warranties have been or will be relied
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upon by the Administrative Agent and each Lender, regardless of any investigation made by the Administrative Agent or any Lender or on their behalf and
notwithstanding that the Administrative Agent or any Lender may have had notice or knowledge of any Default at the time of any Credit Extension, and
shall continue in full force and effect as long as any Loan or any other Obligation hereunder shall remain unpaid or unsatisfied or any Letter of Credit shall
remain outstanding.
11.12

Severability.

If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid or unenforceable, (a) the legality, validity and
enforceability of the remaining provisions of this Agreement and the other Loan Documents shall not be affected or impaired thereby and (b) the parties shall
endeavor in good faith negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which comes as
close as possible to that of the illegal, invalid or unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction. Without limiting the foregoing provisions of this Section 11.12, if and to the extent that the
enforceability of any provisions in this Agreement relating to Defaulting Lenders shall be limited by Debtor Relief Laws, as determined in good faith by the
Administrative Agent, the L/C Issuer or the Swing Line Lender, as applicable, then such provisions shall be deemed to be in effect only to the extent not so
limited.
11.13

Replacement of Lenders.

(a)
If the Borrower is entitled to replace a Lender pursuant to the provisions of Section 3.06, or if any Lender is a Defaulting Lender or
a Non-Consenting Lender or if any other circumstance exists hereunder that gives the Borrower the right to replace a Lender as a party hereto, then
the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and
delegate, without recourse (in accordance with and subject to the restrictions contained in, and consents required by, Section 11.06), all of its
interests, rights (other than its existing rights to payments pursuant to Sections 3.01 and 3.04) and obligations under this Agreement and the related
Loan Documents to an Eligible Assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such
assignment), provided that:
(i)

the Borrower shall have paid to the Administrative Agent the assignment fee (if any) specified in Section 11.06(b);

(ii)
such Lender shall have received payment of an amount equal to 100% of the outstanding principal of its Loans and L/C
Advances, accrued interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan Documents
(including any amounts under Section 3.05) from the assignee (to the extent of such outstanding principal and accrued interest and fees) or
the Borrower (in the case of all other amounts);
(iii)
in the case of any such assignment resulting from a claim for compensation under Section 3.04 or payments required to be
made pursuant to Section 3.01, such assignment will result in a reduction in such compensation or payments thereafter;
(iv)

such assignment does not conflict with applicable Laws; and
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(v)
in the case of an assignment resulting from a Lender becoming a Non-Consenting Lender, the applicable assignee shall have
consented to the applicable amendment, waiver or consent.
(b)
A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender or
otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.
(c)
Each party hereto agrees that (i) an assignment required pursuant to this Section 11.13 may be effected pursuant to an Assignment
and Assumption executed by the Borrower, the Administrative Agent and the assignee and (ii) the Lender required to make such assignment need
not be a party thereto in order for such assignment to be effective and shall be deemed to have consented to an be bound by the terms thereof;
provided, that, following the effectiveness of any such assignment, the other parties to such assignment agree to execute and deliver such documents
necessary to evidence such assignment as reasonably requested by the applicable Lender, provided further that any such documents shall be without
recourse to or warranty by the parties thereto.
(d)
Notwithstanding anything in this Section 11.13 to the contrary, (A) the Lender that acts as the L/C Issuer may not be replaced
hereunder at any time it has any Letter of Credit outstanding hereunder unless arrangements satisfactory to such Lender (including the furnishing of
a backstop standby letter of credit in form and substance, and issued by an issuer, reasonably satisfactory to the L/C Issuer or the depositing of Cash
Collateral into a Cash Collateral account in amounts and pursuant to arrangements reasonably satisfactory to the L/C Issuer) have been made with
respect to such outstanding Letter of Credit and (B) the Lender that acts as the Administrative Agent may not be replaced hereunder except in
accordance with the terms of Section 9.06.
11.14

Governing Law; Jurisdiction; Etc.

(a)
GOVERNING LAW. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (EXCEPT, AS TO ANY OTHER LOAN
DOCUMENT, AS EXPRESSLY SET FORTH THEREIN) AND ANY CLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF ACTION
(WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
ANY OTHER LOAN DOCUMENT (EXCEPT, AS TO ANY OTHER LOAN DOCUMENT, AS EXPRESSLY SET FORTH THEREIN) AND THE
TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK.
(b)
SUBMISSION TO JURISDICTION. THE BORROWER AND EACH OTHER CREDIT PARTY IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT IT WILL NOT COMMENCE ANY ACTION, LITIGATION OR PROCEEDING OF ANY KIND OR
DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERWISE, AGAINST THE
ADMINISTRATIVE AGENT, ANY LENDER, THE L/C ISSUER, OR ANY RELATED PARTY OF THE FOREGOING IN ANY WAY
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS RELATING HERETO OR THERETO,
IN ANY FORUM OTHER THAN THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE
UNITED STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY
THEREOF, AND EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE JURISDICTION OF
SUCH COURTS AND AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION,
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LITIGATION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION, LITIGATION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT
OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT, ANY LENDER OR THE
L/C ISSUER MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER
LOAN DOCUMENT AGAINST THE BORROWER OR ANY OTHER CREDIT PARTY OR ITS PROPERTIES IN THE COURTS OF ANY
JURISDICTION.
(c)
WAIVER OF VENUE. THE BORROWER AND EACH OTHER CREDIT PARTY IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER
HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN CLAUSE (b) OF THIS SECTION 11.14. THE BORROWER AND
EACH OTHER CREDIT PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN
ANY SUCH COURT.
(d)
SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 11.02. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY
HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.
11.15

Waiver of Jury Trial.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (a) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (b) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.15.
11.16

[Reserved].

11.17

No Advisory or Fiduciary Responsibility.

In connection with all aspects of each transaction contemplated hereby (including in connection with any amendment, waiver or other modification
hereof or of any other Loan Document), the Borrower, Holdings and each other Credit Party acknowledges and agrees, and acknowledges its Affiliates’
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understanding, that: (a) (i) the arranging and other services regarding this Agreement provided by the Administrative Agent, the Arranger and the Lenders
and their respective Affiliates are arm’s-length commercial transactions between the Borrower, Holdings, each other Credit Party and their respective
Affiliates, on the one hand, and the Administrative Agent, the Arranger and the Lenders and their respective Affiliates, on the other hand, (ii) each of the
Borrower, Holdings and the other Credit Parties has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate,
and (iii) the Borrower, Holdings and each other Credit Party is capable of evaluating, and understands and accepts, the terms, risks and conditions of the
transactions contemplated hereby and by the other Loan Documents; (b) (i) the Administrative Agent, the Arranger and each Lender and each of their
respective Affiliates each is and has been acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has not been, is not,
and will not be acting as an advisor, agent or fiduciary, for the Borrower, Holdings, any other Credit Party or any of their respective Affiliates, or any other
Person and (ii) neither the Administrative Agent, the Arranger, nor any Lender nor any of their respective Affiliates has any obligation to the Borrower,
Holdings, any other Credit Party or any of their respective Affiliates with respect to the transactions contemplated hereby except those obligations expressly
set forth herein and in the other Loan Documents; and (c) the Administrative Agent, the Arranger and the Lenders and their respective Affiliates may be
engaged in a broad range of transactions that involve interests that differ from those of the Borrower, Holdings, the other Credit Parties and their respective
Affiliates, and neither the Administrative Agent, the Arranger, nor any Lender nor any of their respective Affiliates has any obligation to disclose any of
such interests to the Borrower, Holdings, any other Credit Party or any of their respective Affiliates. To the fullest extent permitted by law, each of the
Borrower, Holdings and each other Credit Party hereby waives and releases any claims that it may have against the Administrative Agent, the Arranger, the
Lenders and their respective Affiliates with respect to any breach or alleged breach of agency or fiduciary duty in connection with any aspect of any
transactions contemplated hereby.
11.18

Electronic Execution; Electronic Records; Counterparts.

This Agreement, any Loan Document and any other Communication, including Communications required to be in writing, may be in the form of an
Electronic Record and may be executed using Electronic Signatures. Each of the Credit Parties and each of the Administrative Agent, the L/C Issuer, the
Swing Line Lender, and each Lender (collectively, each a “Loan Party”) agrees that any Electronic Signature on or associated with any Communication shall
be valid and binding on such Person to the same extent as a manual, original signature, and that any Communication entered into by Electronic Signature,
will constitute the legal, valid and binding obligation of such Person enforceable against such Person in accordance with the terms thereof to the same extent
as if a manually executed original signature was delivered. Any Communication may be executed in as many counterparts as necessary or convenient,
including both paper and electronic counterparts, but all such counterparts are one and the same Communication. For the avoidance of doubt, the
authorization under this paragraph may include, without limitation, use or acceptance of a manually signed paper Communication which has been converted
into electronic form (such as scanned into PDF format), or an electronically signed Communication converted into another format, for transmission, delivery
and/or retention. The Administrative Agent and each of the Loan Parties may, at its option, create one or more copies of any Communication in the form of
an imaged Electronic Record (“Electronic Copy”), which shall be deemed created in the ordinary course of such Person’s business, and destroy the original
paper document. All Communications in the form of an Electronic Record, including an Electronic Copy, shall be considered an original for all purposes,
and shall have the same legal effect, validity and enforceability as a paper record. Notwithstanding anything contained herein to the contrary, neither the
Administrative Agent, L/C Issuer nor Swing Line Lender is under any obligation to accept an Electronic Signature in any form or in any format unless
expressly agreed to by such Person pursuant to procedures approved by it; provided, further, without limiting the foregoing, (a) to the extent the
Administrative Agent, L/C Issuer and/or Swing Line Lender has agreed to accept such Electronic Signature, the Administrative Agent and each of the Loan
Parties shall be entitled to rely on any
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such Electronic Signature purportedly given by or on behalf of any Credit Party and/or any Loan Party without further verification and (b) upon the request
of the Administrative Agent or any Loan Party, any Electronic Signature shall be promptly followed by such manually executed counterpart.
Neither the Administrative Agent, L/C Issuer nor Swing Line Lender shall be responsible for or have any duty to ascertain or inquire into the
sufficiency, validity, enforceability, effectiveness or genuineness of any Loan Document or any other agreement, instrument or document (including, for the
avoidance of doubt, in connection with the Administrative Agent’s, L/C Issuer’s or Swing Line Lender’s reliance on any Electronic Signature transmitted by
telecopy, emailed .pdf or any other electronic means). The Administrative Agent, L/C Issuer and Swing Line Lender shall be entitled to rely on, and shall
incur no liability under or in respect of this Agreement or any other Loan Document by acting upon, any Communication (which writing may be a fax, any
electronic message, Internet or intranet website posting or other distribution or signed using an Electronic Signature) or any statement made to it orally or by
telephone and believed by it to be genuine and signed or sent or otherwise authenticated (whether or not such Person in fact meets the requirements set forth
in the Loan Documents for being the maker thereof).
Each of the Credit Parties and each Loan Party hereby waives (i) any argument, defense or right to contest the legal effect, validity or enforceability
of this Agreement, any other Loan Document based solely on the lack of paper original copies of this Agreement, such other Loan Document, and (ii) waives
any claim against the Administrative Agent, each Loan Party and each Related Party for any liabilities arising solely from the Administrative Agent’s and/or
any Loan Party’s reliance on or use of Electronic Signatures, including any liabilities arising as a result of the failure of the Loan Parties to use any available
security measures in connection with the execution, delivery or transmission of any Electronic Signature.
11.19

USA Patriot Act Notice.

Each Lender that is subject to the Patriot Act and the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the Borrower
and the other Credit Parties that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107–56 (signed into law October 26, 2001)) (the
“Patriot Act”), it is required to obtain, verify and record information that identifies the Borrower and each other Credit Party, which information includes the
name and address of the Borrower and each other Credit Party and other information that will allow such Lender or the Administrative Agent, as applicable,
to identify the Borrower and each other Credit Party in accordance with the Patriot Act. The Borrower and each other Credit Party shall, promptly following
a request by the Administrative Agent or any Lender, provide all such other documentation and information that the Administrative Agent or such Lender
requests in order to comply with its ongoing obligations under applicable “know your customer” and anti-money laundering rules and regulations, including
the Patriot Act.
11.20

Acknowledgement and Consent to Bail-In of Affected Financial Institutions.

Solely to the extent any Lender or L/C Issuer that is an Affected Financial Institution is a party to this Agreement and notwithstanding anything to
the contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that
any liability of any Lender or L/C Issuer that is an Affected Financial Institution arising under any Loan Document, to the extent such liability is unsecured,
may be subject to the Write-Down and Conversion Powers of the applicable Resolution Authority and agrees and consents to, and acknowledges and agrees
to be bound by:
(a)
the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such liabilities arising
hereunder which may be payable to it by any Lender or L/C Issuer that is an Affected Financial Institution; and
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(b)

the effects of any Bail-In Action on any such liability, including, if applicable:
(i)

a reduction in full or in part or cancellation of any such liability;

(ii)
a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such Affected Financial
Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other
instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any other
Loan Document; or
(iii)
the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of the
applicable Resolution Authority.
11.21

Acknowledgement Regarding Any Supported QFCs.

To the extent that the Loan Documents provide support, through a guarantee or otherwise, for any Swap Contract or any other agreement or
instrument that is a QFC (such support, “QFC Credit Support”, and each such QFC, a “Supported QFC”), the parties acknowledge and agree as follows with
respect to the resolution power of the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall
Street Reform and Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect of
such Supported QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Loan Documents and any Supported QFC may
in fact be stated to be governed by the laws of the State of New York and/or of the United States or any other state of the United States): In the event a
Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject to a proceeding under a U.S. Special Resolution Regime, the
transfer of such Supported QFC and the benefit of such QFC Credit Support (and any interest and obligation in or under such Supported QFC and such QFC
Credit Support, and any rights in property securing such Supported QFC or such QFC Credit Support) from such Covered Party will be effective to the same
extent as the transfer would be effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support (and any such
interest, obligation and rights in property) were governed by the laws of the United States or a state of the United States. In the event a Covered Party or a
BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents
that might otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against such Covered Party are permitted to be
exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan
Documents were governed by the laws of the United States or a state of the United States. Without limitation of the foregoing, it is understood and agreed
that rights and remedies of the parties with respect to a Defaulting Lender shall in no event affect the rights of any Covered Party with respect to a Supported
QFC or any QFC Credit Support.
[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
BORROWER:

LULU’S FASHION LOUNGE, LLC,
a Delaware limited liability company
By:/s/ David McCreight
Name: David McCreight
Title: Chief Executive Officer

HOLDINGS:

LULU’S FASHION LOUNGE PARENT, LLC,
a Delaware limited liability company
By:/s/ David McCreight
Name: David McCreight
Title:Chief Executive Officer

ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent
By:/s/ Lindsay Goldman
Name: Lindsay Goldman
Title: Vice President

LENDERS:

BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender
By:/s/ Lindsay Goldman
Name: Lindsay Goldman
Title: Vice President

CREDIT AGREEMENT

LULU’S FASHION LOUNGE, LLC
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Exhibit 10.8
MASTER FULFILLMENT SYSTEM ACQUISITION & SOFTWARE LICENSE AGREEMENT
This Master Fulfillment System Acquisition & Software License Agreement (this “Agreement”) is dated as of September 24, 2021 (hereinafter the
“Effective Date”) by and between 6 River Systems, LLC, a Delaware company (“6RS”), and Lulu’s Fashion Lounge, LLC, a Delaware limited
liability company (“Customer”). 6RS and Customer are each a “Party” and collectively the “Parties” to this Agreement.
WHEREAS, 6RS has developed a Fulfillment System that contains 6RS’s proprietary hardware and software to be used in warehouse and
fulfillment operations as further defined below; and
WHEREAS, 6RS and Customer desire to provide standard terms and conditions to govern the acquisition of the Fulfillment System from 6RS and
license related software for commercial use, as set forth in this Agreement.
NOW, THEREFORE, the Parties agree as follows:
1.

Definitions.

1.1.

“6RS” shall have the meaning set forth in the first paragraph of this Agreement.

1.2.

“6RS Product” means the Fulfillment System and any other Hardware, technology, Service, specification or other documentation provided
by 6RS hereunder.

1.3.

“Agreement” shall have the meaning set forth in the first paragraph of this Agreement.

1.4.

“Chuck” means 6RS’s proprietary collaborative mobile robot for fulfillment operations.

1.5.

“Co-Indemnitee” shall have the meaning set forth in Section 13.1.

1.6.

“Confidential Information” means any information or data, regardless of whether it is in tangible form, that is disclosed or otherwise made
available by a Party to the other Party or by use of, or access to, the Fulfillment System that is confidential or proprietary, including, without
limitation, (a) owned or licensed intellectual property rights (including, without limitation, all patents, trademarks, copyrights, trade secrets,
know-how, inventions, technical data or specifications and testing methods) and (b) business or financial information, (including, without
limitation, pricing, cost, business operations, methodologies, customers, products, potential products, development programs, business
strategies and operating procedures, performance data, research and development activities, study data, product and marketing plans,
customer and supplier information and similar information), and which is identified as confidential at the time of disclosure or which, due to
its nature and/or the circumstances of disclosure, is reasonably apparent to be confidential.
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1.7.

“Customer” shall have the meaning set forth in the first paragraph of this Agreement.

1.8.

“Customer Data” means data concerning Customer’s operations, methodologies and procedures arising from use of the Fulfillment System.

1.9.

“Defect” or “Defective” shall have the meaning set forth in Section 12.

1.10.

“Effective Date” shall have the meaning set forth in the first paragraph of this Agreement

1.11.

“Feedback” means suggestions, comments, ideas or other feedback regarding 6RS Products, including but not limited to usability, bug
reports and test results, provided by Customer to 6RS.

1.12.

“Fulfillment System” means the Hardware and the Software.

1.13.

“Go-Live Date” means the first day of commercial operation for the Fulfillment System and the reasonable completion of Installation and
Integration efforts to allow Customer to fulfill orders at the Premises.

1.14.

“Hardware” means the equipment and any accessories, replacement parts or other tangible goods purchased or rented from 6RS hereunder
as set forth on a Schedule.

1.15. “Improvements” means all developments, improvements and modifications to the 6RS
Products made by Customer or made by 6RS resulting from Customer’s use of the Fulfillment System, and all Intellectual Property Rights and
proprietary rights arising therefrom.
1.16.

“Installation” shall have the meaning set forth in Section 6.1..

1.17.

“Integration” shall have the meaning set forth in Section 6.1..

1.18.

“Intellectual Property Rights” means all (a) patents, patent disclosures and inventions (whether patentable or not); (b) trademarks, service
marks, trade dress, trade names, logos, and corporate names, together with all of the goodwill associated therewith; (c) copyrights and
copyrightable works (including technology and computer programs) and mask works; (d) trade secrets, know-how and other confidential
information; and (e) all other intellectual property rights, in each case whether registered or unregistered and including all applications for,
and renewals or extensions of, such rights, and all similar or equivalent rights or forms of protection provided by applicable law, regulations
or rules in any jurisdiction throughout the world.

1.19.

“Losses” shall have the meaning set forth in Section 13.1..

1.20.

“Maintenance” shall have the meaning set forth in Section 6.2.2.
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1.21.

“Premises” means Customer’s premises as set forth in the applicable Schedule.

1.22.

“SaaS Software” means a hosted solution made available by 6RS for access and use on a subscription basis by Customer for use as part of
Fulfillment System to allocate, organize and facilitate order fulfillment operations, as further detailed in the Agreement and the related
documentation, including any modifications, enhancements, additions, extensions, translations and derivative works thereof and any
configuration. The scope of the SaaS Software licensed by Customer is further described in the applicable Schedule.

1.23.

“Schedule” means a detailed plan describing the Hardware, Software, Maintenance and any additional Services to be provided by 6RS
hereunder.

1.24.

“Services” means any professional services provided by 6RS to Customer hereunder, including Installation, Integration and Maintenance.

1.25.

“Software” means the SaaS Software and the System Software.

1.26.

“System Software” means any system software, in object code format only, included by 6RS as part of the Hardware, including any
modifications, enhancements, additions, extensions, translations and derivative works thereof and any configuration.

1.27.

“Warranty” shall have the meaning set forth in Section 12.

1.28.

“WMS” means Customer’s host management system.

2.

Purchase or Rental of Hardware. 6RS will sell and/or rent to Customer the Hardware identified in a mutually agreed Schedule issued
hereunder from time to time during the term. Each Schedule shall specify the Hardware to be purchased and/or rented by Customer, price,
delivery schedule, and Customer’s Premises on which it can be used. Any Hardware rented hereunder is, and shall at all times remain, the
sole and exclusive property of 6RS and Customer shall have no right, title or interest therein except the right to use the Hardware on the
Premises set forth in the applicable Schedule pursuant to the terms and conditions of this Agreement. Upon termination of any rental term,
Customer shall make the rented Hardware available for recovery by Company in the same condition as when delivered, normal wear and
tear excepted.

3.

Delivery and Access to the Hardware. 6RS will deliver the Hardware at its expense to the Premises set forth in the applicable Schedule.
All shipments will be shipped by 6RS DDP Incoterms. 6RS and its authorized representatives will have the right, upon reasonable notice, to
enter the Premises for the purpose of inspecting, upgrading, repairing and testing the Fulfillment System, affixing notices thereto, and
otherwise
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exercising any of its rights and responsibilities under this Agreement. If Customer is in material default of any of the terms and conditions of
this Agreement, 6RS and its agents, at Customer’s risk, may at any time enter the Premises where the Hardware is stored or used and recover
the Hardware. Customer shall not pledge or encumber the Fulfillment System in any way.
4.

Licenses.

4.1.

System Software. 6RS grants to Customer a limited, non-exclusive, revocable, nonsublicensable, non-transferable license to access and
use the System Software, solely for the purposes of using the System Software on the Hardware for internal business use and in accordance
with the documentation provided by 6RS.

4.2.

SaaS Software. 6RS grants to Customer a limited, non-exclusive, revocable, nonsublicensable, non-transferable license to access and use
the SaaS Software as set forth in the applicable Schedule during the term set forth therein for internal business use and in accordance with
the documentation provided by 6RS.

4.3.

Updates. 6RS shall have the right from time to time to make updates to the Software, including by modifying or removing one or more of
the features. Any such updates shall be of general applicability to 6RS’s customers. If 6RS removes or makes a material change to the
existing features, 6RS will notify Customer.

4.4.

Customer Data. Customer grants to 6RS a non-exclusive, non-sublicensable, worldwide royalty-free and irrevocable license to review,
use, reproduce, modify, adapt, translate, duplicate, store, aggregate and transmit, any or all of the Customer Data in any form, media or
technology whether known or not currently known, in any manner, solely in connection with use of the Fulfillment System hereunder and
for no other purpose unless Customer provides prior consent. Customer represents and warrants that it has all the rights, power and
authority necessary to grant the above license.

5.

Intellectual Property.

5.1.

Ownership.
5.1.1. 6RS reserves and retains all right, title and interest in and to the Software and all Intellectual Property Rights embodied in the 6RS
Products, including any derivative works thereof. All rights not expressly granted in this Agreement are reserved by 6RS.
5.1.2. Customer owns all right, title and interest in and to Customer Data. All rights not expressly granted in this Agreement are reserved
by Customer.

DocuSign Envelope ID: C3676368-BB77-43DB-9290-645E2F53A6A696E60 36 2C60-4F95-B913-03968E1ED0BF

Exhibit 10.8
5.2.

Improvements. All Improvements will be for the sole benefit of 6RS and will be treated as 6RS’s Confidential Information hereunder.
Customer hereby assigns, and, to the extent any such assignment cannot be made at the present time agrees to assign, to 6RS all right, title
and interest in and to the Improvements. Upon request, Customer will promptly disclose in writing to 6RS all Improvements and will use
commercially reasonable efforts to cooperate in obtaining, maintaining, defending and enforcing all Intellectual Property Rights and
proprietary rights arising therefrom. Notwithstanding the foregoing, Customer Data shall not be considered Improvements hereunder and
will be treated as Customer Confidential Information.

5.3.

Feedback. It is expressly understood, acknowledged and agreed that Customer may, regardless of whether formally requested to do so,
provide Feedback to 6RS. If Customer provides such Feedback to 6RS, Customer shall grant 6RS the following worldwide, nonexclusive,
perpetual, irrevocable, royalty free, fully paid up rights: (a) to make, use, copy, modify, sell, distribute, sub-license, and create derivative
works of, the Feedback as part of any 6RS Product; and (b) to publicly perform or display, import, broadcast, transmit, distribute, license,
offer to sell, and sell, rent, lease or lend copies of the Feedback (and derivative works thereof) as part of any 6RS Product.

6.

Services.

6.1.
Installation & Integration. In consideration of the applicable fees set forth on a
Schedule and subject to Customer’s obligations under Section 7, 6RS shall furnish the
Fulfillment System to Customer, including installation of the Hardware on the Premises (“Installation”) and development of the necessary
application programming interfaces such that Customer can deliver instructions from the WMS or any other mutually agreed customer system to
the SaaS Software and receive messages from the SaaS Software to the WMS or any other mutually agreed Customer system (“Integration”).
6.2.

Maintenance.
6.2.1. Hardware. In consideration of the applicable rental and/or Maintenance fees set forth on a Schedule, 6RS will (a) maintain, service
and repair the Hardware, including providing all labor for such services and (b) provide unlimited telephone and email technical
support for the Hardware on the terms set forth in Exhibit A (the “Hardware Maintenance”). Other than Defective parts covered by the
Warranty, all new or replacement parts or accessories necessary to maintain, service or repair the Hardware will be at an additional
cost.
6.2.2. Software. In consideration of the applicable Software license fees set forth on a Schedule, 6RS will (a) provide Customer with all
updates of general applicability to the Software licensed by Customer under such Schedule and (b) provide unlimited telephone and
email technical support for the then-current version of the Software on the terms set forth in Exhibit A (the “Software Maintenance”,
and together with
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the Hardware Maintenance, the “Maintenance”). Customer will be provided with forty-five (45) days in which to upgrade the
Software following the release of an upgrade of general applicability by 6RS. If Customer does not upgrade the Software during this
period, any Software Maintenance required on a prior version of the Software will be at an additional cost.
6.3.

Additional Services. The Parties may agree in writing from time to time upon additional related Services to be provided by 6RS to
Customer in connection with the Fulfillment System, including any new features, Integration requirements or significant changes to
functionality identified during the detailed solutions design stage and not covered in the initial scope of a deployment. 6RS will use
commercially reasonable efforts to provide such Services pursuant to a Schedule at a price to be mutually agreed upon.

7.

Customer Responsibilities.

7.1.

Cooperation. 6RS and Customer will cooperate reasonably to facilitate the 6RS’s delivery of the Fulfillment System and related Services
under this Agreement, including providing necessary access (physical and network), planning (including scheduling, workflows and floor
layout), utilities, reasonable safety precautions, building security and reasonably adequate workspace. Following Installation Customer will
provide 6RS with prior written notice of any operational changes at the Premises that could affect the operation of the Fulfillment System,
including changes in WMS, layout or workflow.

7.2.

Site Preparation. Customer is responsible for the preparation of the Premises to allow Installation and proper functioning of the
Fulfillment System as specified by 6RS. Such site preparation includes removal/repair of floor damage, movement or reconfiguration of the
existing warehouse space, provision of electrical circuits necessary for the operation of the Fulfillment System, and wireless internet access
for the Fulfillment System via a dedicated SSID and subnet that will be able to reach the SaaS Software, as well as the requirements set
forth in the 6 River Systems Network Requirements v3.1 documentation. Upon the completion of the site preparation Customer will
maintain a similar level of site cleanliness and organization throughout the term of the agreement.

7.3.

Systems Integration. Customer is responsible for the implementation of the necessary application programming interfaces and any other
reasonably requested Integration preparation such that (a) Customer can deliver instructions from the WMS or any other required Customer
system to the SaaS Software and receive messages from the SaaS Software to the WMS or any other mutually agreed Customer system and
(b) remote user acceptance testing has been completed prior to Installation of the Hardware.

7.4.

Additional Installation and Integration Charges. 6RS reserves the right to charge additional fees for (a) any Services performed by 6RS
in order to facilitate delivery, Installation and Integration of the Fulfillment System that are the responsibility of
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Customer pursuant to Sections 7.2. & 7.3. or (b) additional travel or time spent at the Premises as a result of the failure of Customer to
fulfill such obligations.
7.5.

Restrictions. Except as otherwise specifically permitted in this Agreement or otherwise authorized in writing by 6RS, Customer may not:
(a) rent, lease, copy, transfer, resell, sublicense, lease, time-share, or otherwise provide access to the Fulfillment System to a third party; (b)
modify or create any derivative works of any 6RS Product; (c) reverse engineer, disassemble, decompile, translate, or otherwise seek to
obtain or derive the source code, underlying ideas, algorithms, file formats, or non-public APIs to any element of the Fulfillment System,
except to the extent expressly permitted by applicable law and then only with advance notice to 6RS; (d) remove, obscure or deface any
proprietary or other notices in or on the Fulfillment System; (e) make any alterations or additions to the Fulfillment System without the
prior written consent of 6RS; (f) service or repair the Fulfillment System or the Hardware except pursuant to 6RS’s express prior
instructions; (f) access the Fulfillment System for the purpose of building a competitive product or service or copying its features or user
interface; or (g) publish or make public any performance results identifying the Fulfillment System without 6RS’s prior written consent.

7.6.
Telecommunications and Internet Services. Customer acknowledges and agrees that
Customer’s use of the Fulfillment System is dependent upon access to telecommunications and
Internet services. Customer shall be solely responsible for acquiring and maintaining all telecommunications and Internet services and other
hardware and software required to access and use the Fulfillment System, including, without limitation, any and all costs, fees, expenses, and taxes
of any kind related to the foregoing. 6RS shall not be responsible for any loss or corruption of data, lost communications, or any other loss or
damage of any kind arising from any such telecommunications and Internet services.
8.

Payment. Customer shall pay 6RS the fees on the schedule as set forth in the applicable Schedule in USD. The fees exclude local sales,
use, value added and similar taxes. If any sales, use or value added tax (or its equivalent) is legally due, 6RS will separately bill such tax on
its invoice to Customer. Customer agrees to pay 6RS for such tax. Prices shall not include any taxes, impositions, charges or exactions for
which Customer has furnished a valid exemption certificate or other evidence of exemption. 6RS shall issue a separate invoice for each
payment required in the applicable Schedule. Payment is due within thirty (30) days of receipt of an invoice. If Customer fails to make any
payment when due, Customer agrees to pay interest on delinquent amounts at the rate of 2% per month or the maximum amount permitted
by law, whichever is lower until such delinquent amounts are paid in full. Notwithstanding anything to the contrary herein, the Chuck rental
fees on Schedule 1 shall remain firm for any additional Chucks rented for the Premises or for any Chucks rented for new Premises in the
2022 calendar year. For avoidance of doubt, this includes the “Peak Rental Chucks” and all other hardware identified in the “Rental
Hardware” section of Schedule 1. Thereafter, beginning January 1, 2023 and continuing through December 31, 2025, any additional Chucks
rented for the
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existing Premises or for new Premises will be quoted with the same discount as provided in Schedule 1 against the then applicable 6RS list
price. The discount to list percentages are as follows: 20.5% on Chuck rentals and 16% on the Chuck additional levels, Peak Chuck rentals,
and Peak Chuck additional levels.
9.

Mutual Representations. Each Party represents and warrants that: (a) it is an entity duly organized, validly existing and in good standing
under its jurisdiction of formation; (b) it has obtained all necessary corporate or other approvals for the execution and delivery of this
Agreement, the performance of its obligations hereunder, and the consummation of the transactions contemplated hereby; and (c) this
Agreement is a legal and valid obligation binding upon it and enforceable in accordance with its terms.

10.

Confidentiality. Each Party, on behalf of itself, its affiliates and each of their directors, officers, employees, agents, consultants, contractors
and professional advisers, agrees to retain all Confidential Information of the other Party in strict confidence and exercise all reasonable
steps to safeguard the confidentiality of the Confidential Information received from the other Party and will neither disclose nor use such
information other than as expressly permitted and not prohibited by this Agreement. This Agreement will not affect the receiving Party’s
rights to use or disclose information that: (a) at the time of disclosure by the disclosing Party is in the public domain; (b) becomes part of the
public domain after disclosure by the disclosing Party without breach of this Agreement by the receiving Party; (c) was received by the
receiving Party from a third party not subject to an obligation of confidentiality to the disclosing Party with respect to such information; (d)
was independently developed or discovered by the receiving Party without use of the disclosing Party’s Confidential Information, as
demonstrated by appropriate evidence; or (e) is required to be disclosed pursuant to law, regulation or an order of a court or governmental or
regulatory authority; provided, that, to the extent permitted by applicable law, notice of such requirement is promptly provided to the
disclosing Party in order to provide it with a reasonable opportunity to intervene in any relevant proceedings to protect its interests in the
Confidential Information. In the event that no such protective order or other relief is obtained, the receiving Party agrees to disclose only
that portion of the disclosing Party’s Confidential Information that it is legally required to disclose and to exercise all reasonable efforts to
obtain confidential treatment for such disclosure. Upon termination or expiration of this Agreement or immediately upon written request,
each Party will, at the other Party’s option, either return to the other Party or destroy all such other Party’s Confidential Information and all
embodiments thereof. Confidential Information shall remain the property of the disclosing Party. Except for the rights expressly granted
under this Agreement or the relevant Schedule, neither this Agreement or any Schedule nor the disclosure of Confidential Information
hereunder or thereunder shall be construed as granting any right or license under any trade secrets, copyrights, inventions, or patents now or
hereafter owned or controlled by either party. The confidentiality obligations contained herein are subject to 6RS’s right to use Customer
Data as provided in Section 4.4.. This Agreement supersedes any confidentiality or non-disclosure agreement or obligations entered into
prior to the Effective Date by the Parties
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with respect to the subject matter hereof, and any information regarding the subject matter hereof shared previously shall be considered
Confidential Information hereunder.
11.
Marketing. 6RS may, with Customer’s prior written consent: (a) publicly discuss
Customer’s use of the 6RS Products, (b) include Customer’s logo and name on its website and (c) issue press releases that mention Customer’s use
of the Fulfillment System provided that such releases do not disclose Customer’s Confidential Information. Customer may, with 6RS’s prior
written consent: (a) publicly discuss Customer’s use of the 6RS Products, (b) include Customer’s logo and name on its website and (c) issue press
releases that mention Customer’s use of the
Fulfillment System provided that such releases do not disclose 6RS’s Confidential Information.
12.

Hardware Warranty. For a period of twelve (12) months from the Go-Live Date of the applicable Hardware at its initial Premises, 6RS
warrants that such Hardware will be free from material defects in material and workmanship and shall perform in all material respects in
accordance with its documentation and specifications under normal use (the “Warranty”). In the event of a breach of the foregoing Warranty
(a “Defect” or “Defective”), 6RS will, at its sole option, provide one of the following two remedies to whatever extent it shall deem
necessary to satisfy a proper claim under this Warranty:
1. Elect to repair or facilitate the repair of any Defect within a reasonable period of time, free of any charge for the necessary parts and labor to
complete the repair and restore the Hardware to its proper operating condition.
2. Replace the Defective Hardware with a direct replacement or with similar Hardware deemed by 6RS to perform substantially the same
function as the original Hardware. Replacement may constitute, at 6RS’s option, a new, refurbished or functionally equivalent item.

6RS shall not be liable for a breach of Warranty if the Defect arises because: (a) Customer failed to follow 6RS’s written instructions as to the
storage, installation, use or maintenance of the Fulfillment System; (b) Customer modifies or alters the Fulfillment System; or (c) Customer repairs
the Fulfillment System without the express prior instruction of 6RS. Hardware that fails as a result of abuse, rather than as a result of defective
material or workmanship, shall not be regarded as Defective.
EXCEPT FOR THE EXPRESS LIMITED WARRANTY SET FORTH IN THIS SECTION, 6RS IS PROVIDING THE FULFILLMENT SYSTEM
“AS IS” AND “WHERE IS”,
WITHOUT REPRESENTATION OR WARRANTY OF ANY KIND, WHETHER EXPRESS,
IMPLIED, OR ARISING BY CUSTOM OR TRADE USAGE, WITH RESPECT TO THE
FULFILLMENT SYSTEM OR ITS USE OR OTHERWISE IN CONNECTION WITH THIS
AGREEMENT INCLUDING (1) AS TO THE QUALITY OR PERFORMANCE OF THE
FULFILLMENT SYSTEM, OR (2) ANY WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. 6RS DOES NOT WARRANT THAT THE
FULFILLMENT SYSTEM WILL MEET CUSTOMER’S EXPECTATIONS, BE SECURE,
TIMELY, ERROR-FREE OR UNINTERRUPTED. 6RS DOES NOT OFFER A WARRANTY
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OR MAKE ANY REPRESENTATION REGARDING THE RESULTS OF USING THE
FULFILLMENT SYSTEM IN TERMS OF ACCURACY, RELIABILITY, COMMERCIAL ADVANTAGE, OR RISK OF INJURY TO
CUSTOMER’S SYSTEMS OR NETWORK.
13.

Indemnification.

13.1.

Customer Indemnity. Customer shall, at its sole expense indemnify, defend and hold harmless 6RS and its affiliates and their respective
directors, officers, employees and agents (collectively, its “Co-Indemnitees”) from any liability, claim, judgment, cost, expense, damage or
loss (including reasonable attorney’s fees) (collectively “Losses”) in response to a claim made by a third party (other than 6RS CoIndemnitees), arising from: (a) any failure of Customer to comply with any applicable laws; (b) any injury to or death of any person, or
damage to property, arising out of the performance of this Agreement except as a result of the negligence of the indemnitee (but only to the
extent that such injury, death or damage resulted from such indemnitee's negligence); (c) the gross negligence or willful misconduct of
Customer; or (d) Customer’s use, modification or alteration of the Fulfillment System in violation of the terms of this Agreement or the
documentation and specifications provided by 6RS.

13.2.

6RS Indemnity. 6RS shall, at its sole expense, indemnify, defend and hold Customer harmless from all Losses in response to a claim made
by a third party (other than an affiliate of Customer), arising from: (a) a substantive allegation that the Fulfillment System infringes any U.S.
patent, copyright or trademark of any third party; (b) any failure of 6RS to comply with any applicable laws; or (c) any injury to or death of
any person, or damage to property, arising out of the performance of this Agreement except as a result of the negligence of the indemnitee
(but only to the extent that such injury, death or damage resulted from such indemnitee's negligence). The foregoing indemnity under
subsection (a) above shall not apply if: (i) the alleged infringement is caused by Customer's combination, operation or use of the Fulfillment
System with any product, service, device, or software not owned by 6RS to the extent such combination, operation or use gives rise to the
claim; (ii) the alleged infringement is attributable to any information, design, specification, function, routine, characteristic, instruction,
software, data, or material provided or required by Customer; (iii) the Fulfillment System is modified by Customer in a manner that causes
the infringement; or (iv) the Fulfillment System is used outside the scope of this Agreement. In the event that the Fulfillment System does
or, in 6RS's opinion, is likely to, become the subject of a claim of infringement, 6RS may at its sole option and expense: (x) replace or
modify the Fulfillment System to be non-infringing with equivalent or better
functionality; or (y) obtain a license reasonably acceptable to Customer to continue using the
Fulfillment System. NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT TO
THE CONTRARY, THIS SECTION STATES 6RS’S SOLE AND EXCLUSIVE
OBLIGATIONS AND SOLE AND EXCLUSIVE LIABILITY TO CUSTOMER WITH RESPECT TO ANY CLAIM OF INFRINGEMENT OF
ANY INTELLECTUAL PROPERTY AND PROPRIETARY RIGHTS.
13.3.

Indemnification Procedure. The indemnitor shall defend, compromise or settle any matter that is subject to the indemnity specified herein
(an “Indemnified Claim”). The
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indemnitee shall cooperate, and the indemnitor shall reimburse the indemnitee for its direct costs in doing so, including reasonable
professional fees and disbursements with respect to the indemnitee's legal counsel, third party adjusters, or other agents, as well as court
costs. The indemnitor must secure the indemnitee's prior written approval before settling an Indemnified Claim if such settlement involves
anything other than a payment of funds for which the indemnitee is entitled to full indemnification under this Agreement. If the indemnitor
has been notified of and is not diligently and continuously pursuing an Indemnified Claim, the indemnitee may take such action on behalf of
itself to adjust, settle, defend or otherwise dispose of the Indemnified Claim, in which case the indemnitee shall keep the indemnitor
reasonably informed as to the progress of such Indemnified Claim and the indemnitor shall, upon being billed thereof, reimburse the
indemnitee in the amount thereof.
14.
Limitation of Liability. IN NO EVENT WILL 6RS BE LIABLE FOR (I) ANY
INCIDENTAL, INDIRECT, PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES, OR
FOR LOST PROFITS, LOSS OF BUSINESS OPPORTUNITIES, LOSS OF GOODWILL,
REPUTATIONAL DAMAGES, WORK STOPPAGE, BUSINESS INTERRUPTION, OR
REVENUES OF ANY KIND, OR FOR LOST DATA, DAMAGE TO OTHER SOFTWARE,
COMPUTER FAILURE OR MALFUNCTION OR DOWNTIME, REGARDLESS OF
WHETHER CUSTOMER AND/OR ITS RELATED PARTIES HAS BEEN APPRAISED OF
THE LIKELIHOOD OF SUCH DAMAGES OCCURRING OR (II) ANY LOSS OR
DAMAGES RESULTING FROM ANY USE, MODIFICATION OR ALTERATION OF THE
FULFILLMENT SYSTEM IN VIOLATION OF THE TERMS OF THIS AGREEMENT OR
THE DOCUMENTATION AND SPECIFICATIONS PROVIDED BY 6RS. THE
CUMULATIVE LIABILITY OF 6RS TO CUSTOMER FOR ALL CLAIMS UNDER THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION THOSE RELATING TO 6RS
HARDWARE, SOFTWARE AND SERVICES, REGARDLESS OF THE FORM OF ACTION
WHETHER IN CONTRACT OR TORT, INCLUDING LIABILITY ARISING OUT OF
NEGLIGENCE OR STRICT LIABILITY, WILL NOT EXCEED 100% OF THE
AGGREGATE AMOUNT OF CONTRACTED FEES ACTUALLY PAID BY CUSTOMER TO 6RS UNDER THE APPLICABLE SCHEDULE
DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRIOR TO EVENT GIVING RISE TO THE CLAIM.
15.

Third Party Hardware and Services. 6RS may from time to time recommend third party hardware, software, applications, products or
services (collectively, “Third Party Services”) for Customer’s consideration or use. Such Third Party Services are made available only as a
convenience, and Customer’s purchase, access or use of any such Third Party Services is solely between Customer and the applicable third
party services provider (“Third Party Provider”). Any use by Customer of Third Party Services is entirely at its own risk and discretion, and it
is Customer’s responsibility to understand the risks and read the terms and conditions applicable to such Third Party Services before using
them. 6RS does not provide any warranties or make representations to Customer with respect to Third Party Services. Customer
acknowledges that 6RS has no control over Third Party Services and shall not be responsible or liable to Customer or anyone else for such
Third Party Services. The recommendation of Third Party Services by 6RS or the integration or
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enabling of such Third Party Services with a 6RS Product does not constitute or imply an endorsement, authorization, sponsorship, or
affiliation by or with 6RS. 6RS does not guarantee the availability of Third Party Services. 6RS is not responsible or liable to anyone for
discontinuation or suspension of access to, or disablement of, any Third Party Service.
16.

Risk of Loss; Insurance. Notwithstanding anything to the contrary herein, Customer bears responsibility for all risks of loss, theft, damage
and other such risks to any Hardware acquired hereunder. Customer shall keep any Hardware rented hereunder insured against loss, theft,
damage and other such risks as are appropriate for not less than the full replacement value thereof with loss payable to 6RS; and shall carry
general commercial liability insurance against claims for bodily injury, death and property damage to cover such liability caused by, or
arising out of, Customer or its employees’ and contractors’ use of the Fulfillment Management System in the amount of at least One Million
Dollars ($1,000,000) per occurrence and Three Million Dollars ($3,000,000) in aggregate, or such other reasonable amount specified by 6RS.
Customer shall pay the premiums and any deductible portions, name 6RS as an additional insured and deliver said policies, or duplicates
thereof, to 6RS upon request.

17.

Term and Termination.

17.1.

Term. The term of this Agreement shall commence on the Effective Date and continue until the termination or expiration of all Schedules
issued hereunder, unless terminated by the mutual written consent of the Parties or in accordance with Section 17.2.

17.2.

Termination for Cause. Either Party may terminate this Agreement or any Schedule upon written notice to the other Party in the event the
other Party: (a) becomes insolvent or unable to meet its obligations as they become due or files or has filed against it a petition under the
bankruptcy laws; (b) ceases to function as a going concern or to conduct its operations in the normal course of business; (c) fails to perform
any material obligation under this Agreement within thirty (30) days after written notice thereof; or (d) upon a material breach of this
Agreement that is incapable of cure.

17.3.

Termination Payment. In the event and to the extent of any termination under this Section or Section 18.2, Customer’s total liability shall
be to pay 6RS for (a) Hardware purchased under the terminated Schedule, (b) Hardware rented under the terminated Schedule for the period
until the effective date of such termination and for which 6RS has not been previously compensated, (c) Software license fees under the
terminated Schedule for the period until the effective date of such termination and for which 6RS has not been previously compensated, and
(d) the terminated Services that have been performed under the terminated Schedule and for which Seller has not been previously
compensated, including any recurring fees.

18.

General.
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18.1.

Notice. All notices and other communications hereunder will be delivered by hand or sent by certified mail (return receipt requested); email,
provided sender receives a confirmation of such electronic transmission; or by overnight courier addressed to the receiving Party at the
address set forth below, or to such other address as a Party may designate in writing to the other Party:
Customer: Lulus, attn Legal
6RS:
195 Humboldt Ave.
307 Waverley Oaks Road, Suite 405
Chico, CA 95928
Waltham, MA 02452
Attn:
Attn: Matt O’Brien
Telephone:
Telephone:
Email: legal@lulus.com
Email: ap@6river.com
With a copy to:
6RS:
307 Waverley Oaks Road, Suite 405
Waltham, MA 02452
Attn: General Counsel
Email: smacbeth@6river.com

18.2.

18.3.

Force Majeure. Neither Party will be liable for performance delays nor for nonperformance due to causes beyond its reasonable control,
including acts of God, extreme weather, earthquakes, wars, terrorism, communication failures, strikes (other than strikes at such Party’s
facility or involving such Party’s employees) or public health emergencies, except for payment obligations. In the event of a threatened
default or default as a result of any cause beyond its reasonable control, the defaulting Party shall nonetheless exercise its best efforts to
avoid and cure such default. In the event such an event prevents performance thereunder for a period in excess of thirty (30) days, then the
non-defaulting Party may elect to terminate this Agreement by written notice to the defaulting Party.

Entire Agreement; Amendment. Except as provided above, this Agreement and any other document, certificate or instrument delivered
pursuant hereto, including all exhibits and schedules hereto and thereto, constitutes the entire agreement between the Parties as to the subject
matter hereof, and supersedes any previous oral or written communications, representations, understandings, or agreements between them as
to such subject matter.
Customer’s terms and conditions shall not form part of the Agreement, even where 6RS does not explicitly object to them in purchase orders or any
other document issued pursuant to this Agreement. No provision of this Agreement may be waived, modified or amended, in whole or in part,
except by a written agreement executed by duly authorized representatives of 6RS and Customer. Neither Party's failure to exercise any of its rights
under this Agreement or a Schedule shall constitute a waiver of any past, present, or future right or remedy.
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18.4.

Survival. Sections 1., 5., 7.5., 10., 13., 14., 15. and 18. will survive the termination or expiration of this Agreement.

18.5.

Severability. If any provision of this Agreement is found invalid or unenforceable by a court of competent jurisdiction, such provision will
be enforced to the maximum extent permissible by law and the other provisions will remain in full force and effect.

18.6.

Disputes; Governing Law. In the event of any dispute, controversy or claim arising out of, in connection with or relating to this
Agreement, including any question regarding its formation, existence, validity, enforceability, performance, interpretation, breach or
termination (a “Dispute”), the Parties shall use reasonable efforts to resolve such Dispute through amicable negotiations. If either Party
gives written notice to the other Party that a Dispute has arisen, and the Parties are unable within thirty (30) days of such written notice to
resolve such Dispute, it shall be referred to management of the respective companies. If management is unable within thirty (30) days to
resolve a Dispute, then either Party shall have the right to commence litigation as described further in this clause. This Agreement will be
governed by, and construed and enforced in accordance with, the substantive laws of the Commonwealth of Massachusetts, without regard
to its principles of conflicts of laws. All disputes arising under this Agreement will be subject to the exclusive jurisdiction of the courts
located in the Commonwealth of Massachusetts and each party unconditionally consents to the personal jurisdiction of those courts.

18.7.

Assignment. Neither this Agreement, any Schedule nor any obligations hereunder or thereunder may be assigned or delegated by Customer
without the prior written consent of 6RS. This Agreement will be binding upon, and inure to the benefit of, the Parties and their respective
legal representatives, successors and permitted assigns.

18.8.

Miscellaneous. The titles and headings herein are for reference purposes only and will not in any manner limit the construction of this
Agreement. As used in this Agreement,
“including” means “including but not limited to” and “hereof”, “herein” and “hereunder” refer to this Agreement. This Agreement may be
executed in counterparts with the same force and effect as if each of the signatories had executed the same instrument. This Agreement will not be
interpreted or construed against a Party because that Party or a representative for that Party participated in the drafting of this Agreement.
[Signature Page Follows]
IN WITNESS WHEREOF, the Parties have executed this Agreement by their duly authorized representatives to be effective as of the
Effective Date.
6 RIVER SYSTEMS, LLC

LULUS FASHION LOUNGE, LLC
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By:

By:

Name:

Name:
Mark Vos

Rob Lorbetskie

Title:
VP, Corporate Finance
9/29/2021

Title:

Date:

Date:

Co-President
9/24/2021
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Schedule 1

Exhibit 10.9

This Schedule is issued pursuant to that certain Master Fulfillment System Acquisition &
Software License Agreement, dated as of September 24, 2021, by and between 6 River Systems, LLC and Lulu’s Fashion Lounge, LLC (the
“Agreement”). Should a conflict arise between the terms of this Schedule and the terms of the Agreement, this Schedule shall control. Capitalized
terms used herein and not otherwise defined shall have the meanings set forth in the Agreement. Hardware
Purchased Hardware (One Time)

Qty

Reliability Center

Sales Price
1

Total

Invoice Date
$12,700 100% on the date
hereof

$12,700

Total

$12,700

Rental Hardware (Recurring)

Qty

Chuck

45

Additional Level

45

Auto Charger

Sales Price
$13,992
$2,016
3

$5,500

Chuck, Peak Rental

17

$5,880

Additional Level, Peak Rental

17

$1,260

Total

Annual

Invoice Date

$629,640 25% on the date hereof 25%
quarterly beginning 90 days
$90,720 following the Go Live
Date
$16,500
$99,960

100% on the date of the Peak
$21,420 Delivery Notice

$858,240

Software
SaaS
Software
(Recurring)

Software
Subscription,
Picking,
Packout, &
Replen SaaS
Total

Qty

Sales Annual Invoic
Price
Date

1
**I - Lessor 1 ** **I - Lessee 1
** **I - Lessor 2 ** **I Lessee 2 ** INITIALS
INITIALS © 2019 AIR CRE.
All Rights Reserved. Last
Edited: 9/30/2021 3:45 PM
MTN - 26.30, Revised 10 - 22
- 2020 Page 1 of 19 1. Basic
Provisions ("Basic
Provisions") .. 1.1 Pares. This
Lease (" Lease "), dated for
reference purposes only
September 3 , 2021 , is m
ade by and between Adaya
Slover Holdings, LLC, a
Delaware limited liability
company (" Lessor ") and
Lulu's Fashion Lounge, LLC ,
a Delaware limited liability
company (" Lessee "),
(collecvely the " Pares ", or
individually a " Party ") ..
1.2(a) Premises: That certain
real property, including all
improvements therein or to be
provided by Lessor under the
terms of this Lease,
commonly known as (street
address, unit/suite, city, state,
zip) : 3951 E .. Earlstone
Street, Ontario CA 91 761 ("
Premises ") .. The Premises
are located in the County of
San Bernardino , and are
generally described as
(describe brieﬂy the n ature of
the Premises and the
"Project") : An approximate
140 , 400 square foot free
standing industrial building
within an approximate 550 ,
754 square foot project .. In
addion to Lessee's rights to
use and occupy the Premises
as he reinaer speciﬁed,
Lessee shall have non exclusive rights to any ulity
raceways of the building
containing the Premises (
"Building ") and to the
Common Areas (as deﬁned in
Paragraph 2.7 below), but
shall not have any rights to
the roof, or exterior walls of
the Building or to any other
buildings in the Project. The
Premises, the Building, the
Common Areas, the land
upon which they are located,
along with all other buildings
and improvements thereon,
are herein c ollecvely referred
to as the " Project .. " (See
also Paragraph 2) 1.2(b)
Parking: 105 unreserved
vehicle parking spaces. (See
also Paragraph 2.6) 1.3 Term:
seven ( 7 ) years and two ( 2 )
months (" Original Term ")
commencing December 1 ,
20 21 (" Commencement
Date ") and ending January
31 , 2029 (" Expiraon Date ")
.. (See also Paragraph 3) 1.4
Early Possession: If the
Premises are available
Lessee may have non exclusive possession of the
Premises commencing 11 / 1
/ 21 (" Early Possession Date
") .. (See also Paragraphs 3.2
and 3.3) 1.5 Base Rent: $
161 , 460.00 per month ("
Base Rent "), payable on the
first ( 1 st) day of each month
commencing December 1 ,
2021 .. (See also Paragraph
4) If this box is checked, there
are provisions in this Lease
for the Base Rent to be
adjusted. See Paragraph 50 ..
1.6 Lessee's Share of
Common Area Operang
Expenses: twenty five point
four nine percent ( 25. 49 %)
(" Lessee's Share ") .. In the
event that the size of the
Premises and/or the Project
are modiﬁed during the term
of this L ease, Lessor shall
recalculate Lessee's Share to
reﬂect such modiﬁcaon. 1.7
Base Rent and Other Monies
Paid Upon Execuon: 1.8
Agreed Use : Warehousing
and distribution of consumer
goods, general business
offices, sales, training, and
any other lawful permitted
use incidental thereto .. (See
also Paragraph 6) 1.9
Insuring Party. Lessor is the "
Insuring Party ". (See also
Paragraph 8) 1.10 Real
Estate Brokers. (See also
Paragraphs 15 and 25)
agency relaonships in this
Lease with the following real
estate brokers (" Broker(s) ")
and/or th eir agents
("Agent(s)") : Lessor's
Brokerage Firm Cushman &
Wakefield/Meridian Group,
Ltd .. License No. 00616335
Is the broker of (check one) :
the Lessor; or both the
Lessee and Lessor (dual
agent) .. Lessor's Agent
Chuck Beldon/Kyle Kehner,
Amr Tannir License No.
00844840 / 01239566 /
01007962 is (check one) : the
Lessor's Agent (salesperson
or broker associate); or both
the Lessee's Agent an d the
Lessor's Agent (dual agent) ..
Lessee's Brokerage Firm
Savills License No. 00388260
Is the broker of (check one) :
the Lesse e; or both the
Lessee and Lessor (dual
agent) .. Lessee's Agent
Steve Walbridge/Matt
Brainard License No.
00821038 / 01267600 is
(check one) : t he Lessee's
Agent (salesperson or broker
associate); or both the
Lessee's Agent and the
Lessor's Agent (dual a gent) ..
separate wrien agreement (or
if there is no such agreement,
the sum of N/A or N/A % of
the total Base Rent) for the
brokerage services rendered
by the Brokers. 1.11
Guarantor. The obligaons of
the Lessee under this Lease
are to be guaranteed by
Lulu's Fash ion Lounge
Holdings, Inc, a Delaware
Corporation (" Guarantor ") ..
(See also Paragraph 37) See
Guarantee of Lease 1.12
Aachments. Aached hereto
are the following, all of which
constute a part of this Lease:
an Addendum consisng of
Paragraphs 50 through 58 ; a
site plan depicng the
Premises; STANDARD
INDUSTRIAL/COMMERCIAL
MULTI - TENANT LEASE NET (a) Base Rent: $ 161 ,
460.00 for the period 12 / 1 /
21 - 12 / 31 / 21 .. (b)
Common Area Operang
Expenses: The current
esmate for the period 12 / 1 /
21 - 12 / 31 / 21 is $ 18 ,
489.29 .. (c) Security Deposit:
$ 424 , 940.69 (" Security
Deposit ") .. (See also
Paragraph 5) (d) Other: N/A
for N/A .. (e) Total Due Upon
Execuon of this Lease: $ 604
, 889.98 .. (a) Representaon :
Each Party acknowledges
receiving a Disclosure
Regarding Real Estate
Agency Re laonship, conﬁrms
and consents to the following
(b) Payment to Brokers. Upon
execuon and delivery of this
Lease by both Pares, Lessor
shall p ay to the Brokers the
brokerage fee agreed to in a
DocuSign Envelope ID:
92D31D76-F536-4279-B29D0EDB862D3E78

$0

$0 Include
in Chu
Rental
Hardw
fee

**I - Lessor 1 ** **I - Lessee 1
** **I - Lessor 2 ** **I Lessee 2 ** INITIALS
INITIALS © 2019 AIR CRE.
All Rights Reserved. Last
Edited: 9/30/2021 3:45 PM
MTN - 26.30, Revised 10 - 22
- 2020 Page 2 of 19 a site
plan depicng the Project; a
current set of the Rules and
Regulaons for the Project; a
current set of the Rules and
Regulaons adopted by the
owners' associaon; a Work
Leer; other (specify) : .. 2.
Premises. 2.1 Leng .. Lessor
hereby leases to Lessee, and
Lessee hereby leases from
Lessor, the Premises, for the
term, at the rental, and upon
all of the terms, covenants
and condions set forth in this
Lease. While the approximate
square footage of the Premi
ses may have been used in
the markeng of the Premises
for purposes of comparison,
the Base Rent stated herein
is NOT ed to square footage
and is not subjec t to
adjustment should the actual
size be determined to be
diﬀerent. NOTE: Lessee is
advised to verify the actual
size prior to execung this
Lease. 2.2 Condion .. Lessor
shall deliver that poron of the
Premises contained within the
Building (" U nit ") to Lessee
broom clean and free of
debris on the
Commencement Date or the
Early Possession Date,
whichever ﬁrst occurs (" Start
Date "), and, so l ong as the
required service contracts
described in Paragraph 7.1(b)
below are obtained by Lessee
and in eﬀect within thirty
days following the Start Date,
warrants th at the exisng
electrical, plumbing, ﬁre
sprinkler, lighng, heang,
venlang and air condioning
systems (" HVAC "), loading
doors, sump pumps, if any,
and all o ther such elements
in the Unit, other than those
constructed by Lessee, shall
be in good operang condion
on said date, that the
structural elements of the
roof, beari ng walls and
foundaon of the Unit shall be
free of material defects, and
that the Unit does not contain
hazardous levels of any mold
or fungi deﬁned as toxic
under appl icable state or
federal law. If a non compliance with such
warranty exists as of the Start
Date, or if one of such
systems or elements should
malfuncon or f ail within the
appropriate warranty period,
Lessor shall, as Lessor's sole
obligaon with respect to such
maer, except as otherwise
provided in this Lease,
promptly aer receipt of wrien
noce from Lessee seng forth
with speciﬁcity the nature and
extent of such non compliance, malfuncon or
failure, recfy same at Lessor's
expense. The warranty
periods shall be as follows: (i)
6 months as to the HVAC
systems, and (ii) 30 days as
to the remaining systems and
other elements of the Unit. If
Lessee does not give Lessor
the required noce within the
appropriate warranty period,
correcon of any such non compliance, malfuncon or
failure sha ll be the obligaon
of Lessee at Lessee's sole
cost and expense (except for
the repairs to the ﬁre sprinkler
systems, roof, foundaons,
and/or bearing walls - see
Paragraph 7) .. Lessor also
warrants, that unless
otherwise speciﬁed in wring,
Lessor is unaware of (i) any
recorded Noces of Default
aﬀecng the Premise; (ii) any
delinquent amounts due
under any loan secured by
the Premises; and (iii) any
bankruptcy proceeding
aﬀecng the Premises. 2.3
Compliance .. Lessor
warrants that to the best of its
knowledge the improvements
on the Premises comply with
the building codes, applicable
laws, covenants or restricons
of record, regulaons, and
ordinances (" Applicable
Requirements ") tha t were in
eﬀect at the me that each
improvement, or poron
thereof, was constructed.
Said warranty does not apply
to the use to which Lessee
will put the Pre mises,
modiﬁcaons which may be
required by the Americans
with Disabilies Act or any
similar laws as a result of
Lessee's use (see Paragraph
49), or to any Alt eraons or
Ulity Installaons (as deﬁned in
Paragraph 7.3(a)) made or to
be made by Lessee. NOTE:
Lessee is responsible for
determining whether or not
the Applicable Requi rements,
and especially the zoning are
appropriate for Lessee's
intended use, and
acknowledges that past uses
of the Premises may no
longer be allowed. I f the
Premises do not comply with
said warranty, Lessor shall,
except as otherwise provided,
promptly aer receipt of wrien
noce from Lessee seng forth
wi th speciﬁcity the nature
and extent of such non compliance, recfy the same at
Lessor's expense. If Lessee
does not give Lessor wrien
noce of a non - compliance
wit h this warranty within 6
months following the Start
Date, correcon of that non compliance shall be the
obligaon of Lessee at
Lessee's sole cost and
expens e. If the Applicable
Requirements are hereaer
changed so as to require
during the term of this Lease
the construcon of an addion
to or an alteraon of the Uni t,
Premises and/or Building, the
remediaon of any Hazardous
Substance, or the
reinforcement or other
physical modiﬁcaon of the
Unit, Premises and/or Buildi
ng (" Capital Expenditure "),
Lessor and Lessee shall
allocate the cost of such work
as follows: (a) Subject to
Paragraph 2.3(c) below, if
such Capital Expenditures
are required as a result of t
he speciﬁc and unique use of
the Premises by Lessee as
compared with uses by
tenants in general, Lessee
shall be fully responsible for
the cost thereof, provided,
however, that if such Capital
Expenditure is required
during the last 2 years of this
Lease and the cost thereof
exceeds 6 months' Base
Rent, Lessee may instead
terminate this Lease unless
Lessor noﬁes Lessee, in
wring, within 10 days aer
receipt of Lessee's terminaon
noce that Lessor has elected
to pay the diﬀe rence
between the actual cost
thereof and the amount equal
to 6 months' Base Rent. If
Lessee elects terminaon,
Lessee shall immediately
cease the use of the Pre
mises which requires such
Capital Expenditure and
deliver to Lessor wrien noce
specifying a terminaon date
at least 90 days thereaer.
Such terminaon date sha ll,
however, in no event be
earlier than the last day that
Lessee could legally ulize the
Premises without
commencing such Capital
Expenditure. (b) If such
Capital Expenditure is not the
result of the speciﬁc and
unique use of the Premises
by Lessee (such as,
governmentally mandated
seismic modiﬁcaons), then
Lessor shall pay for such
Capital Expenditure and
Lessee shall only be obligat
ed to pay, each month during
the remainder of the term of
this Lease or any extension
thereof, on the date that on
which the Base Rent is due,
an amount equal to 1/144 th
of the poron of such costs
reasonably aributable to the
Premises. Lessee shall pay
Interest on the balance but
may prepay its obligaon at
any me. If, however, such
Capital Expenditure is
required during the last 2
years of this Lease or if
Lessor reasonably
determines that it is not
economically feasible to pay
its sha re thereof, Lessor
shall have the opon to
terminate this Lease upon 90
days prior wrien noce to
Lessee unless Lessee noﬁes
Lessor, in wring, within 10
days a er receipt of Lessor's
terminaon noce that Lessee
will pay for such Capital
Expenditure. If Lessor does
not elect to terminate, and
fails to tender its share of any
s uch Capital Expenditure,
Lessee may advance such
funds and deduct same, with
Interest, from Rent unl
Lessor's share of such costs
have been fully paid. If
Lessee is unable to ﬁnance
Lessor's share, or if the
balance of the Rent due and
payable for the remainder of
this Lease is not suﬃcient to
fully reimburse Lessee on an
oﬀset basis, Lessee shall
have the right to terminate
this Lease upon 30 days
wrien noce to Lessor. (c)
Notwithstanding the above,
the provisions concerning
Capital Expenditures are
intended to appl y only to non
- voluntary, unexpected, and
new Applicable
Requirements. If the Capital
Expenditures are instead
triggered by Lessee as a
result of an actual or
proposed change in use,
change in intensity of use, or
modiﬁcaon to the Premises
then, and in that event,
Lessee shall either: (i)
immediately cease such
changed use or intensity of
use and/or take such other
steps as may be necessary to
eliminate the requirement for
such Capital Expenditure, or
(ii) complete such Capital
Expenditure at its own
expense. Lessee shall not
have any right to terminate
this Lease. 2.4
Acknowledgements .. Lessee
acknowledges that: (a) it has
been given an opportunity to
inspect a nd measure the
Premises; (b) it has been
advised by Lessor and/or
Brokers to sasfy itself with
respect to the size and
condion of the Premises (incl
uding but not limited to the
electrical, HVAC and ﬁre
sprinkler systems, security,
environmental aspects, and
compliance with Applicable
Requirements and the Ame
ricans with Disabilies Act),
and their suitability for
Lessee's intended use; (c)
Lessee has made such
invesgaon as it deems
necessary with reference to
such m aers and assumes all
responsibility therefor as the
same relate to its occupancy
of the Premises; (d) it is not
relying on any representaon
as to the size of the Premises
made by Brokers or Lessor;
(e) the square footage of the
Premises was not material to
Lessee's decision to lease
the Premises and pay the
Rent stated herein; and (f)
neither Lessor, Lessor's
agents, nor Brokers have
made DocuSign Envelope ID:
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or wrien representaons or
warranes with respect to said
maers other than as set for th
in this Lease. In addion,
Lessor acknowledges that: (i)
Brokers have made no
representaons, promises or
warranes concerning
Lessee's ability to honor the
Lease or suitability to occupy
the Premises and (ii) it is
Lessor's sole responsibility to
invesgate the ﬁnancial
capability and/or suitability of
all proposed tenants. 2.5
Lessee as Prior
Owner/Occupant .. The
warranes made by Lessor in
Paragraph 2 shall be of no for
ce or eﬀect if immediately
prior to the Start Date Lessee
was the owner or occupant of
the Premises. In such event,
Lessee shall be responsible
for any nece ssary correcve
work. 2.6 Vehicle Parking ..
Lessee shall be entled to use
the number of Parking
Spaces speciﬁed in Para
graph 1.2(b) on those porons
of the Common Areas
designated from me to me by
Lessor for parking. Lessee
shall not use more parking
spaces than s aid number.
Said parking spaces shall be
used for parking by vehicles
no larger than full - size
passenger automobiles or
pick - up trucks, herein called
" Permied Size Vehicles .. "
Lessor may regulate the
loading and unloading of
vehicles by adopng Rules
and Regulaons as provided in
Paragraph 2.9. No vehicles
other than Per mied Size
Vehicles may be parked in
the Common Area without the
prior wrien permission of
Lessor. In addion: (a) Lessee
shall not permit or allow any
vehicles that belong to or are
controlled by Lessee or Les
see's employees, suppliers,
shippers, customers,
contractors or invitees to be
loaded, unloaded, or parked
in areas other than those
designated by Lessor for
such acvies. (b) Lessee shall
not service or store any
vehicles in the Common
Areas. (c) If Lessee permits
or allows any of the prohibited
acvies described in this
Paragraph 2.6, then Lessor
shall have the right, without
noce, in addion to such other
rights and remedies that it
may have, to remove or tow
away the vehicle involved and
charge the cost to Lessee,
which cost shall be
immediately payable upon
demand by Lessor. (d ) T his
a three ( 3 ) building campus,
so the parking is not
considered exclusive but all
of the parking associated with
the building is the Lessee' s
to use .. 2.7 Common Areas Deﬁnion .. The term "
Common Areas " is deﬁned
as all areas and facilies outs
ide the Premises and within
the exterior boundary line of
the Project and interior ulity
raceways and installaons
within the Unit that are
provided and de signated by
the Lessor from me to me for
the general non - exclusive
use of Lessor, Lessee and
other tenants of the Project
and their respecve
employees , suppliers,
shippers, customers,
contractors and invitees,
including parking areas,
loading and unloading areas,
trash areas, roofs, roadways,
walkways, driveways and
landscaped areas. 2.8
Common Areas - Lessee's
Rights .. Lessor grants to
Lessee, for the beneﬁt of
Lessee and its em ployees,
suppliers, shippers,
contractors, customers and
invitees, during the term of
this Lease, the non exclusive right to use, in
common with others en tled
to such use, the Common
Areas as they exist from me
to me, subject to any rights,
powers, and privileges
reserved by Lessor under the
terms hereof or under t he
terms of any rules and
regulaons or restricons
governing the use of the
Project. Under no
circumstances shall the right
herein granted to use the
Common Areas b e deemed
to include the right to store
any property, temporarily or
permanently, in the Common
Areas. Any such storage shall
be permied only by the prior
wrien consent of Lessor or
Lessor's designated agent,
which consent may be
revoked at any me. In the
event that any unauthorized
storage shall occur, then
Lessor sh all have the right,
without noce, in addion to
such other rights and
remedies that it may have, to
remove the property and
charge the cost to Lessee,
which cost sh all be
immediately payable upon
demand by Lessor. 2.9
Common Areas - Rules and
Regulaons .. Lessor or such
other person(s) as Lessor
may appoint sh all have the
exclusive control and
management of the Common
Areas and shall have the
right, from me to me, to
establish, modify, amend and
enforc e reasonable rules and
regulaons (" Rules and
Regulaons ") for the
management, safety, care,
and cleanliness of the
grounds, the parking and
unloading of vehic les and the
preservaon of good order, as
well as for the convenience of
other occupants or tenants of
the Building and the Project
and their invitees. Lessee
agrees to abide by and
conform to all such Rules and
Regulaons, and shall use its
best eﬀorts to cause its
employees, suppliers,
shippers, customers,
contractors and inv itees to so
abide and conform. Lessor
shall not be responsible to
Lessee for the non compliance with said Rules
and Regulaons by other
tenants of the Project. 2.10
Common Areas - Changes ..
Lessor shall have the right, in
Lessor's sole discreon, from
me to me: (a) To make
changes to the Common
Areas, including, without
limitaon, changes in the
locaon, size, shape and
number of driveways,
entrances, parking spaces,
parking areas, loading and
unloading areas, ingress,
egress, direcon of traﬃ c,
landscaped areas, walkways
and ulity raceways; (b) To
close temporarily any of the
Common Areas for
maintenance purposes so
long as reasonable acc ess to
the Premises remains
available; (c) To designate
other land outside the
boundaries of the Project to
be a part of the Common
Areas; (d) To add addional
buildings and improvements
to the Common Areas; (e) To
use the Common Areas while
engaged in making addional
improvements, repairs or
alteraon s to the Project, or
any poron thereof; and (f) To
do and perform such other
acts and make such other
changes in, to or with respect
to the Co mmon Areas and
Project as Lessor may, in the
exercise of sound business
judgment, deem to be
appropriate. 3. Term. 3.1
Term .. The Commencement
Date, Expiraon Date and
Original Term of this Lease
are as speciﬁed in Paragraph
1.3. 3.2 Early Possession ..
Any provision herein granng
Lessee Early Possession of
the Premises is subj ect to
and condioned upon the
Premises being available for
such possession prior to the
Commencement Date. Any
grant of Early Possession
only conveys a no n exclusive right to occupy the
Premises. If Lessee totally or
parally occupies the Premises
prior to the Commencement
Date, the obligaon to pay
Base Rent sha ll be abated
for the period of such Early
Possession. All other terms of
this Lease (including but not
limited to the obligaons to pay
Lessee's Share of Common A
rea Operang Expenses, Real
Property Taxes and insurance
premiums and to maintain the
Premises) shall be in eﬀect
during such period. Any such
Early Posse ssion shall not
aﬀect the Expiraon Date. 3.3
Delay In Possession .. Lessor
agrees to use commercially
reasonable eﬀorts to deliver
exclusive possession of the
Premises to Lessee by the
Commencement Date. If,
despite said eﬀorts, Lessor is
unable to deliver possession
by such date, Lessor shall not
be subject to any liability
therefor, nor shall such failure
aﬀect the validity of this
Lease or change the
Expiraon Date. Lessee shall
not, however , be obligated to
pay Rent or perform its other
obligaons unl Lessor delivers
possession of the Premises
and any period of rent
abatement that Lessee would
otherwise hav e enjoyed shall
run from the date of delivery
of possession and connue for
a period equal to what
Lessee would otherwise have
enjoyed under the terms
hereof, but minus any days of
delay caused by the acts or
omissions of Lessee. If
possession is not delivered
within 60 days aer the
Commencement Date, as the
same may be extended under
the terms of any Work Leer
executed by Pares, Lessee
may, at its opon, by noce in
wring within 10 days aer the
end of such 60 day period,
cancel this Lease, in which
event the Pares shall be
discharged from all obligaons
hereunder. If such wrien noce
is not received by Lessor
within said 10 day period,
Lessee's right to cancel shall
terminate. If possession of
the Premises is not delivered
within 120 days aer the
Commencement Date, this
Lease shall terminate unless
other agreements are
reached between Lessor and
Lessee, in wring. 3.4 Lessee
Compliance .. Lessor shall
not be required to tender
possession of the Premises
to Lessee unl Lessee
complies with its obligaon to
provide evidence of insurance
(Paragraph 8.5) .. Pending
delivery of such evidence,
Lessee shall be requir ed to
perform all of its obligaons
under this Lease from and
aer the Start Date, including
the payment of Rent,
notwithstanding Lessor's
elecon to withhold possessio
n pending receipt of such
evidence of insurance.
Further, if Lessee is required
to perform any other condions
prior to or concurrent with the
Start Date, the Start D ate
shall occur but Lessor may
elect to withhold possession
unl such condions are
sasﬁed. DocuSign Envelope
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4.1. Rent Deﬁned .. All
monetary obligaons of
Lessee to Lessor under the
terms of this Lease (exc ept
for the Security Deposit) are
deemed to be rent (" Rent ") ..
4.2 Common Area Operang
Expenses .. Lessee shall pay
to Lessor during the term
hereof, in addion to the Base
Rent, Lessee's Share (as
speciﬁed in Paragraph 1.6) of
all Common Area Operang
Expenses, as hereinaer
deﬁned, during each calenda
r year of the term of this
Lease, in accordance with the
following provisions: (a) "
Common Area Operang
Expenses " are deﬁned, for
purposes of this Lease, as all
costs rela ng to the ownership
and operaon of the Project,
including, but not limited to,
the following: (i) The operaon,
repair and maintenance, in
neat, clean, good order and
condion, and if ne cessary the
replacement, of the following:
(aa) The Common Areas and
Common Area improvements,
including parking areas,
loading and unloadin g areas,
trash areas, roadways,
parkways, walkways,
driveways, landscaped areas,
bumpers, irrigaon systems,
Common Area ligh ng facilies,
fences and gates, elevators,
roofs, exterior walls of the
buildings, building systems
and roof drainage systems.
(bb) Exterior signs and any
tenant directories. (cc) Any
ﬁre sprinkler systems. (dd) All
other areas and
improvements that are within
the exterior boundaries of the
Project but ou tside of the
Premises and/or any other
space occupied by a tenant.
(ii) The cost of water, gas,
electricity and telephone to
service the Common Areas
and any uli es not separately
metered. (iii) The cost of trash
disposal, pest control
services, property
management, security
services, owners' associaon
dues and fees, the cost to
repaint the exterior of any
structures and the cost of any
environmental inspecons. (iv)
Reserves set aside for
maintenance, repair and/or
replacement of Common Area
improvements and
equipment. (v) Real Property
Taxes (as deﬁned in
Paragraph 10) .. (vi) The cost
of the premiums for the
insurance maintained by
Lessor pursuant to Paragraph
8. (vii) Any deducble poron of
an insured loss concerning
the Building or the Common
Areas. (viii) Auditors',
accountants' and aorneys'
fees and costs related to the
operaon, maintenanc e,
repair and replacement of the
Project. (ix) The cost of any
capital improvement to the
Building or the Project not
covered under the provi sions
of Paragraph 2.3 provided;
however, that Lessor shall
allocate the cost of any such
capital improvement over a
12 year period and Lessee
shal l not be required to pay
more than Lessee's Share of
1/144th of the cost of such
capital improvement in any
given month. Lessee shall
pay Interest on the unamorz
ed balance but may prepay
its obligaon at any me. (x)
The cost of any other
services to be provided by
Lessor that are stated
elsewhere in this Lease to be
a Common Area Operang
Expense. (b) Any Common
Area Operang Expenses and
Real Property Taxes that are
speciﬁcally aributable t o the
Unit, the Building or to any
other building in the Project or
to the operaon, repair and
maintenance thereof, shall be
allocated enrely to su ch Unit,
Building, or other building.
However, any Common Area
Operang Expenses and Real
Property Taxes that are not
speciﬁcally aributable to the
Building or to any other
building or to the operaon,
repair and maintenance
thereof, shall be equitably
allocated by Lessor to all
buildings in the Project. (c)
The inclusion of the
improvements, facilies and
services set forth in
Subparagraph 4.2(a) s hall
not be deemed to impose an
obligaon upon Lessor to
either have said
improvements or facilies or to
provide those services unless
the Project already has the
same, Lessor already
provides the services, or
Lessor has agreed elsewhere
in this Lease to provide the
same or some of them. (d)
Lessee's Share of Common
Area Operang Expenses is
payable monthly on the same
day as the Base Rent is due
hereunder. The amount of
such payments shall be
based on Lessor's esmate of
the annual Common Area
Operang Expenses. Within 6
0 days aer wrien request (but
not more than once each
year) Lessor shall deliver to
Lessee a reasonably detailed
statement showing Lessee's
Share of the actual Common
Area Operang Expenses for
the preceding year. If
Lessee's payments during
such year exceed Lessee's
Share, Lessor shall credit the
amount of such ov er payment against Lessee's
future payments. If Lessee's
payments during such year
were less than Lessee's
Share, Lessee shall pay to
Lessor the amount of t he
deﬁciency within 10 days aer
delivery by Lessor to Lessee
of the statement. (e) Common
Area Operang Expenses shall
not include any expenses
paid by any tenant directly to
th ird pares, or as to which
Lessor is otherwise
reimbursed by any third party,
other tenant, or insurance
proceeds. (f) (i) Lessor shall
not include in common area
operating expenses any
expenses and/or charges
which do not directly relate to
the operation, maintenance
and management of the
Premises, the Common Areas
and the Common Area
Improvements .. (i .. e .. ,
operating expenses which, in
accordance with generally
accepted accounting
principles, consistently
applied, would not normally
be treated as operating
expenses by comparative
landlords in comparative
buildings .. ) (ii) (ii) Lessee
acknowledges that property
taxes, insurance, water and
refuse service are billed to
the Common Areas and
Lessee pays its pro rata
share of the same .. Electrical
service is separately metered
and paid directly by each
tenant to the utility .. (g) The
property management fee
shall be 3 % of gross revenue
for the proj ect during the
initial term of the lease .. 4.3
Payment .. Lessee shall
cause payment of Rent to be
received by Lessor in lawful
money of the Uni ted States,
without oﬀset or deducon
(except as speciﬁcally
permied in this Lease), on or
before the day on which it is
due. All monetary amoun ts
shall be rounded to the
nearest whole dollar. In the
event that any statement or
invoice prepared by Lessor is
inaccurate such inaccuracy
shall not constute a waiver
and Lessee shall be obligated
to pay the amount set forth in
this Lease. Rent for any
period during the term hereof
which is for less than one full
calendar month sh all be
prorated based upon the
actual number of days of said
month. Payment of Rent shall
be made to Lessor at its
address stated herein or to
such other person s or place
as Lessor may from me to me
designate in wring.
Acceptance of a payment
which is less than the amount
then due shall not be a waiver
of Lessor's rig hts to the
balance of such Rent,
regardless of Lessor's
endorsement of any check so
stang. In the event that any
check, dra, or other
instrument of p ayment given
by Lessee to Lessor is
dishonored for any reason,
Lessee agrees to pay to
Lessor the sum of $ 25 in
addion to any Late Charge to
compensate Lessor f or
addional me and expenses
incurred in handling the
dishonored payment and
Lessor, at its opon, may
require all future Rent be paid
by cashier's che ck.
Payments will be applied ﬁrst
to accrued late charges and
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fees, second to accrued
interest, then to Base Rent
and Common Area Operang
Expenses, and any remaining
amount to any other
outstanding charges or costs.
5. Security Deposit. Lessee
shall deposit with Lessor
upon execuon hereof the
Security Deposit a s security
for Lessee's faithful
performance of its obligaons
under this Lease. If Lessee
fails to pay Rent, or otherwise
Defaults under this Lease,
Lessor may use, apply or
retain all or any poron of said
Security Deposit for the
payment of any amount
already due Lessor, for Rents
which will be due in the
future, and/ or to re imburse
or compensate Lessor for any
liability, expense, loss or
damage which Lessor may
suﬀer or incur by reason
thereof. If Lessor uses or
applies all or any por on of
the Security Deposit, Lessee
shall within 10 days aer wrien
request therefor deposit
monies with Lessor suﬃcient
to restore said Security
Deposit to t he full amount
required by this Lease. If the
Base Rent increases during
the term of this Lease,
Lessee shall, upon wrien
request from Lessor, deposit
addional monies with Lessor
so that the total amount of the
Security Deposit shall at all
mes bear the same proporon
to the increased Base Rent
as the inial Security Depos it
bore to the inial Base Rent.
Should the Agreed Use be
amended to accommodate a
material change in the
business of Lessee or to
accommodate a sublessee or
assignee , Lessor shall have
the right to increase the
Security Deposit to the extent
necessary, in Lessor's
reasonable judgment, to
account for any increased
wear and te ar that the
Premises may suﬀer as a
result thereof. If a change in
control of Lessee occurs
during this Lease and
following such change the
ﬁnancial condion of Less ee
is, in Lessor's reasonable
judgment, signiﬁcantly
reduced, Lessee shall deposit
such addional monies with
Lessor as shall be suﬃcient
to cause the Security Deposi t
to be at a commercially
reasonable level based on
such change in ﬁnancial
condion. Lessor shall not be
required to keep the Security
Deposit separate from its ge
neral accounts. Within 90
days aer the expiraon or
terminaon of this Lease,
Lessor shall return that poron
of the Security Deposit not
used or applied by Lessor.
Lessor shall upon wrien
request provide Lessee with
an accounng showing how
that poron of the Security
Deposit that was not returned
was applied. No part of the
Security Deposit shall bear
interest or be considered
prepayment for any monies to
be paid by Lessee under this
Lease. THE SECURITY
DEPOSIT SHALL NOT BE
USED BY LES SEE IN LIEU
OF PAYMENT OF THE LAST
MONTH'S RENT. 6. Use. 6.1
Use .. Lessee shall use and
occupy the Premises only for
the Agreed Use, or any other
legal use which is reasonably
comparable thereto, and for
no other purpose. Lessee
shall not use or permit the
use of the Premises in a
manner that is unlawful, crea
tes damage, waste or a
nuisance, or that disturbs
occupants of or causes
damage to neighboring
premises or properes. Other
than guide, signal and seeing
eye dogs, Lessee shall not
keep or allow in the Premises
any pets, animals, birds, ﬁsh,
or reples. Lessor shall not
unreasonably withhold or
delay its consent to any wri
en request for a modiﬁcaon of
the Agreed Use, so long as
the same will not impair the
structural integrity of the
Building or the mechanical or
electrical systems therein,
and/or is not signiﬁcantly
more burdensome to the
Project. If Lessor elects to
withhold consent, Lessor
shall within 7 days aer such
request give wrien noﬁcaon of
same, which noce shall
include an explanaon of
Lessor's objecons to the
change in the Agreed Use.
6.2 Hazardous Substances ..
(a) Reportable Uses Require
Consent .. The term "
Hazardous Substance " as
used in this Lease shall me
an any product, substance, or
waste whose presence, use,
manufacture, disposal,
transportaon, or release,
either by itself or in combi
naon with other materials
expected to be on the
Premises, is either: (i)
potenally injurious to the
public health, safety or
welfare, the environment or
the Premises, ( ii) regulated
or monitored by any
governmental authority, or (iii)
a basis for potenal liability of
Lessor to any governmental
agency or third party under
any applicable sta tute or
common law theory.
Hazardous Substances shall
include, but not be limited to,
hydrocarbons, petroleum,
gasoline, and/or crude oil or
any products, by - prod ucts
or fracons thereof. Lessee
shall not engage in any acvity
in or on the Premises which
constutes a Reportable Use
of Hazardous Substances
without the express prior
wrien consent of Lessor and
mely compliance (at Lessee's
expense) with all Applicable
Requirements. " Reportable
Use " shall mean (i) the
installaon or us e of any
above or below ground
storage tank, (ii) the
generaon, possession,
storage, use, transportaon, or
disposal of a Hazardous
Substance that requires a p
ermit from, or with respect to
which a report, noce,
registraon or business plan is
required to be ﬁled with, any
governmental authority,
and/or (iii) the presence at the
Premises of a Hazardous
Substance with respect to
which any Applicable
Requirements requires that a
noce be given to persons
entering or occupying the
Premise s or neighboring
properes. Notwithstanding the
foregoing, Lessee may use
any ordinary and customary
materials reasonably required
to be used in the normal cou
rse of the Agreed Use,
ordinary oﬃce supplies
(copier toner, liquid paper,
glue, etc. ) and common
household cleaning materials,
so long as such use is in co
mpliance with all Applicable
Requirements, is not a
Reportable Use, and does not
expose the Premises or
neighboring property to any
meaningful risk of
contaminaon or dama ge or
expose Lessor to any liability
therefor. In addion, Lessor
may condion its consent to
any Reportable Use upon
receiving such addional
assurances as Lessor
reasonably deems necessary
to protect itself, the public, the
Premises and/or the
environment against damage,
contaminaon, injury and/or
liability, inclu ding, but not
limited to, the installaon (and
removal on or before Lease
expiraon or terminaon) of
protecve modiﬁcaons (such
as concrete encasements)
and/o r increasing the
Security Deposit. (b) Duty to
Inform Lessor .. If Lessee
knows, or has reasonable
cause to believe, that a
Hazardous Substance has
come to be located in, on,
under or about the Premises,
other than as previously
consented to by Lessor,
Lessee shall immediately give
wrien noce of such fact to
Lessor, and provide Lessor
with a copy of any report,
noce, claim or other
documentaon which it has
concerning the presence of s
uch Hazardous Substance.
(c) Lessee Remediaon ..
Lessee shall not cause or
permit any Hazardous
Substance to be spilled or
released in, on, under, or
about the Premises (including
through the plumbing or
sanitary sewer system) and
shall promptly, at Lessee's
expense , comply with all
Applicable Requirements and
take all invesgatory and/or
remedial acon reasonably
recommended, whether or
not formally ordered or
required, for th e cleanup of
any contaminaon of, and for
the maintenance, security
and/or monitoring of the
Premises or neighboring
properes, that was caused or
materially contributed to by
Lessee, or pertaining to or
involving any Hazardous
Substance brought onto the
Premises during the term of
this Lease, by or for Lessee,
or any third party. (d) Lessee
Indemniﬁcaon .. Lessee shall
indemnify, defend and hold
Lessor, its agents, employe
es, lenders and ground
lessor, if any, harmless from
and against any and all loss
of rents and/or damages,
liabilies, judgments, claims,
expenses, pen ales, and
aorneys' and consultants'
fees arising out of or involving
any Hazardous Substance
brought onto the Premises by
or for Lessee, or any third
party (provided, howe ver,
that Lessee shall have no
liability under this Lease with
respect to underground
migraon of any Hazardous
Substance under the
Premises from areas outside
of the Project not caused or
contributed to by Lessee) ..
Lessee's obligaons shall
include, but not be limited to,
the eﬀects of any
contaminaon or injury to pe
rson, property or the
environment created or
suﬀered by Lessee, and the
cost of invesgaon, removal,
remediaon, restoraon and/or
abatement, and shall survive
the expiraon or terminaon of
this Lease. No terminaon,
cancellaon or release
agreement entered into by
Lessor and Lessee shall
release Lessee from its ob
ligaons under this Lease with
respect to Hazardous
Substances, unless
speciﬁcally so agreed by
Lessor in wring at the me of
such agreement. (e) Lessor
Indemniﬁcaon .. Except as
otherwise provided in
paragraph 8.7, Lessor and its
success ors and assigns shall
indemnify, defend, reimburse
and hold Lessee, its
employees and lenders,
harmless from and against
any and all environmental
damage s, including the cost
of remediaon, which are
suﬀered as a direct result of
Hazardous Substances on
the Premises prior to Lessee
taking possession or which
are caused by the gross
negligence or willful
misconduct of Lessor, its
agents or employees.
Lessor's obligaons, as and
when required by the
Applicable Requirements, s
hall include, but not be limited
to, the cost of invesgaon,
removal, remediaon,
restoraon and/or abatement,
and shall survive the expiraon
or termina on of this Lease.
(f) Invesgaons and
Remediaons .. Lessor shall
retain the responsibility and
pay for any inves gaons or
remediaon measures
required by governmental
enes having jurisdicon with
respect to the existence of
Hazardous Substances on t
he Premises prior to the
Lessee taking possession,
unless such remediaon
measure is required as a
result of Lessee's use
(including "Alteraons", as
deﬁned i n paragraph 7.3(a)
below) of the Premises, in
which event Lessee shall
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responsible for such
payment. Lessee shall
cooperate fully in any such
acvies at the request of
Lessor, including allowing
Lessor and Lessor's agents
to have reasonable access to
the Premises at reasonable
mes in order to carry out
Lessor's invesgave a nd
remedial responsibilies. (g)
Lessor Terminaon Opon .. If a
Hazardous Substance
Condion (see Paragraph
9.1(e)) occurs during the term
of this Lease, unless Lessee
is legally responsible therefor
(in which case Lessee shall
make the invesgaon and
remediaon thereof req uired
by the Applicable
Requirements and this Lease
shall connue in full force and
eﬀect, but subject to Lessor's
rights under Paragraph 6.2(d)
and Paragraph 13), Lessor
may, at Lessor's opon, either
(i) invesgate and remediate
such Hazardous Substance
Condion, if required, as soon
as reasonably possible at
Lessor's expense, i n which
event this Lease shall connue
in full force and eﬀect, or (ii)
if the esmated cost to
remediate such condion
exceeds 12 mes the then
monthly Base Rent or $ 100,
000, whichever is greater,
give wrien noce to Lessee,
within 30 days aer receipt by
Lessor of knowledge of the
occurrence of such
Hazardous Substance
Condion , of Lessor's desire
to terminate this Lease as of
the date 60 days following the
date of such noce. In the
event Lessor elects to give a
terminaon noce, L essee
may, within 10 days thereaer,
give wrien noce to Lessor of
Lessee's commitment to pay
the amount by which the cost
of the remediaon of such
Hazardous Substan ce
Condion exceeds an amount
equal to 12 mes the then
monthly Base Rent or $ 100,
000, whichever is greater.
Lessee shall provide Lessor
with said funds or sasfactory
assurance thereof within 30
days following such
commitment. In such event,
this Lease shall connue in full
force and eﬀect, and Lessor
shall p roceed to make such
remediaon as soon as
reasonably possible aer the
required funds are available.
If Lessee does not give such
noce and provide the required
fund s or assurance thereof
within the me provided, this
Lease shall terminate as of
the date speciﬁed in Lessor's
noce of terminaon. (h) To the
best of the Le ssor 's
knowledge no hazardous
materials exist on the pr
emises/ project .. (i) The
Lessee will provide a Material
Safety Data (MSD) s heet for
the hazardous materials to be
stored on the
premises/project .. 6.3
Lessee's Compliance with
Applicable Requirements ..
Except as otherwise provided
in this Lease, Lessee shall, at
Lessee's sole expense, fully,
diligently and in a mely
manner, materially comply
with all Applicable
Requirements, the
requirements of any ap
plicable ﬁre insurance
underwriter or rang bureau,
and the recommendaons of
Lessor's engineers and/or
consultants which relate in
any manner to the Premises,
without regard to whether
said Applicable Requirements
are now in eﬀect or become
eﬀecve aer the Start Date.
Lessee shall, within 10 days
aer receipt of Lessor's wrien
request, provide Lessor with
copies of all permits and
other documents, and other
informaon evidencing
Lessee's compliance with any
Applicable Requi rements
speciﬁed by Lessor, and shall
immediately upon receipt,
nofy Lessor in wring (with
copies of any documents
involved) of any threatened or
ac tual claim, noce, citaon,
warning, complaint or report
pertaining to or involving the
failure of Lessee or the
Premises to comply with any
Applicable Requirements.
Like wise, Lessee shall
immediately give wrien noce
to Lessor of: (i) any water
damage to the Premises and
any suspected seepage,
pooling, dampness or other
condion c onducive to the
producon of mold; or (ii) any
musness or other odors that
might indicate the presence
of mold in the Premises. 6.4
Inspecon; Compliance ..
Lessor and Lessor's " Lender
" (as deﬁned in Paragraph
30) and consult ants
authorized by Lessor shall
have the right to enter into
Premises at any me in the
case of an emergency, and
otherwise at reasonable mes
aer reasonabl e noce, for the
purpose of inspecng and/or
tesng the condion of the
Premises and/or for verifying
compliance by Lessee with
this Lease. The cost of an y
such inspecons shall be paid
by Lessor, unless a violaon of
Applicable Requirements, or
a Hazardous Substance
Condion (see Paragraph
9.1(e)) is found to ex ist or be
imminent, or the inspecon is
requested or ordered by a
governmental authority. In
such case, Lessee shall upon
request reimburse Lessor for
the cost of s uch inspecon, so
long as such inspecon is
reasonably related to the
violaon or contaminaon. In
addion, Lessee shall provide
copies of all relevant material
safety data sheets ( MSDS )
to Lessor within 10 days of
the receipt of wrien request
therefor. Lessee
acknowledges that any failure
on its part to allow such
inspecon s or tesng will
expose Lessor to risks and
potenally cause Lessor to
incur costs not contemplated
by this Lease, the extent of
which will be extremely
diﬃcult to a scertain.
Accordingly, should the
Lessee fail to allow such
inspecons and/or tesng in a
mely fashion the Base Rent
shall be automacally
increased, without any requ
irement for noce to Lessee,
by an amount equal to 10% of
the then exisng Base Rent or
$ 100, whichever is greater
for the remainder to the
Lease. The Pares agree that
such increase in Base Rent
represents fair and
reasonable compensaon for
the addional risk/costs that
Lessor will incur by reason of
Lessee's failure to a llow such
inspecon and/or tesng. Such
increase in Base Rent shall in
no event constute a waiver of
Lessee's Default or Breach
with respect to such failure
nor preve nt the exercise of
any of the other rights and
remedies granted hereunder.
7. Maintenance; Repairs;
Ulity Installaons; Trade
Fixtures and Alteraons. 7.1
Lessee's Obligaons .. (a) In
General .. Subject to the
provisions of Paragraph 2.2
(Condion), 2.3 (Compliance),
6.3 (L essee's Compliance
with Applicable
Requirements), 7.2 (Lessor's
Obligaons), 9 (Damage or
Destrucon), and 14
(Condemnaon), Lessee shall,
at Les see's sole expense,
keep the Premises, Ulity
Installaons (intended for
Lessee's exclusive use, no
maer where located), and
Alteraons in good order,
condion and re pair (whether
or not the poron of the
Premises requiring repairs, or
the means of repairing the
same, are reasonably or
readily accessible to Lessee,
and whether or no t the need
for such repairs occurs as a
result of Lessee's use, any
prior use, the elements or the
age of such poron of the
Premises), including, but not
limited t o, all equipment or
facilies, such as plumbing,
HVAC equipment, electrical,
lighng facilies, boilers,
pressure vessels, ﬁxtures,
interior walls, interior surfaces
of exterior walls, ceilings,
ﬂoors, windows, doors, plate
glass, and skylights but
excluding any items which
are the responsibility of
Lessor pursuant to Paragraph
7.2. Lessee, in keeping the
Premises in good order,
condion and repair, shall
exercise and perform good
maintenance pracces,
speciﬁcally including the
procurement and m
aintenance of the service
contracts required by
Paragraph 7.1(b) below.
Lessee's obligaons shall
include restoraons,
replacements or renewals
when necessary to keep the
Premises and all
improvements thereon or a
part thereof in good order,
condion and state of repair.
(b) Service Contracts ..
Lessee shall, at Lessee's sole
expense, procure and
maintain contracts, with
copies to Lessor, in
customary form and
substance for, and with
contractors specializing and
experienced in the
maintenance of the following
equipment and
improvements, if any, if and
when installed on the
Premises: (i) HVAC
equipment, (ii) boiler and
pressure vessels, and (iii)
clariﬁers. However, Lessor
reserv es the right, upon noce
to Lessee, to procure and
maintain any or all of such
service contracts, and Lessee
shall reimburse Lessor, upon
demand, for the cost thereof.
(c) Failure to Perform .. If
Lessee fails to perform
Lessee's obligaons under this
Paragraph 7.1, Lessor may
enter upon the Premises aer
10 days' prior wrien noce to
Lessee (except in the case of
an emergency, in which case
no noce shall be req uired),
perform such obligaons on
Lessee's behalf, and put the
Premises in good order,
condion and repair, and
Lessee shall promptly pay to
Lessor a sum equal to 115%
of the cost thereof. (d)
Replacement .. Subject to
Lessee's indemniﬁcaon of
Lessor as set forth in
Paragraph 8.7 below , and
without relieving Lessee of
liability resulng from Lessee's
failure to exercise and
perform good maintenance
pracces, if an item described
in Paragr aph 7.1(b) cannot
be repaired other than at a
cost which is in excess of
50% of the cost of replacing
such item, then such item
shall be replaced by Lessor,
and the co st thereof shall be
prorated between the Pares
and Lessee shall only be
obligated to pay, each month
during the remainder of the
term of this Lease or any
extension the reof, on the
date on which Base Rent is
due, an amount equal to the
product of mulplying the cost
of such replacement by a
fracon, the numerator of
which is on e, and the
denominator of which is 144 (i
.. e. 1/144th of the cost per
month) .. Lessee shall pay
Interest on the unamorzed
balance but may prepay its
obligaon at any me.
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Lessor's Obligaons .. Subject
to the provisions of
Paragraphs 2.2 (Condion),
2.3 (Compliance ), 4.2
(Common Area Operang
Expenses), 6 (Use), 7.1
(Lessee's Obligaons), 9
(Damage or Destrucon) and
14 (Condemnaon), Lessor,
subject to re imbursement
pursuant to Paragraph 4.2,
shall keep in good order,
condion and repair the
foundaons, exterior walls,
structural condion of interior
bearing wal ls, exterior roof,
ﬁre sprinkler system,
Common Area ﬁre alarm
and/or smoke detecon
systems, ﬁre hydrants,
parking lots, walkways,
parkways, driveways,
landscapi ng, fences, signs
and ulity systems serving the
Common Areas and all parts
thereof, as well as providing
the services for which there is
a Common Area Operang
Expense pursuant to
Paragraph 4.2. Lessor shall
not be obligated to paint the
exterior or interior surfaces of
exterior walls nor shall Lessor
be obligated to maintain, repa
ir or replace windows, doors
or plate glass of the
Premises. (a) If the L essor
fails to maintain one of its
above repair responsibilities
after written notice f rom the
Lessee , the Lessee may
perform the repair s by a
licensed contractor with COI
and seek reimbursement from
the Lessor .. 7.3 Ulity
Installaons; Trade Fixtures;
Alteraons .. (a) Deﬁnions ..
The term " Ulity Installaons "
refers to all ﬂoor and window
coverings, air a nd/or vacuum
lines, power panels, electrical
distribuon, security and ﬁre
protecon systems,
communicaon cabling, lighng
ﬁxtures, HVAC equipment,
plumbing, and fencing in or
on the Premises. The term "
Trade Fixtures " shall mean
Lessee's machinery and
equipment that can be
removed without doing
material dam age to the
Premises. The term
"Alteraons" shall mean any
modiﬁcaon of the
improvements, other than
Ulity Installaons or Trade
Fixtures, whether by a ddion
or deleon. " Lessee Owned
Alteraons and/or Ulity
Installaons " are deﬁned as
Alteraons and/or Ulity
Installaons made by Lessee
that are not y et owned by
Lessor pursuant to Paragraph
7.4(a) .. (b) Consent .. Lessee
shall not make any Alteraons
or Ulity Installaons to the
Premises withou t Lessor's
prior wrien consent. Lessee
may, however, make non structural Alteraons or Ulity
Installaons to the interior of
the Premises (excluding the
roof) without such consent
but upon noce to Lessor, as
long as they are not visible
from the outside, do not
involve puncturing, relocang
or removing the roof or any
exisng walls, will not aﬀect
the electrical, plumbing,
HVAC, and/or life safety
systems, do not trigger the
requirement for addional
modiﬁcaons and/or impr
ovements to the Premises
resulng from Applicable
Requirements, such as
compliance with Title 24,
and/or life safety systems,
and the cumulave cost
thereof duri ng this Lease as
extended does not exceed a
sum equal to 3 month's Base
Rent in the aggregate or a
sum equal to one month's
Base Rent in any one year.
Notwithstanding the
foregoing, Lessee shall not
make or permit any roof
penetraons and/or install
anything on the roof without
the prior wrien approval of
Lessor. Less or may, as a
precondion to granng such
approval, require Lessee to
ulize a contractor chosen
and/or approved by Lessor.
Any Alteraons or Ulity
Installaons that Lessee shall
desire to make and which
require the consent of the
Lessor shall be presented to
Lessor in wrien form with
detailed plans. Consent shall
be deemed co ndioned upon
Lessee's: (i) acquiring all
applicable governmental
permits, (ii) furnishing Lessor
with copies of both the
permits and the plans and
speciﬁcaons p rior to
commencement of the work,
and (iii) compliance with all
condions of said permits and
other Applicable
Requirements in a prompt
and expedious manner. An y
Alteraons or Ulity Installaons
shall be performed in a
workmanlike manner with
good and suﬃcient materials.
Lessee shall promptly upon
compleon furnis h Lessor with
as - built plans and
speciﬁcaons. For work which
costs an amount in excess of
one month's Base Rent,
Lessor may condion its
consent upon Lessee pr
oviding a lien and compleon
bond in an amount equal to
150% of the esmated cost of
such Alteraon or Ulity
Installaon and/or upon
Lessee's posng an add ional
Security Deposit with Lessor.
(c) Liens; Bonds .. Lessee
shall pay, when due, all
claims for labor or materials
furnished or all eged to have
been furnished to or for
Lessee at or for use on the
Premises, which claims are or
may be secured by any
mechanic's or materialmen's
lien against th e Premises or
any interest therein. Lessee
shall give Lessor not less
than 10 days noce prior to the
commencement of any work
in, on or about the Premises,
and L essor shall have the
right to post noces of non responsibility. If Lessee shall
contest the validity of any
such lien, claim or demand,
then Lessee shall, at its so le
expense defend and protect
itself, Lessor and the
Premises against the same
and shall pay and sasfy any
such adverse judgment that
may be rendered thereon
before the enf orcement
thereof. If Lessor shall
require, Lessee shall furnish
a surety bond in an amount
equal to 150% of the amount
of such contested lien, claim
or demand, i ndemnifying
Lessor against liability for the
same. If Lessor elects to
parcipate in any such acon,
Lessee shall pay Lessor's
aorneys' fees and costs. 7.4
Ownership; Removal;
Surrender; and Restoraon ..
(a) Ownership .. Subject to
Lessor's right to require
removal or elect ownership as
hereinaer prov ided, all
Alteraons and Ulity
Installaons made by Lessee
shall be the property of
Lessee, but considered a part
of the Premises. Lessor may,
at any me, elect in wring to be
the owner of all or any
speciﬁed part of the Lessee
Owned Alteraons and Ulity
Installaons. Unless otherwise
instructed per paragraph 7
..4(b) hereof, all Lessee
Owned Alteraons and Ulity
Installaons shall, at the
expiraon or terminaon of this
Lease, become the property
of Lessor and be surren
dered by Lessee with the
Premises. (b) Removal .. By
delivery to Lessee of wrien
noce from Lessor not earlier
than 90 and not later than 30
days prior to the end of the
term of this Lease, Lessor
may require that any or all
Lessee Owned Alteraons or
Ulity Installaons be removed
by t he expiraon or terminaon
of this Lease. Lessor may
require the removal at any me
of all or any part of any
Lessee Owned Alteraons or
Ulity Installaons made without
the required consent. (c)
Surrender; Restoraon ..
Lessee shall surrender the
Premises by the Expiraon
Date or any earl ier terminaon
date, with all of the
improvements, parts and
surfaces thereof broom clean
and free of debris, and in
good operang order, condion
and state of repair, ordinary
wear and tear excepted.
"Ordinary wear and tear" shall
not include any damage or
deterioraon that would have
been prevented by good
maintenance pracce.
Notwithstanding the foregoing
and the provisions of
Paragraph 7.1(a), if the
Lessee occupies the
Premises for 12 months or
less, then Le ssee shall
surrender the Premises in the
same condion as delivered to
Lessee on the Start Date with
NO allowance for ordinary
wear and tear. Lessee shall
repair any d amage
occasioned by the installaon,
maintenance or removal of
Trade Fixtures, Lessee
owned Alteraons and/or Ulity
Installaons, furnishings, and
equipment as well as the
removal of any storage tank
installed by or for Lessee.
Lessee shall also remove
from the Premises any and all
Hazardous Substances
brought onto the Premise s
by or for Lessee, or any third
party (except Hazardous
Substances which were
deposited via underground
migraon from areas outside of
the Project) to the level
speciﬁed in Applicable
Requirements. Trade Fixtures
shall remain the property of
Lessee and shall be removed
by Lessee. Any personal
property of Lessee not r
emoved on or before the
Expiraon Date or any earlier
terminaon date shall be
deemed to have been
abandoned by Lessee and
may be disposed of or
retained by Lessor as Lessor
may desire. The failure by
Lessee to mely vacate the
Premises pursuant to this
Paragraph 7.4(c) without the
express wrien consent of
Lessor shall constute a
holdover under the provisions
of Paragraph 26 below. 8.
Insurance; Indemnity. 8.1
Payment of Premiums .. The
cost of the premiums for the
insurance policies required to
be carried by Lessor,
pursuant to Paragraphs
8.2(b), 8.3(a) and 8.3(b), shall
be a Common Area Operang
Expense. Premiums for policy
periods commencing prior to,
or extending beyond, the term
of this Lease shall be
prorated to coincide with the
corresponding Start Date or
Expiraon Date. 8.2 Liability
Insurance .. (a) Carried by
Lessee .. Lessee shall obtain
and keep in force a
Commercial General Liability
policy of insurance protecng
Lessee and Lessor as an
addional insured against
claims for bodily injury,
personal injury and property
damage based upon or
arising out of the ownership,
use, occupancy or
maintenance of the Premises
and all areas appurtenant
thereto. Such insurance shall
be on an occurrence basis
prov iding single limit
coverage in an amount not
less than $ 1, 000, 000
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occurrence with an annual
aggregate of not less than $
2, 000, 000. Lessee shall add
Lessor as an addional
insured by means of an
endorsement at least as
broad as the Insurance
Service Organizaon's
"Addional Insured - Managers
or Lessors of Premises"
Endorse ment. The policy
shall not contain any intra insured exclusions as
between insured persons or
organizaons, but shall include
coverage for liability assumed
under this Lease as an "
insured contract " for the
performance of Lessee's
indemnity obligaons under
this Lease. The limits of said
insurance shall not, however,
limit th e liability of Lessee
nor relieve Lessee of any
obligaon hereunder. Lessee
shall provide an endorsement
on its liability policy(ies) which
provides that its insurance
shall be primary to and not
contributory with any similar
insurance carried by Lessor,
whose insurance shall be
considered excess insurance
only. (b) Carried by Lessor ..
Lessor shall maintain liability
insurance as described in
Paragraph 8.2(a), in addion
to, and not in lieu of, the
insurance required to be
maintained by Lessee.
Lessee shall not be named as
an addional insured therein.
8.3 Property Insurance Building, Improvements and
Rental Value .. (a) Building
and Improvements .. Lessor
shall obtain and keep in force
a policy or policies of insur
ance in the name of Lessor,
with loss payable to Lessor,
any ground - lessor, and to
any Lender insuring loss or
damage to the Premises. The
amount of such i nsurance
shall be equal to the full
insurable replacement cost of
the Premises, as the same
shall exist from me to me, or
the amount required by any
Lender, bu t in no event more
than the commercially
reasonable and available
insurable value thereof.
Lessee Owned Alteraons and
Ulity Installaons, Trade
Fixtures, and Lessee's
personal property shall be
insured by Lessee not by
Lessor. If the coverage is
available and commercially
appropriate, such policy or
policies shall insure agains t
all risks of direct physical loss
or damage (except the perils
of ﬂood and/or earthquake
unless required by a Lender),
including coverage for debris
removal and the enfor cement
of any Applicable
Requirements requiring the
upgrading, demolion,
reconstrucon or replacement
of any poron of the Premises
as the result of a covered
loss. Said policy or policies
shall also contain an agreed
valuaon provision in lieu of
any coinsurance clause,
waiver of subrogaon, and
inﬂaon guard protecon
causing an increase in the
annual property insurance
coverage amount by a factor
of not less than the adjusted
U. S. Department of Labor
Consumer Price Index for All
Urban Consumers for the city
nearest to where the
Premises are located. If such
insurance coverage has a
deducble clause, the
deducble amount shall not e
xceed $ 5, 000 per
occurrence. (b) Rental Value
.. Lessor shall also obtain and
keep in force a policy or
policies in the name of L
essor with loss payable to
Lessor and any Lender,
insuring the loss of the full
Rent for one year with an
extended period of indemnity
for an addional 180 da ys
("Rental Value insurance") ..
Said insurance shall contain
an agreed valuaon provision
in lieu of any coinsurance
clause, and the amount of
coverage shall be a djusted
annually to reﬂect the
projected Rent otherwise
payable by Lessee, for the
next 12 month period. (c)
Adjacent Premises .. Lessee
shall pay for any increase in
the premiums for the property
insuranc e of the Building and
for the Common Areas or
other buildings in the Project
if said increase is caused by
Lessee's acts, omissions, use
or occupancy of the
Premises. (d) Lessee's
Improvements .. Since Lessor
is the Insuring Party, Lessor
shall not be required to in
sure Lessee Owned
Alteraons and Ulity
Installaons unless the item in
queson has become the
property of Lessor under the
terms of this Lease. 8.4
Lessee's Property; Business
Interrupon Insurance;
Worker's Compensaon
Insurance .. (a) Property
Damage .. Lessee shall
obtain and maintain
insurance coverage on all of
Lessee's person al property,
Trade Fixtures, and Lessee
Owned Alteraons and Ulity
Installaons. Such insurance
shall be full replacement cost
coverage with a deducble of
not to exceed $ 1, 000 per
occurrence. The proceeds
from any such insurance shall
be used by Lessee for the
replacement of personal
property, Trade Fix tures and
Lessee Owned Alteraons and
Ulity Installaons. (b) Business
Interrupon .. Lessee shall
obtain and maintain loss of
income and extra expense
insur ance in amounts as will
reimburse Lessee for direct or
indirect loss of earnings
aributable to all perils
commonly insured against by
prudent lessees in the
business of Lessee or
aributable to prevenon of
access to the Premises as a
result of such perils. (c)
Worker's Compensaon
Insurance .. Lessee shall
obtain and maintain Worker's
Compensaon Insura nce in
such amount as may be
required by Applicable
Requirements. Such policy
shall include a 'Waiver of
Subrogaon' endorsement.
Lessee s hall provide Lessor
with a copy of such
endorsement along with the
cerﬁcate of insurance or copy
of the policy required by
paragraph 8.5. (d) No
Representaon of Adequate
Coverage .. Lessor makes no
representaon that the limits or
form s of coverage of
insurance speciﬁed herein
are adequate to cover
Lessee's property, business
operaons or obligaons under
this Lease. (e) The
Premises/P ro ject i n cl u
ding all common areas are
covered by the L e ssor' s
insurance policy .. 8.5
Insurance Policies ..
Insurance required herein
shall be by companies
maintaining during the poli cy
term a "General Policyholders
Rang" of at least A - , VII, as
set forth in the most current
issue of "Best's Insurance
Guide", or such other rang as
may be required by a Lender.
Lessee shall not do or permit
to be done anything which
invalidates the required
insurance policies. Lessee
shall, prior to the Start Date,
deliver to Lessor cerﬁed
copies of policies of such
insurance or cerﬁcates with
copies of the required
endorsements evidencing the
existence and amounts of the
re quired insurance. No such
policy shall be cancelable or
subject to modiﬁcaon except
aer 30 days prior wrien noce
to Lessor. Lessee shall, at
least 10 day s prior to the
expiraon of such policies,
furnish Lessor with evidence
of renewals or "insurance
binders" evidencing renewal
thereof, or Lessor may
increase his liability in
surance coverage and charge
the cost thereof to Lessee,
which amount shall be
payable by Lessee to Lessor
upon demand. Such policies
shall be for a term of at le ast
one year, or the length of the
remaining term of this Lease,
whichever is less. If either
Party shall fail to procure and
maintain the insurance
required to be carried by it,
the other Party may, but shall
not be required to, procure
and maintain the same. 8.6
Waiver of Subrogaon ..
Without aﬀecng any other
rights or remedies, Lessee
and Lessor each hereby
release and relieve the other,
and waive their enre right to
recover damages against the
other, for loss of or damage to
its property arising out of or
incident to the perils required
to be insured against herein.
The eﬀect of such releases
and waivers is not limited by
the amount of insurance
carried or required, or by any
deducbles applicable hereto.
The Pares agree to have their
respecve property damage
insurance carriers waive any
right to subrogaon that such
compani es may have against
Lessor or Lessee, as the
case may be, so long as the
insurance is not invalidated
thereby. 8.7 Indemnity ..
Except for Lessor's gross
negligence or willful
misconduct, Lessee shall
indemnify, protect, defend
and hold harmless the
Premises, Lessor and its
agents, Lessor's master or
ground lessor, partners and
Lenders, from and against
any and all claims, loss of
rents and/or damages, liens,
judgments, penales, aorneys'
and consultants' fees,
expenses and/or liabilies
arising out of, involving, or in
co nnecon with, a Breach of
the Lease by Lessee and/or
the use and/or occupancy of
the Premises and/or Project
by Lessee and/or by Lessee's
employees, contractors or inv
itees .. If any acon or
proceeding is brought against
Lessor by reason of any of
the foregoing maers, Lessee
shall upon noce defend the
same at Lessee's expens e
by counsel reasonably
sasfactory to Lessor and
Lessor shall cooperate with
Lessee in such defense.
Lessor need not have ﬁrst
paid any such claim in order
to b e defended or
indemniﬁed. 8.8 Exempon of
Lessor and its Agents from
Liability .. Notwithstanding the
negligence or breach of this
Lease by Lessor or its
agents, neither Lessor nor its
agents shall be liable under
any circumstances for: (i)
injury or damage to the
person or goods, wares,
merchandise or other
property of Lessee, Lessee's
employees, contractors,
invitees, customers, or any
other person in or about the
Premises, whether such dam
age or injury is caused by or
results from ﬁre, steam,
electricity, gas, water or rain,
indoor air quality, the
presence of mold or from the
breakage, leakage, obstruc
on or other defects of pipes,
ﬁre sprinklers, wires,
appliances, plumbing, HVAC
or lighng ﬁxtures, or from any
other cause, whether the said
injury or damage results from
condions arising upon the
Premises or upon other
porons of the Building, or
from other sources or places;
(ii) any damages arising from
any act or neglect of any
other tenant of Lessor or from
the failure of Lessor or its
agents to DocuSign Envelope
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the provisions of any other
lease in the Project; or (iii)
injury to Lessee's business or
f or any loss of income or
proﬁt therefrom. Instead, it is
intended that Lessee's sole
recourse in the event of such
damages or injury be to ﬁle a
claim on the insurance po
licy(ies) that Lessee is
required to maintain pursuant
to the provisions of paragraph
8. 8.9 Failure to Provide
Insurance .. Lessee
acknowledges that any failure
on its part to obtain or mai
ntain the insurance required
herein will expose Lessor to
risks and potenally cause
Lessor to incur costs not
contemplated by this Lease,
the extent of whi ch will be
extremely diﬃcult to
ascertain. Accordingly, for any
month or poron thereof that
Lessee does not maintain the
required insurance and/or
does not provide Less or with
the required binders or
cerﬁcates evidencing the
existence of the required
insurance, the Base Rent
shall be automacally
increased, without any r
equirement for noce to
Lessee, by an amount equal
to 10% of the then exisng
Base Rent or $ 100,
whichever is greater. The
pares agree that such
increase in Ba se Rent
represents fair and
reasonable compensaon for
the addional risk/costs that
Lessor will incur by reason of
Lessee's failure to maintain
the required insurance. Such
increase in Base Rent shall in
no event constute a waiver of
Lessee's Default or Breach
with respect to the failure to
maintain such insurance,
preven t the exercise of any
of the other rights and
remedies granted hereunder,
nor relieve Lessee of its
obligaon to maintain the
insurance speciﬁed in this
Lease. 9. Damage or
Destrucon. 9.1 Deﬁnions .. (a)
" Premises Paral Damage "
shall mean damage or
destrucon to the
improvements on the
Premises, other than Lessee
Owned Alteraons and Ulity
Installaons, which can
reasonably be repaired in 3
months or less from the date
of the damage or destrucon,
and the cost thereof does not
exceed a sum equal to 6
month's Base Rent. Lessor
shall nofy Lessee in wring
within 30 days from the date
of the damage or destrucon
as to whether or not the
damage is Paral or Total. (b) "
Premises Total Destrucon "
shall mean damage or
destrucon to the
improvements on the Premis
es, other than Lessee Owned
Alteraons and Ulity
Installaons and Trade
Fixtures, which cannot
reasonably be repaired in 3
months or less f rom the date
of the damage or destrucon
and/or the cost thereof
exceeds a sum equal to 6
month's Base Rent. Lessor
shall nofy Lessee in wring
within 30 days fr om the date
of the damage or destrucon
as to whether or not the
damage is Paral or Total. (c) "
Insured Loss " shall mean
damage or destrucon to
improvements on the
Premises, other than Le ssee
Owned Alteraons and Ulity
Installaons and Trade
Fixtures, which was caused
by an event required to be
covered by the insurance
described in P aragraph
8.3(a), irrespecve of any
deducble amounts or
coverage limits involved. (d) "
Replacement Cost " shall
mean the cost to repair or
rebuild the improvements
owned by Lessor at the me of
the occurrence to their
condion exisng immediately
prior thereto, including
demolion, debris removal and
upgrading required by the
operaon of Applicable
Requirements, and without
deducon for depreciaon. (e) "
Hazardous Substance
Condion " shall mean the
occurrence or discovery of a
condion involving the
presence of, or a
contaminaon by, a Hazardous
Substance, in, on, or under
the Premises which requires
restoraon. 9.2 Paral Damage
- Insured Loss .. If a Premises
Paral Damage that is an
Insured Loss occurs, t hen
Lessor shall, at Lessor's
expense, repair such damage
(but not Lessee's Trade
Fixtures or Lessee Owned
Alteraons and Ulity
Installaons) as soon as reaso
nably possible and this Lease
shall connue in full force and
eﬀect; provided, however,
that Lessee shall, at Lessor's
elecon, make the repair of
any damage or des trucon the
total cost to repair of which is
$ 10, 000 or less, and, in
such event, Lessor shall
make any applicable
insurance proceeds available
to Lessee on a reasonable
basi s for that purpose.
Notwithstanding the
foregoing, if the required
insurance was not in force or
the insurance proceeds are
not suﬃcient to eﬀect such
repair, the Insuring Party shall
promptly contribute the
shortage in proceeds as and
when required to complete
said repairs. In the event,
however, such shortage was
due to the f act that, by
reason of the unique nature
of the improvements, full
replacement cost insurance
coverage was not
commercially reasonable and
available, Lessor shall hav e
no obligaon to pay for the
shortage in insurance
proceeds or to fully restore
the unique aspects of the
Premises unless Lessee
provides Lessor with the
funds to cover same, or
adequate assurance thereof,
within 10 days following
receipt of wrien noce of such
shortage and request
therefor. If Lessor receives
said funds or adequate
assurance thereof within said
10 day period, the party
responsible for making the
repairs shall complete them
as soon as reasonably
possible and this Lease shall
remain in full force and
eﬀect. If such funds or
assurance are not received,
Lessor may nevertheless
elect by wrien noce to Lessee
within 10 day s thereaer to: (i)
make such restoraon and
repair as is commercially
reasonable with Lessor
paying any shortage in
proceeds, in which case this
Lease shall remain in full
force and eﬀect, or (ii) have
this Lease terminate 30 days
thereaer. Lessee shall not be
entled to reimbursement of
any funds contributed by
Lessee t o repair any such
damage or destrucon.
Premises Paral Damage due
to ﬂood or earthquake shall
be subject to Paragraph 9.3,
notwithstanding that there
may be som e insurance
coverage, but the net
proceeds of any such
insurance shall be made
available for the repairs if
made by either Party. 9.3
Paral Damage - Uninsured
Loss .. If a Premises Paral
Damage that is not an
Insured Loss occu rs, unless
caused by a negligent or
willful act of Lessee (in which
event Lessee shall make the
repairs at Lessee's expense),
Lessor may either: (i) repair
suc h damage as soon as
reasonably possible at
Lessor's expense (subject to
reimbursement pursuant to
Paragraph 4.2), in which
event this Lease shall connue
in full force and eﬀect, or (ii)
terminate this Lease by giving
wrien noce to Lessee within
30 days aer receipt by Lessor
of knowledge of the
occurrence of such damage.
Such t erminaon shall be
eﬀecve 60 days following the
date of such noce. In the
event Lessor elects to
terminate this Lease, Lessee
shall have the right within 10
days aer receipt of the
terminaon noce to give wrien
noce to Lessor of Lessee's
commitment to pay for the
repair of such damage
without reimbursement from
Lessor .. Lessee shall provide
Lessor with said funds or
sasfactory assurance thereof
within 30 days aer making
such commitment. In such
event this Lease shall con
nue in full force and eﬀect,
and Lessor shall proceed to
make such repairs as soon as
reasonably possible aer the
required funds are available.
If Lessee does not make the
required commitment, this
Lease shall terminate as of
the date speciﬁed in the
terminaon noce. 9.4 Total
Destrucon .. Notwithstanding
any other provision hereof, if
a Premises Total Destrucon
occurs, this Lease shall
terminate 60 days following
such Destrucon. If the
damage or destrucon was
caused by the gross
negligence or willful
misconduct of Lessee, Lessor
shall have the right to recover
Lessor's damages from
Lessee, except as provided in
Paragraph 8.6. 9.5 Damage
Near End of Term .. If at any
me during the last 6 months
of this Lease there is damage
for which the cost to repair
exceeds one month's Base
Rent, whether or not an
Insured Loss, Lessor may
terminate this Lease eﬀecve
60 days following the date of
occurrence of such damage
by giving a wrien terminaon
noce to Lessee within 30
days aer the date of
occurrence of such damage.
Notwithsta nding the
foregoing, if Lessee at that
me has an exercisable opon
to extend this Lease or to
purchase the Premises, then
Lessee may preserve this
Lease by (a) exercising such
opon and (b) providing Lessor
with any shortage in
insurance proceeds (or
adequate assurance thereof)
needed to make the repairs
on or before the earlier of (i)
the date which is 10 days aer
Lessee's receipt of Lessor's
wrien noce purporng to
terminate this Lease, or (ii)
the day prior to the date upon
which such opon expires. If
Lessee duly exercises such
opon during such period and
provides Lessor with funds
(or adequate assurance
thereof) to cover any
shortage i n insurance
proceeds, Lessor shall, at
Lessor's commercially
reasonable expense, repair
such damage as soon as
reasonably possible and this
Lease shall connue in full
force and eﬀect. If Lessee
fails to exercise such opon
and provide such funds or
assurance during such
period, then this Lease shall
terminate on the date spe
ciﬁed in the terminaon noce
and Lessee's opon shall be
exnguished. 9.6 Abatement of
Rent; Lessee's Remedies ..
(a) Abatement .. In the event
of Premises Paral Damage or
Premises Total Destrucon or
a Hazardou s Substance
Condion for which Lessee is
not DocuSign Envelope ID:
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responsible under this Lease,
the Rent payable by Lessee
for the period required for the
repair, r emediaon or
restoraon of such damage
shall be abated in proporon to
the degree to which Lessee's
use of the Premises is
impaired, but not to exceed
the p roceeds received from
the Rental Value insurance.
All other obligaons of Lessee
hereunder shall be performed
by Lessee, and Lessor shall
have no liability fo r any such
damage, destrucon,
remediaon, repair or
restoraon except as provided
herein. (b) Remedies .. If
Lessor is obligated to repair
or restore the Premises and
does not commence, in a
substanal and meaningful
way, such repair or restoraon
within 90 days aer such
obligaon shall accrue, Lessee
may, at any me prior to th e
commencement of such
repair or restoraon, give wrien
noce to Lessor and to any
Lenders of which Lessee has
actual noce, of Lessee's
elecon to terminate this
Lease on a date not less than
60 days following the giving
of such noce. If Lessee gives
such noce and such repair or
restoraon is not commenced
within 30 days thereaer, this
Lease shall terminate as of
the date speciﬁed in said
noce. If the repair or
restoraon is commenced
within such 30 days, this
Lease shall connue i n full
force and eﬀect.
"Commence" shall mean
either the uncondional
authorizaon of the preparaon
of the required plans, or the
beginning of the actua l work
on the Premises, whichever
ﬁrst occurs. 9.7 Terminaon;
Advance Payments .. Upon
terminaon of this Lease
pursuant to Paragraph 6.2(g)
or Paragraph 9, an equitable
adjustment shall be made
concerning advance Base
Rent and any other advance
payments made by Lessee to
Lessor. Lessor shall, in
addion, return to Lessee so
much of Lessee's Security
Deposit as has not been, or is
not then required to be, used
by Lessor. 10. Real Property
Taxes. 10.1 Deﬁnion .. As
used herein, the term " Real
Property Taxes " shall include
any form of assessme nt; real
estate, general, special,
ordinary or extraordinary, or
rental levy or tax (other than
inheritance, personal income
or estate taxes); improvement
bond; an d/or license fee
imposed upon or levied
against any legal or equitable
interest of Lessor in the
Project, Lessor's right to other
income therefrom, and/or
Less or's business of leasing,
by any authority having the
direct or indirect power to tax
and where the funds are
generated with reference to
the Project address. The term
"Rea l Property Taxes" shall
also include any tax, fee, levy,
assessment or charge, or any
increase therein: (i) imposed
by reason of events occurring
during the term of this Lease,
including but not limited to, a
change in the ownership of
the Project, (ii) a change in
the improvements thereon,
and/or (iii) levied or assessed
on machi nery or equipment
provided by Lessor to Lessee
pursuant to this Lease. In
calculang Real Property
Taxes for any calendar year,
the Real Property Taxes for
any real esta te tax year shall
be included in the calculaon
of Real Property Taxes for
such calendar year based
upon the number of days
which such calendar year and
tax year have in c ommon. No
R eal P roperty T ax Pen
alties incurred by cause of the
Lessor, nor income taxes will
be cha rged to the Lessee ..
Lessor will not provide any
relief of increase in property
taxes in the event of sale o r
the transfer of title .. 10.2
Payment of Taxes .. Except
as otherwise provided in
Paragraph 10.3, Lessor shall
pay the Real P roperty Taxes
applicable to the Project, and
said payments shall be
included in the calculaon of
Common Area Operang
Expenses in accordance with
the provis ions of Paragraph
4.2. 10.3 Addional
Improvements .. Common
Area Operang Expenses shall
not include Real Property
Taxes speciﬁed in the tax
assessor's records and work
sheets as being caused by
addional improvements
placed upon the Project by
other lessees or by Lessor for
the exclusive enjoyment of
such other lessees.
Notwithstanding Paragraph
10.2 hereof, Lessee shall,
however, pay to Lessor at the
me Common Area Operang
Exp enses are payable under
Paragraph 4.2, the enrety of
any increase in Real Property
Taxes if assessed solely by
reason of Alteraons, Trade
Fixtures or Ul ity Installaons
placed upon the Premises by
Lessee or at Lessee's
request or by reason of any
alteraons or improvements to
the Premises made by Lessor
subsequent to the execuon of
this Lease by the Pares. 10.4
Joint Assessment .. If the
Building is not separately
assessed, Real Property
Taxes allocated t o the
Building shall be an equitable
proporon of the Real Property
Taxes for all of the land and
improvements included within
the tax parcel assessed, such
p roporon to be determined
by Lessor from the respecve
valuaons assigned in the
assessor's work sheets or
such other informaon as may
be reasonably ava ilable.
Lessor's reasonable
determinaon thereof, in good
faith, shall be conclusive.
10.5 Personal Property Taxes
.. Lessee shall pay prior to
delinquency all taxes
assessed against and levied
upon Lessee Owned
Alteraons and Ulity
Installaons, Trade Fixtures,
furnishings, equipment and all
personal property of Lessee
contain ed in the Premises.
When possible, Lessee shall
cause its Lessee Owned
Alteraons and Ulity
Installaons, Trade Fixtures,
furnishings, equipment and all
other personal property to be
assessed and billed
separately from the real
property of Lessor. If any of
Lessee's said property shall
be assessed with Lessor's
real property, Lessee shall
pay Lessor the taxes
aributable to Lessee's
property within 10 days aer
receipt of a wrien statement
seng forth the taxes
applicable to Lessee's p
roperty. 11. Ulies and
Services. 11.1 Lessee shall
pay for all water, gas, heat,
light, power, telephone, trash
disposal and ot her ulies and
services supplied to the
Premises, together with any
taxes thereon.
Notwithstanding the
provisions of Paragraph 4.2, if
at any me in Lessor's sole ju
dgment, Lessor determines
that Lessee is using a
disproporonate amount of
water, electricity or other
commonly metered ulies, or
that Lessee is generang suc
h a large volume of trash as
to require an increase in the
size of the trash receptacle
and/or an increase in the
number of mes per month
that it is emped, then Lesso r
may increase Lessee's Base
Rent by an amount equal to
such increased costs. There
shall be no abatement of
Rent and Lessor shall not be
liable in any respect
whatsoever for the
inadequacy, stoppage,
interrupon or disconnuance of
any ulity or service due to riot,
strike, labor dispute,
breakdown, accident , repair
or other cause beyond
Lessor's reasonable control
or in cooperaon with
governmental request or
direcons. 11.2 Within ﬁeen
days of Lessor's wrien
request, Lessee agrees to
deliver to Lessor such infor
maon, documents and/or
authorizaon as Lessor needs
in order for Lessor to comply
with new or exisng Applicable
Requirements relang to
commercial build ing energy
usage, rangs, and/or the
reporng thereof. 12.
Assignment and Subleng.
12.1 Lessor's Consent
Required .. (a) Lessee shall
not voluntarily or by operaon
of law assign, transfer,
mortgage or encumber (c
ollecvely, " assign or
assignment ") or sublet all or
any part of Lessee's interest
in this Lease or in the
Premises without Lessor's
prior wrien consent. (b)
Unless Lessee is a corporaon
and its stock is publicly traded
on a naonal stock exchange,
a change in the control of
Lessee shall constute an
assignment requiring
consent. The transfer, on a
cumulave basis, of 25% or
more of the vong control of
Lessee shall constute a
change in control for this
purpose. (c) The involvement
of Lessee or its assets in any
transacon, or series of
transacons (by way of
merger, sale, acquision,
ﬁnancing, transfer, leveraged
buy - out or otherwise),
whether or not a formal
assignment or hypothecaon
of this Lease or Lessee' s
assets occurs, which results
or will result in a reducon of
the Net Worth of Lessee by
an amount greater than 25%
of such Net Worth as it was
represented at the me of the
execuon of this Lease or at
the me of the most recent
assignment to which Lessor
has consented, or as it exists
immediately prior to said
transac on or transacons
constung such reducon,
whichever was or is greater,
shall be considered an
assignment of this Lease to
which Lessor may withhold its
consent. " Net Worth of
Lessee " shall mean the net
worth of Lessee (excluding
any guarantors) established
under generally accepted
accounng principles. (d) An
assignment or subleng
without consent shall, at
Lessor's opon, be a Default
curable a er noce per
Paragraph 13.1(d), or a non curable Breach without the
necessity of any noce and
grace period. If Lessor elects
to treat such unapproved ass
ignment or subleng as a non curable Breach, Lessor may
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terminate this Lease, or (ii)
upon 30 days wrien noce,
increase the monthly Base
Rent to 110% of the Base
Rent then in eﬀect. Further,
in the event of such Breach
and rental adjustment, (i) the
purchase price of any opon to
purchase the Premises held b
y Lessee shall be subject to
similar adjustment to 110% of
the price previously in eﬀect,
and (ii) all ﬁxed and non ﬁxed rental adjustments
scheduled during the rem
ainder of the Lease term shall
be increased to 110% of the
scheduled adjusted rent. (e)
Lessee's remedy for any
breach of Paragraph 12.1 by
Lessor shall be limited to
compensatory dam ages
and/or injuncve relief. (f)
Lessor may reasonably
withhold consent to a
proposed assignment or
subleng if Lessee is in D
efault at the me consent is
requested. (g)
Notwithstanding the
foregoing, allowing a de
minimis poron of the
Premises, i. e. 20 squar e feet
or less, to be used by a third
party vendor in connecon with
the installaon of a vending
machine or payphone shall
not constute a subleng. 12.2
Terms and Condions
Applicable to Assignment and
Subleng .. (a) Regardless of
Lessor's consent, no
assignment or subleng shall :
(i) be eﬀecve without the
express wrien assumpon by
such assignee or sublessee
of the obligaons of Lessee
under this Lease, (ii) release
Lessee of any obligaons he
reunder, or (iii) alter the
primary liability of Lessee for
the payment of Rent or for the
performance of any other
obligaons to be performed by
Lessee. (b) Lessor may
accept Rent or performance
of Lessee's obligaons from
any person other than Lessee
pending approval or
disapproval of an assignment.
Neither a delay in the
approval or disapproval of
such assignment nor the
acceptance of Rent or perf
ormance shall constute a
waiver or estoppel of Lessor's
right to exercise its remedies
for Lessee's Default or
Breach. (c) Lessor's consent
to any assignment or subleng
shall not constute a consent
to any subseque nt
assignment or subleng. (d) In
the event of any Default or
Breach by Lessee, Lessor
may proceed directly against
Lessee, any Guarantors or
anyone else responsible for
the performance of Lessee's
obligaons under this Lease,
including any assignee or
sublessee, without ﬁrst
exhausng Lessor's remedies
against any other person or
enty responsible therefor to
Lessor, or any security held
by Lessor. (e) Each request
for consent to an assignment
or subleng shall be in wring,
accompanied by in formaon
relevant to Lessor's
determinaon as to the
ﬁnancial and operaonal
responsibility and
appropriateness of the
proposed assignee or
sublessee, including but not
limited to the intended use
and/or required modiﬁcaon of
the Premises, if any, together
with a fee of $ 500 as
consideraon for Lessor's c
onsidering and processing
said request. Lessee agrees
to provide Lessor with such
other or addional informaon
and/or documentaon as may
be reasonably requested.
(See also Paragraph 36) (f)
Any assignee of, or
sublessee under, this Lease
shall, by reason of accepng
such assignmen t, entering
into such sublease, or
entering into possession of
the Premises or any poron
thereof, be deemed to have
assumed and agreed to
conform and comply with
each and every term,
covenant, condion and
obligaon herein to be
observed or performed by
Lessee during the term of
said assignment or sublease,
other than such obligaons as
are contrary to or inconsistent
with provisions of an
assignment or sublease to
which Lessor has speciﬁcally
consented to in wring. (g)
Lessor's consent to any
assignment or subleng shall
not transfer to the assignee or
sublesse e any Opon granted
to the original Lessee by this
Lease unless such transfer is
speciﬁcally consented to by
Lessor in wring. (See
Paragraph 39.2) (h)
Notwithstanding anything to
the contrary above , Lessor’s
consent shall not be required
for any (i) assignment or
sublease to any entity which
controls, is controlled by, or is
under common control with
Lessee, or (ii) any
assignment (including a
change of control) to an entity
which a cquires, directly or
indirectly, all or substantially
all of the stock or assets of
Lessee, or which merges or
consolidates with Lessee, so
long as such successor entity
has a net worth equal to or
greater than Lessee’s net
worth .. 12.3 Addional Terms
and Condions Applicable to
Subleng .. The following
terms and condions s hall
apply to any subleng by
Lessee of all or any part of
the Premises and shall be
deemed included in all
subleases under this Lease
whether or not expressly
incorporated therein: (a)
Lessee hereby assigns and
transfers to Lessor all of
Lessee's interest in all Rent
payable on a ny sublease,
and Lessor may collect such
Rent and apply same toward
Lessee's obligaons under this
Lease; provided, however,
that unl a Breach shall oc cur
in the performance of
Lessee's obligaons, Lessee
may collect said Rent. In the
event that the amount
collected by Lessor exceeds
Lessee's then outstanding
oblig aons any such excess
shall be refunded to Lessee.
Lessor shall not, by reason of
the foregoing or any
assignment of such sublease,
nor by reason of the colleco n
of Rent, be deemed liable to
the sublessee for any failure
of Lessee to perform and
comply with any of Lessee's
obligaons to such sublessee.
Lessee hereby irrevocably
authorizes and directs any
such sublessee, upon receipt
of a wrien noce from Lessor
stang that a Breach exists in
the performance of Lessee's
obligaons u nder this Lease,
to pay to Lessor all Rent due
and to become due under the
sublease. Sublessee shall
rely upon any such noce from
Lessor and shall pay all
Rents t o Lessor without any
obligaon or right to inquire as
to whether such Breach
exists, notwithstanding any
claim from Lessee to the
contrary. (b) In the event of a
Breach by Lessee, Lessor
may, at its opon, require
sublessee to aorn t o Lessor,
in which event Lessor shall
undertake the obligaons of
the sublessor under such
sublease from the me of the
exercise of said opon to the
expiraon of such sublease;
provided, however, Lessor
shall not be liable for any
prepaid rents or security
deposit paid by such
sublessee to such sublessor
or for any prior Defaults or
Breaches of such sublessor.
(c) Any maer requiring the
consent of the sublessor
under a sublease shall also
require the conse nt of
Lessor. (d) No sublessee
shall further assign or sublet
all or any part of the Premises
without Lessor's pr ior wrien
consent. (e) Lessor shall
deliver a copy of any noce of
Default or Breach by Lessee
to the sublessee, who shall
have the right to cure the
Default of Lessee within the
grace period, if any, speciﬁed
in such noce. The sublessee
shall have a right of
reimburse ment and oﬀset
from and against Lessee for
any such Defaults cured by
the sublessee. (f) Lessee
may sublease the Premises
at any time with the prior
written consent of L essor ,
whose consent shall not be
unreasonably withheld .. In
the event of a sublease, L
esso r shall receive 50 % of
any excess subletting rent
received by the Lessee .. 13.
Default; Breach; Remedies.
13.1 Default; Breach .. A "
Default " is deﬁned as a
failure by the Lessee to
comply with or perform a ny
of the terms, covenants,
condions or Rules and
Regulaons under this Lease.
A " Breach " is deﬁned as the
occurrence of one or more of
the followi ng Defaults, and
the failure of Lessee to cure
such Default within any
applicable grace period: (a)
The abandonment of the
Premises; the vacang of the
Premises prior to the
expiraon or termin aon of this
Lease without providing a
commercially reasonable
level of security, or where the
coverage of the property
insurance described in
Paragrap h 8.3 is jeopardized
as a result thereof, or without
providing reasonable
assurances to minimize
potenal vandalism; or failure
to deliver to Lessor exclusive
pos session of the enre
Premises in accordance
herewith prior to the
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expiraon or terminaon of this
Lease. (b) The failure of
Lessee to (i) make any
payment of Rent or any
Security Deposit required to
be m ade by Lessee
hereunder, whether to Lessor
or to a third party, when due,
(ii) to provide reasonable
evidence of insurance or
surety bond, or (iii) to fulﬁll
any obligaon under this
Lease which endangers or
threatens life or property,
where such failure connues
for a period of 3 business
days following wrien noce to
Lessee. THE ACCEPTANCE
BY LESSOR OF A PARTIAL
PAYMENT OF RENT OR
SECURITY DEPOSIT SHALL
NOT CONSTITUTE A
WAIVER OF ANY OF
LESSOR'S RIGHTS,
INCLUDING LESSOR' S
RIGHT TO RECOVER
POSSESSION OF THE
PREMISES. (c) The failure of
Lessee to allow Lessor and/or
its agents access to the
Premises or the commissio n
of waste, act or acts constung
public or private nuisance,
and/or an illegal acvity on the
Premises by Lessee, where
such acons connue for a
period of 3 business days
following wrien noce to
Lessee. In the event that
Lessee commits waste, a
nuisance or an illegal acvity a
second me then, the Lessor
may elect to treat such
conduct as a non - curable
Breach rather than a Default.
(d) The failure by Lessee to
provide (i) reasonable wrien
evidence of compliance with
Applicable Requirements, (ii)
the service contracts, (iii) the
rescission of an unauthorized
assignment or subleng, (iv)
an Estoppel Cerﬁcate or
ﬁnancial statements, (v) a
requested subordinaon, (vi)
evidence concerning any
guaranty and/or Guarantor,
(vii) any document requested
under Paragraph 41, (viii)
material safe ty data sheets
(MSDS), or (ix) any other
documentaon or informaon
which Lessor may reasonably
require of Lessee under the
terms of this Lease, where
any such failure connues for
a period of 10 days following
wrien noce to Lessee. (e) A
Default by Lessee as to the
terms, covenants, condions
or provisions of this Lease, or
o f the rules adopted under
Paragraph 2.9 hereof, other
than those described in
subparagraphs 13.1(a), (b),
(c) or (d), above, where such
Default connues for a period
of 30 days aer wrien noce;
provided, however, that if the
nature of Lessee's Default is
such that more than 30 days
are reasonably required for its
cure, then it shall not be
deemed to be a Breach if
Lessee commences such
cure within said 30 day period
and thereaer diligently
prosecutes such cure to
compleon. (f) The occurrence
of any of the following events:
(i) the making of any general
arrangement or a ssignment
for the beneﬁt of creditors; (ii)
becoming a " debtor " as
deﬁned in 11 U. S. C. § 101
or any successor statute
thereto (unless, in the case of
a peon ﬁled against Lessee,
the same is dismissed within
60 days); (iii) the appointment
of a trustee or receiver to take
possession of substanally all
of Lessee's assets located at
the Premises or of Lessee's
interest in this Lease, where
possession is not restored to
Lessee within 30 days; or (iv)
the aachment, execuon or
other ju dicial seizure of
substanally all of Lessee's
assets located at the
Premises or of Lessee's
interest in this Lease, where
such seizure is not
discharged within 30 days ;
provided, however, in the
event that any provision of
this subparagraph is contrary
to any applicable law, such
provision shall be of no force
or eﬀect, and not aﬀect the
validity of the remaining
provisions. (g) The discovery
that any ﬁnancial statement of
Lessee or of any Guarantor
given to Lessor was ma
terially false. (h) If the
performance of Lessee's
obligaons under this Lease is
guaranteed: (i) the death of a
Guarantor, (ii) the terminaon
of a Guarantor's liability with
respect to this Lease other
than in accordance with the
terms of such guaranty, (iii) a
Guara ntor's becoming
insolvent or the subject of a
bankruptcy ﬁling, (iv) a
Guarantor's refusal to honor
the guaranty, or (v) a
Guarantor's breach of its
guaranty obligaon on an
ancipatory basis, and
Lessee's failure, within 60
days following wrien noce of
any such event, to provide
wrien alternave assurance or
security, which, wh en
coupled with the then exisng
resources of Lessee, equals
or exceeds the combined
ﬁnancial resources of Lessee
and the Guarantors that
existed at the me of ex ecuon
of this Lease. 13.2 Remedies
.. If Lessee fails to perform
any of its aﬃrmave dues or
obligaons, within 10 days aer
wrien noce (or in case of an
emergency, without noce),
Lessor may, at its opon,
perform such duty or obligaon
on Lessee's behalf, includin g
but not limited to the
obtaining of reasonably
required bonds, insurance
policies, or governmental
licenses, permits or
approvals. Lessee shall pay
to Lessor an amount equal to
115% of the costs and
expenses incurred by Lessor
in such performance upon
receipt of an invoice therefor.
In the event of a Breach,
Lessor may, wi th or without
further noce or demand, and
without liming Lessor in the
exercise of any right or
remedy which Lessor may
have by reason of such
Breach: (a) Terminate
Lessee's right to possession
of the Premises by any lawful
means, in which case this
Lease shall terminate and
Lessee shall immediately
surrender possession to
Lessor. In such event Lessor
shall be entled to recover
from Lessee: (i) the unpaid
Rent which had been earned
at the me of terminaon; (ii)
the worth at the me of award
of the amount by which the
unpaid rent which would have
been ea rned aer terminaon
unl the me of award exceeds
the amount of such rental
loss that the Lessee proves
could have been reasonably
avoided; (iii) the wor th at the
me of award of the amount by
which the unpaid rent for the
balance of the term aer the
me of award exceeds the
amount of such rental loss
that the Less ee proves could
be reasonably avoided; and
(iv) any other amount
necessary to compensate
Lessor for all the detriment
proximately caused by the
Lessee's failure to p erform
its obligaons under this Lease
or which in the ordinary
course of things would be
likely to result therefrom,
including but not limited to the
cost of reco vering
possession of the Premises,
expenses of releng, including
necessary renovaon and
alteraon of the Premises,
reasonable aorneys' fees,
and that poron of any leasing
commission paid by Lessor in
connecon with this Lease
applicable to the unexpired
term of this Lease. Lessor
and Lessee agree that the
damages to b e incurred by
the Lessor in the event of
Lessee's default of the Lease
would be diﬃcult or
impossible to calculate and
the pares therefore intend to
provide by t he foregoing for
liquidated damages and not a
penalty and agree that the
sum provided is a reasonable
pre - esmate of the probable
loss. The worth at the me of a
ward of the amount referred
to in provision (iii) of the
immediately preceding
sentence shall be computed
by discounng such amount at
the discount rate of the
Federal Reserve Bank of the
District within which the
Premises are located at the
me of award plus one
percent. Eﬀorts by Lessor to
migate damages caused by
Less ee's Breach of this
Lease shall not waive
Lessor's right to recover any
damages to which Lessor is
otherwise entled. If terminaon
of this Lease is obtained
through the provisional
remedy of unlawful detainer,
Lessor shall have the right to
recover in such proceeding
any unpaid Rent and
damages as are recoverable
therein, or Less or may
reserve the right to recover all
or any part thereof in a
separate suit. If a noce and
grace period required under
Paragraph 13.1 was not
previously given, a noce to
pay rent or quit, or to perform
or quit given to Lessee under
the unlawful detainer statute
shall also constute the noce
required by Paragraph 13.1.
In such case, the applicable
grace period required by
Paragraph 13.1 and the
unlawful detainer statute shall
run concurrently, and the
failure of Lessee to cure the
Def ault within the greater of
the two such grace periods
shall constute both an
unlawful detainer and a
Breach of this Lease entling
Lessor to the remedies
provided for i n this Lease
and/or by said statute. (b)
Connue the Lease and
Lessee's right to possession
and recover the Rent as it
becomes due, in which event
Lessee may sublet or assign,
subject only to reasonable
limitaons. Acts of
maintenance, eﬀorts to relet,
and/or the appointment of a
rec eiver to protect the
Lessor's interests, shall not
constute a terminaon of the
Lessee's right to possession.
(c) Pursue any other remedy
now or hereaer available
under the laws or judicial
decisions of the state wherein
the Premises are located.
The expiraon or terminaon of
this Lease and/or the
terminaon of Lessee's right to
possession shall not reliev e
Lessee from liability under
any indemnity provisions of
this Lease as to maers
occurring or accruing during
the term hereof or by reason
of Lessee's occupancy of the
Premises. 13.3 Inducement
Recapture. Any agreement
for free or abated rent or
other charges, the cost of ten
ant improvements for Lessee
paid for or performed by
Lessor, or for the giving or
paying by Lessor to or for
Lessee of any cash or other
bonus, inducem ent or
consideraon for Lessee's
entering into this Lease, all of
which concessions are
hereinaer referred to as "
Inducement Provisions ,"
shall be deemed condioned
upo n Lessee's full and
faithful performance of all of
the terms, covenants and
condions of this Lease. Upon
Breach of this Lease by
Lessee, any such Inducement
P rovision shall automacally
be deemed deleted from this
Lease and of no further force
or eﬀect, and any rent, other
charge, bonus, inducement or
considerao n theretofore
abated, given or paid by
Lessor under such an
Inducement Provision shall
be immediately due and
payable by Lessee to Lessor,
notwithstanding any
subsequent cure of said
Breach by Lessee. The
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of rent or the cure of the
Breach which iniated the
operaon of this paragraph
shall not b e deemed a waiver
by Lessor of the provisions of
this paragraph unless
speciﬁcally so stated in wring
by Lessor at the me of such
acceptance. 13.4 Late
Charges .. Lessee hereby
acknowledges that late
payment by Lessee of Rent
will cause Lessor to incur
costs not contemplated by
this Lease, the exact amount
of which will be extremely
diﬃcult to ascertain. Such
costs include, but are not
limited to, processing and
accounng charges, and late
charges which may be
imposed upon Lessor by any
Lender. Accordingly, if any
Rent shall not be received by
Lessor within 5 days aer such
amount shall be due, then,
without any requirement for
noce to Lessee, Lessee shall
immediately pay to Lessor a
one - me late charge equ al to
10% of each such overdue
amount or $ 100, whichever
is greater. The pares hereby
agree that such late charge
represents a fair and
reasonable esmate o f the
costs Lessor will incur by
reason of such late payment.
Acceptance of such late
charge by Lessor shall in no
event constute a waiver of
Lessee's Default o r Breach
with respect to such overdue
amount, nor prevent the
exercise of any of the other
rights and remedies granted
hereunder. In the event that a
late charge is payable
hereunder, whether or not
collected, for 3 consecuve
installments of Base Rent,
then notwithstanding any
provision of this Lease to the
contrary, Base Rent shall, at
Lessor's opon, become due
and payable quarterly in
advance. 13.5 Interest .. Any
monetary payment due
Lessor hereunder, other than
late charges, not received b y
Lessor, when due shall bear
interest from the 31st day aer
it was due. The interest ("
Interest ") charged shall be
computed at the rate of 10%
per ann um but shall not
exceed the maximum rate
allowed by law. Interest is
payable in addion to the
potenal late charge provided
for in Paragraph 13.4. 13.6
Breach by Lessor .. (a) Noce
of Breach .. Lessor shall not
be deemed in breach of this
Lease unless Lessor fails
withi n a reasonable me to
perform an obligaon required
to be performed by Lessor.
For purposes of this
Paragraph, a reasonable me
shall in no event be les s than
30 days aer receipt by
Lessor, and any Lender
whose name and address
shall have been furnished to
Lessee in wring for such
purpose, of wrien noce spec
ifying wherein such obligaon
of Lessor has not been
performed; provided,
however, that if the nature of
Lessor's obligaon is such that
more than 30 days are re
asonably required for its
performance, then Lessor
shall not be in breach if
performance is commenced
within such 30 day period and
thereaer diligently pursued to
co mpleon. (b) Performance
by Lessee on Behalf of
Lessor .. In the event that
neither Lessor nor Lender
cures s aid breach within 30
days aer receipt of said noce,
or if having commenced said
cure they do not diligently
pursue it to compleon, then
Lessee may el ect to cure
said breach at Lessee's
expense and oﬀset from
Rent the actual and
reasonable cost to perform
such cure, provided however,
that such oﬀset shall not
exceed an amount equal to
the greater of one month's
Base Rent or the Security
Deposit, reserving Lessee's
right to reimbursement from
Lessor for any such expense
in excess of such oﬀset.
Lessee shall document the
cost of said cure and supply
said documentaon to Lessor.
14. Condemnaon .. If the
Premises or any poron
thereof are taken under the
power of eminent doma in or
sold under the threat of the
exercise of said power
(collecvely " Condemnaon "),
this Lease shall terminate as
to the part taken as of the
date the condemning
authority takes tle or
possession, whichever ﬁrst
occurs. If more than 10% of
the ﬂoor area of the Unit, or
more than 25% of the parking
spaces is taken b y
Condemnaon, Lessee may, at
Lessee's opon, to be
exercised in wring within 10
days aer Lessor shall have
given Lessee wrien noce of
such taking (or in th e
absence of such noce, within
10 days aer the condemning
authority shall have taken
possession) terminate this
Lease as of the date the
condemning authority takes
such possession. If Lessee
does not terminate this Lease
in accordance with the
foregoing, this Lease shall
remain in full force and eﬀect
as to the poron o f the
Premises remaining, except
that the Base Rent shall be
reduced in proporon to the
reducon in ulity of the
Premises caused by such
Condemnaon. Condemnaon
awards and/or payments shall
be the property of Lessor,
whether such award shall be
made as compensaon for
diminuon in value of the
leasehold, the valu e of the
part taken, or for severance
damages; provided, however,
that Lessee shall be entled to
any compensaon paid by the
condemnor for Lessee's reloc
aon expenses, loss of
business goodwill and/or
Trade Fixtures, without
regard to whether or not this
Lease is terminated pursuant
to the provisions of this
Paragra ph. All Alteraons and
Ulity Installaons made to the
Premises by Lessee, for
purposes of Condemnaon
only, shall be considered the
property of the Lessee and L
essee shall be entled to any
and all compensaon which is
payable therefor. In the event
that this Lease is not
terminated by reason of the
Condemnaon, Le ssor shall
repair any damage to the
Premises caused by such
Condemnaon. 15. Brokerage
Fees .. 15.1 Addional
Commission .. In addion to
the payments owed pursuant
to Paragraph 1.10 above, Les
sor agrees that : (a) if Lessee
exercises any Opon, (b) if
Lessee or anyone aﬃliated
with Lessee acquires from
Lessor any rights to the
Premises or other pre mises
owned by Lessor and located
within the Project, (c) if
Lessee remains in
possession of the Premises,
with the consent of Lessor,
aer the expiraon of this Le
ase, or (d) if Base Rent is
increased, whether by
agreement or operaon of an
escalaon clause herein, then,
Lessor shall pay Brokers a
fee in accordance with the fee
schedule of the Brokers in
eﬀect at the me the Lease
was executed .. The
provisions of this paragraph
are intended to supersede the
provisions of any earlier
agreement to the contrary ..
15.2 Assumpon of Obligaons
.. Any buyer or transferee of
Lessor's interest in this Lease
shall be deemed to have
assumed Lessor's obligaon
hereunder .. Brokers shall be
third party beneﬁciaries of the
provisions of Paragraphs 1.10
, 15 , 22 and 31. I f Lessor
fails to pay to Brokers any
amounts due as and for
brokerage fees pertaining to
this Lease when due, then
such amounts shall accrue
Interest .. In addion, if Lessor
fails to pay any amounts to
Lessee's Broker when due,
Lessee's Broker may send
wrien noce to Lessor and
Lessee of such failure and if
Lessor fails to pay such
amounts within 10 days aer
said noce, Lessee shall pay
said monies to its Broker and
oﬀset such amounts against
Rent .. In addion, Lessee's
Broker shall be d eemed to
be a third party beneﬁciary of
any commission agreement
entered into by and/or
between Lessor and Lessor's
Broker for the limited purpose
of collecng any brokerage fee
owed .. 15.3 Representaons
and Indemnies of Broker
Relaonships .. Lessee and
Lessor each represent and
warrant to the other that it has
had no dealings with any
person, ﬁrm, broker, agent or
ﬁnder (other than the Brokers
and Agents, if any) in
conneco n with this Lease,
and that no one other than
said named Brokers and
Agents is entled to any
commission or ﬁnder's fee in
connecon herewith. Lessee
and Lessor do e ach hereby
agree to indemnify, protect,
defend and hold the other
harmless from and against
liability for compensaon or
charges which may be
claimed by any such unn
amed broker, ﬁnder or other
similar party by reason of any
dealings or acons of the
indemnifying Party, including
any costs, expenses,
aorneys' fees rea sonably
incurred with respect thereto.
16. Estoppel Cerﬁcates. (a)
Each Party (as " Responding
Party ") shall within 10 days
aer wrien noce from the other
P arty (the " Requesng Party
") execute, acknowledge and
deliver to the Requesng Party
a statement in wring in form
similar to the then most
current " Est oppel Cerﬁcate "
form published by AIR CRE,
plus such addional informaon,
conﬁrmaon and/or statements
as may be reasonably
requested by the Requesng
Party. (b) If the Responding
Party shall fail to execute or
deliver the Estoppel Cerﬁcate
within such 1 0 day period,
the Requesng Party may
execute an Estoppel
Cerﬁcate stang that: (i) the
Lease is in full force and
eﬀect without modiﬁcaon
except as may be
represented by the Requesng
Party, (ii) there are no
uncured defaults in the
Requesng Party's
performance, and (iii) if
Lessor is the Requesng Part
y, not more than one month's
rent has been paid in
advance. Prospecve
purchasers and
encumbrancers may rely
upon the Requesng Party's
Estoppel Cerﬁcate, and the
Responding Party shall be
estopped from denying the
truth of the facts contained in
said Cerﬁcate. In addion,
Lessee acknowledges that
any failur e on its part to
provide such an Estoppel
Cerﬁcate will expose Lessor
to risks and potenally cause
Lessor to incur costs not
contemplated by this Lease,
the extent of which will be
extremely diﬃcult to
ascertain. If after 2 nd
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notice , a A ccordingly, should
the Lessee fail to execute
and/or deliver a requested
Estopp el Cerﬁcate in a mely
fashion the monthly Base
Rent shall be automacally
increased, without any
requirement for noce to
Lessee, by an amount equal
to 10% of the then exisng
Base Rent or $ 100,
whichever is greater for
remainder of the Lease. The
Pares agree that such
increase in Base Rent
represents fa ir and
reasonable compensaon for
the addional risk/costs that
Lessor will incur by reason of
Lessee's failure to provide the
Estoppel Cerﬁcate. Such
increase in Base Rent shall in
no event constute a waiver of
Lessee's Default or Breach
with respect to the failure to
provide the Estoppel
Cerﬁcate nor prevent the
exercise of a ny of the other
rights and remedies granted
hereunder. (c) If Lessor
desires to ﬁnance, reﬁnance,
or sell the Premises, or any
part thereof, Lessee and all
Guarantors shall within 10
days aer wrien noce from
Lessor deliver to any potenal
lender or purchaser
designated by Lessor such
ﬁnancial stateme nts as may
be reasonably required by
such lender or purchaser,
including but not limited to
Lessee's ﬁnancial statements
for the past 3 years. All such
ﬁnancial statements shall be
received by Lessor and such
lender or purchaser in
conﬁdence and shall be used
only for the purposes herein
set forth. 17. Deﬁnion of
Lessor. The term " Lessor "
as used herein shall mean
the owner or owners at the
me in queson of the fee tle to
the Premises, or, if this is a
sublease, of the Lessee's
interest in the prior lease. In
the event of a transfer of
Lessor's tl e or interest in the
Premises or this Lease,
Lessor shall deliver to the
transferee or assignee (in
cash or by credit) any unused
Security Deposit held by
Lessor. Upon su ch transfer
or assignment and delivery of
the Security Deposit, as
aforesaid, the prior Lessor
shall be relieved of all liability
with respect to the obligaons
and/ or covenants under this
Lease thereaer to be
performed by the Lessor.
Subject to the foregoing, the
obligaons and/or covenants in
this Lease to be performed by
the Les sor shall be binding
only upon the Lessor as
hereinabove deﬁned. 18.
Severability. The invalidity of
any provision of this Lease,
as determined by a court of
comp etent jurisdicon, shall in
no way aﬀect the validity of
any other provision hereof.
19. Days. Unless otherwise
speciﬁcally indicated to the
contrary, the word " days " as
used in thi s Lease shall
mean and refer to calendar
days. 20. Limitaon on
Liability. The obligaons of
Lessor under this Lease shall
not constute perso nal
obligaons of Lessor, or its
partners, members, directors,
oﬃcers or shareholders, and
Lessee shall look to the
Premises, and to no other
assets of Lessor, for the
sasfacon of any liability of
Lessor with respect to this
Lease, and shall not seek
recourse against Lessor's
partners, members, directors,
oﬃcers or shareholders, or
any of their personal assets
for such sasfacon. 21. Time
of Essence. Time is of the
essence with respect to the
performance of all obligaons
to be performed or observed
by the Pares under this
Lease. 22. No Prior or Other
Agreements; Broker
Disclaimer .. This Lease
contains all agreements
between th e Pares with
respect to any maer menoned
herein, and no other prior or
contemporaneous agreement
or understanding shall be
eﬀecve. Lessor and Lessee
eac h represents and
warrants to the Brokers that it
has made, and is relying
solely upon, its own
invesgaon as to the nature,
quality, character and
ﬁnancial responsibility of the
other Party to this Lease and
as to the use, nature, quality
and character of the
Premises. Brokers have no
responsibility with respect
thereto or with respect to any
default or breach hereof by
either Party. 23. Noces. 23.1
Noce Requirements .. All
noces required or permied by
this Lease or applicable law
shall b e in wring and may be
delivered in person (by hand
or by courier) or may be sent
by regular, cerﬁed or
registered mail or U. S. Postal
Service Express Mail, with
postage prepaid, or by
facsimile transmission, or by
email, and shall be deemed
suﬃciently given if served in a
manner speciﬁed in this
Paragraph 23. The addres
ses noted adjacent to a
Party's signature on this
Lease shall be that Party's
address for delivery or
mailing of noces. Either Party
may by wrien noce to the
other specify a diﬀerent
address for noce, except that
upon Lessee's taking
possession of the Premises,
the Premises shall constute
Lessee's address for noce. A
co py of all noces to Lessor
shall be concurrently
transmied to such party or
pares at such addresses as
Lessor may from me to me
hereaer designate in wring.
23.2 Date of Noce .. Any noce
sent by registered or cerﬁed
mail, return receipt requested,
s hall be deemed given on
the date of delivery shown on
the receipt card, or if no
delivery date is shown, the
postmark thereon. If sent by
regular mail the noce shall be
deemed given 72 hours aer
the same is addressed as
required herein and mailed
with postage prepaid. Noces
delivered by United States
Express Mail or overnight
courier that guarantees next
day delivery shall be deemed
given 24 hours aer delivery of
the same to the Postal
Service or courier. Noces
delivere d by hand, or
transmied by facsimile
transmission or by email shall
be deemed delivered upon
actual receipt. If noce is
received on a Saturday,
Sunday or lega l holiday, it
shall be deemed received on
the next business day. 23.3
Opons. Notwithstanding the
foregoing, in order to exercise
any Opons (see paragraph
39), the Noce must be sent
by Cerﬁed Mail (return receipt
requested), Express Mail
(signature required), courier
(signature required) or some
other metho dology that
provides a receipt
establishing the date the noce
was received by the Lessor.
24. Waivers. (a) No waiver by
Lessor of the Default or
Breach of any term, covenant
or condion hereof by Less ee,
shall be deemed a waiver of
any other term, covenant or
condion hereof, or of any
subsequent Default or Breach
by Lessee of the same or of
an y other term, covenant or
condion hereof. Lessor's
consent to, or approval of,
any act shall not be deemed
to render unnecessary the
obtaining of Lessor's consent
to, or approval of, any
subsequent or similar act by
Lessee, or be construed as
the basis of an estoppel to
enforce the provision or
provisions of this Lease
requiring such consent. (b)
The acceptance of Rent by
Lessor shall not be a waiver
of any Default or Breach by
Lessee. Any payment by
Lessee may be accepted by
Lessor on account of monies
or damages due Lessor,
notwithstanding any
qualifying statements or
condions ma de by Lessee in
connecon therewith, which
such statements and/or
condions shall be of no force
or eﬀect whatsoever unless
speciﬁcally agreed to in wring
by Lessor at or before the me
of deposit of such payment.
(c) THE PARTIES AGREE
THAT THE TERMS OF THIS
LEASE SHALL GOVERN
WITH REGARD TO ALL
MATTERS RELATED
THERETO AND HEREBY
WAIVE THE PROVISIONS
OF ANY PRESENT OR
FUTURE STATUTE TO THE
EXTENT THAT SUCH
STATUTE IS
INCONSISTENT WITH THI S
LEASE. 25. Disclosures
Regarding The Nature of a
Real Estate Agency
Relaonship .. (a) When
entering into a discussion
with a real estate agent
regarding a real estate
transacon, a Lessor or
Lessee should from the
outset understand what type
of agency relaonship or
representaon it has with the
agent or agents in the
transaco n .. Lessor and
Lessee acknowledge being
advised by the Brokers in this
transacon, as follows : (i)
Lessor's Agent .. A Lessor's
agent under a lisng
agreement with the Lessor
acts as the agent f or the
Lessor only .. A Lessor's
agent or subagent has the
following aﬃrmave obligaons
: To the Lessor : A ﬁduciary
duty of utmost care, integr ity,
honesty, and loyalty in
dealings with the Lessor .. To
the Lessee and the Lessor :
(a) Diligent exercise of
reasonable skills and care in
performance of the agent's du
es .. (b) A duty of honest and
fair dealing and good faith ..
(c) A duty to disclose all facts
known to the agent materially
aﬀecng the value or
desirability of the property
that are not known to, or
within the diligent aenon and
observaon of, the Pares .. An
agent is not obligated to
reveal to either Party any
conﬁdenal informaon
obtained from the other Party
which does not involve the
aﬃrmave dues set forth
above .. (ii) Lessee's Agent ..
An agent can agree to act as
agent for the Lessee only .. In
these situaons, the agent is
not the Lessor's agent, even
if by DocuSign Envelope ID:
92D31D76-F536-4279-B29D0EDB862D3E78

**I - Lessor 1 ** **I - Lessee 1
** **I - Lessor 2 ** **I Lessee 2 ** INITIALS
INITIALS © 2019 AIR CRE.
All Rights Reserved. Last
Edited: 9/30/2021 3:45 PM
MTN - 26.30, Revised 10 - 22
- 2020 Page 15 of 19
agreement the agent may
receive compensaon for
services rendered, either in
full or in part from the Lessor
.. An agent acng only for a
Lessee has the following
aﬃrmave obligaons .. To the
Lessee : A ﬁduciary duty of
utmost care, integrity,
honesty, an d loyalty in
dealings with the Lessee .. To
the Lessee and the Lessor :
(a) Diligent exercise of
reasonable skills and care in
performance of the agent's
dues .. (b) A duty o f honest
and fair dealing and good
faith .. (c) A duty to disclose
all facts known to the agent
materially aﬀecng the value
or desirability of the property
that are not known to, or
within the diligent aenon and
observaon of, the Pares .. An
agent is not obligated to
reveal to either Party any
conﬁdenal informaon
obtained from the o ther Party
which does not involve the
aﬃrmave dues set forth
above .. (iii) Agent
Represenng Both Lessor and
Lessee .. A real estate agent,
either acng directly or t
hrough one or more associate
licensees, can legally be the
agent of both the Lessor and
the Lessee in a transacon,
but only with the knowledge
and conse nt of both the
Lessor and the Lessee .. In a
dual agency situaon, the
agent has the following
aﬃrmave obligaons to both
the Lessor and the Lessee :
(a) A ﬁduc iary duty of utmost
care, integrity, honesty and
loyalty in the dealings with
either Lessor or the Lessee ..
(b) Other dues to the Lessor
and the Lessee as stated
above in subparagraphs (i) or
(ii) .. In represenng both
Lessor and Lessee, the agent
may not, without the express
permission of the respecve
Party, disclose to the other
Party conﬁdenal informaon,
including, but not limited to,
facts relang to either Lessee's
or Lessor's ﬁnancial posion,
movaons, bargaining posion,
or other per sonal informaon
that may impact rent,
including Lessor's willingness
to accept a rent less than the
lisng rent or Lessee's
willingness to pay rent greater
than the rent o ﬀered .. The
above dues of the agent in a
real estate transacon do not
relieve a Lessor or Lessee
from the responsibility to
protect their own interests ..
Lessor and L essee should
carefully read all agreements
to assure that they
adequately express their
understanding of the
transacon .. A real estate
agent is a person qualiﬁe d to
advise about real estate .. If
legal or tax advice is desired,
consult a competent
professional .. Both Lessor
and Lessee should strongly
consider obtaining tax advice
from a competent
professional because the
federal and state tax
consequences of a transacon
can be complex and subject
to change .. (b) Brokers have
no responsibility with respect
to any default or breach
hereof by either Party .. T he
Pares agree that no lawsuit or
other legal proceeding
involving any breach of duty,
error or omission relang to
this Lease may be brought ag
ainst Broker more than one
year aer the Start Date and
that the liability (including
court costs and aorneys'
fees), of any Broker with
respect to any such laws uit
and/or legal proceeding shall
not exceed the fee received
by such Broker pursuant to
this Lease; provided,
however, that the foregoing
limitaon on each Broker's l
iability shall not be applicable
to any gross negligence or
willful misconduct of such
Broker .. (c) Lessor and
Lessee agree to idenfy to
Brokers as "Conﬁdenal" any
communicaon or informa on
given Brokers that is
considered by such Party to
be conﬁdenal .. 26. No Right
To Holdover .. Lessee has no
right to retain possession of
the Premises or any part the
reof beyond the expiraon or
terminaon of this Lease. At or
prior to the expiraon or
terminaon of this Lease
Lessee shall deliver exclusive
possession of th e Premises
to Lessor. For purposes of
this provision and Paragraph
13.1(a), exclusive possession
shall mean that Lessee shall
have vacated the Premises,
removed all of its personal
property therefrom and that
the Premises have been
returned in the condion
speciﬁed in this Lease. In the
event that Lessee does not
deliver exclus ive possession
to Lessor as speciﬁed above,
then Lessor's damages
during any holdover period
shall be computed at the
amount of the Rent (as
deﬁned in Paragraph 4.1 )
due during the last full month
before the expiraon or
terminaon of this Lease
(disregarding any temporary
abatement of Rent that may
have been in eﬀec t), but with
Base Rent being 150% of the
Base Rent payable during
such last full month. Nothing
contained herein shall be
construed as consent by
Lessor to an y holding over
by Lessee. 27. Cumulave
Remedies. No remedy or
elecon hereunder shall be
deemed exclusive but shall,
whe rever possible, be
cumulave with all other
remedies at law or in equity.
28. Covenants and Condions;
Construcon of Agreement. All
provisions of this Lease to be
observ ed or performed by
Lessee are both covenants
and condions. In construing
this Lease, all headings and
tles are for the convenience
of the Pares only and s hall
not be considered a part of
this Lease. Whenever
required by the context, the
singular shall include the
plural and vice versa. This
Lease shall not be construed
a s if prepared by one of the
Pares, but rather according to
its fair meaning as a whole,
as if both Pares had prepared
it. 29. Binding Eﬀect; Choice
of Law. This Lease shall be
binding upon the Pares, their
personal r epresentaves,
successors and assigns and
be governed by the laws of
the State in which the
Premises are located. Any
ligaon between the Pares
hereto concernin g this Lease
shall be iniated in the county
in which the Premises are
located. Signatures to this
Lease accomplished by
means of electronic signature
or similar tech nology shall be
legal and binding. 30.
Subordinaon; Aornment; Non
- Disturbance. 30.1
Subordinaon .. This Lease
and any Opon granted hereby
shall be subject and
subordinate to an y ground
lease, mortgage, deed of
trust, or other hypothecaon or
security device (collecvely, "
Security Device "), now or
hereaer placed upon t he
Premises, to any and all
advances made on the
security thereof, and to all
renewals, modiﬁcaons, and
extensions thereof. Lessee
agrees that the holders of any
such Security Devices (in this
Lease together referred to as
" Lender ") shall have no
liability or obligaon to perform
any of the obligaons of
Lessor under this Lease. Any
Lender may elect to have this
Lease and/or any Opon
granted hereby superior to
the lien of its Security Device
by giving wrien noce thereof
to Lessee, wher eupon this
Lease and such Opons shall
be deemed prior to such
Security Device,
notwithstanding the relave
dates of the documentaon or
recordaon thereof. 30.2
Aornment .. In the event that
Lessor transfers tle to the
Premises, or the Premises
are acq uired by another
upon the foreclosure or
terminaon of a Security
Device to which this Lease is
subordinated (i) Lessee shall,
subject to the non - disturban
ce provisions of Paragraph
30.3, aorn to such new
owner, and upon request,
enter into a new lease,
containing all of the terms
and provisions of this Lease,
with s uch new owner for the
remainder of the term hereof,
or, at the elecon of the new
owner, this Lease will
automacally become a new
lease between Lessee and
such new owne r, for the
remainder of the term hereof
and (ii) Lessor shall thereaer
be relieved of any further
obligaons hereunder and
such new owner shall
assume all of L essor's
obligaons, except that such
new owner shall not: (a) be
liable for any act or omission
of any prior lessor or with
respect to events occurring
prior to acqu ision of
ownership; (b) be subject to
any oﬀsets or defenses
which Lessee might have
against any prior lessor, (c)
be bound by prepayment of
more than one month's re nt,
or (d) be liable for the return
of any security deposit paid to
any prior lessor which was
not paid or credited to such
new owner. 30.3 Non Disturbance .. With respect to
Security Devices entered into
by Lessor aer the execuon o f
this Lease, Lessee's
subordinaon of this Lease
shall be subject to receiving a
commercially reasonable non
- disturbance agreement (a "
Non - Disturbance Agreem
ent ") from the Lender which
Non - Disturbance Agreement
provides that Lessee's
possession of the Premises,
and this Lease, including any
opons to extend the term
hereof, will not be disturbed
so long as Lessee is not in
Breach hereof and aorns to
the record owner of the
Premises. Further, within 60
days aer the e xecuon of this
Lease, Lessor shall, if
requested by Lessee, use its
commercially reasonable
eﬀorts to obtain a Non Disturbance Agreement from
the holder of any pre - exi sng
Security Device which is
secured by the Premises. In
the event that Lessor is
unable to provide the Non Disturbance Agreement within
said 60 days, then Less ee
may, at Lessee's opon,
directly contact Lender and
aempt to negoate for the
execuon and delivery of a
Non - Disturbance
Agreement. 30.4 Self Execung .. The agreements
contained in this Paragraph
30 shall be eﬀecve without
the e xecuon of any further
documents; provided,
however, that, upon wrien
request from Lessor or a
Lender in connecon with a
sale, ﬁnancing or reﬁnancing
of the Premises, Lessee and
Lessor shall execute such
further wrings DocuSign
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be reasonably required to
separately document any
subordinaon, aornment
and/or Non - Distu rbance
Agreement provided for
herein. 31. Aorneys' Fees. If
any Party or Broker brings an
acon or proceeding involving
the Premises whether
founded in tort, contract or
equity, or to declare rights
hereunder, the Prevailing
Party (as hereaer deﬁned) in
any such proceeding, acon,
or appea l thereon, shall be
entled to reasonable aorneys'
fees. Such fees may be
awarded in the same suit or
recovered in a separate suit,
whether or not such acon or
proceedi ng is pursued to
decision or judgment. The
term, " Prevailing Party " shall
include, without limitaon, a
Party or Broker who
substanally obtains or defeats
t he relief sought, as the case
may be, whether by
compromise, selement,
judgment, or the
abandonment by the other
Party or Broker of its claim or
defense. Th e aorneys' fees
award shall not be computed
in accordance with any court
fee schedule, but shall be
such as to fully reimburse all
aorneys' fees reasonably incu
rred. In addion, Lessor shall
be entled to aorneys' fees,
costs and expenses incurred
in the preparaon and service
of noces of Default and
consultaons in connec on
therewith, whether or not a
legal acon is subsequently
commenced in connecon with
such Default or resulng
Breach ($ 200 is a
reasonable minimum per occ
urrence for such services and
consultaon) .. 32. Lessor's
Access; Showing Premises;
Repairs. Lessor and Lessor's
agents shall have the right to
enter the Premises at any
me, in the case of an
emergency, and otherwise at
reasonable mes aer
reasonable prior noce ( 24
hour) for the purpose of
showing t he same to
prospecve purchasers,
lenders, or tenants, and
making such alteraons,
repairs, improvements or
addions to the Premises as
Lessor may deem nec essary
or desirable and the erecng,
using and maintaining of
ulies, services, pipes and
conduits through the
Premises and/or other
premises as long as ther e is
no material adverse eﬀect on
Lessee's use of the
Premises. All such acvies
shall be without abatement of
rent or liability to Lessee. 33.
Aucons. Lessee shall not
conduct, nor permit to be
conducted, any aucon upon
the Premise s without
Lessor's prior wrien consent.
Lessor shall not be obligated
to exercise any standard of
reasonableness in
determining whether to permit
an aucon. 34. Signs. Lessor
may place on the Premises
ordinary "For Sale" signs at
any me and ordinary "Fo r
Lease" signs during the last 6
months of the term hereof.
Except for ordinary "For
Sublease" signs which may
be placed only on the
Premises, Lessee shall not
place any sign upon the
Project without Lessor's prior
wrien consent. All signs must
comply with all Applicable
Requirements. 35.
Terminaon; Merger. Unless
speciﬁcally stated otherwise
in wring by Lessor, the
voluntary or other surrender
of this Lease by Lessee, the
mutual terminaon or
cancellaon hereof, or a
terminaon hereof by Lessor
for Breach by Lessee, shall
automacall y terminate any
sublease or lesser estate in
the Premises; provided,
however, that Lessor may
elect to connue any one or all
exisng subtenancies.
Lessor's failure within 10
days following any such event
to elect to the contrary by
wrien noce to the holder of
any such lesser interest, shall
constute Lessor's elecon to
hav e such event constute the
terminaon of such interest.
36. Consents. All requests for
consent shall be in wring.
Except as otherwise provided
herein, wherever in this
Lease the consent of a Party
is required to an act by or for
the other Party, such consent
shall not be unreasonably
withheld or delayed. Lessor's
actua l reasonable costs and
expenses (including but not
limited to architects',
aorneys', engineers' and
other consultants' fees)
incurred in the consideraon of
, or response to, a request by
Lessee for any Lessor
consent, including but not
limited to consents to an
assignment, a subleng or the
presence or use of a
Hazardous Su bstance, shall
be paid by Lessee upon
receipt of an invoice and
supporng documentaon
therefor. Lessor's consent to
any act, assignment or
subleng shall not constute an
acknowledgment that no
Default or Breach by Lessee
of this Lease exists, nor shall
such consent be deemed a
waiver of any then exisng
Default or Bre ach, except as
may be otherwise speciﬁcally
stated in wring by Lessor at
the me of such consent. The
failure to specify herein any
parcular condion to Lesso r's
consent shall not preclude the
imposion by Lessor at the me
of consent of such further or
other condions as are then
reasonable with reference to
the parcular maer for which
consent is being given. In the
event that either Party
disagrees with any
determinaon made by the
other hereunder and
reasonably requests the
reaso ns for such
determinaon, the determining
party shall furnish its reasons
in wring and in reasonable
detail within 10 business days
following such request. 37.
Guarantor. 37.1 Execuon ..
The Guarantors, if any, shall
each execute a guaranty in
the form most recently p
ublished by AIR CRE. 37.2
Default .. It shall constute a
Default of the Lessee if any
Guarantor fails or refuses,
upon request to provide: (a)
evidence of the execuon of
the guaranty, including the
authority of the party signing
on Guarantor's behalf to
obligate Guarantor, and in th
e case of a corporate
Guarantor, a cerﬁed copy of a
resoluon of its board of
directors authorizing the
making of such guaranty, (b)
current ﬁnancial statements,
(c) an Estoppel Cerﬁcate, or
(d) wrien conﬁrmaon that the
guaranty is sll in eﬀect. 38.
Quiet Possession. Subject to
payment by Lessee of the
Rent and performance of all
of the coven ants, condions
and provisions on Lessee's
part to be observed and
performed under this Lease,
Lessee shall have quiet
possession and quiet
enjoyment of the Premi ses
during the term hereof. 39.
Opons. If Lessee is granted
any opon, as deﬁned below,
then the following provisions
sh all apply. 39.1 Deﬁnion .. "
Opon " shall mean: (a) the
right to extend or reduce the
term of or renew this Lease or
to extend or reduce the term
of or renew any lease that
Lessee has on other property
of Lessor; (b) the right of ﬁrst
refusal or ﬁrst oﬀer to lease
either the Premises or other
property of Lessor; (c) the
right to purchase, the right of
ﬁrst oﬀer to purchase or the
right of ﬁrst refusal to
purchase the Premises or
other property of Lessor. 39.2
Opons Personal To Original
Lessee .. Any Opon granted
to Lessee in this Lease is
personal to the original
Lessee, and cannot be
assigned or exercised by
anyone other than said
original Lessee and only
while the original Lessee is in
full possession of t he
Premises and, if requested by
Lessor, with Lessee cerfying
that Lessee has no intenon of
thereaer assigning or
subleng. 39.3 Mulple Opons ..
In the event that Lessee has
any mulple Opons to extend
or renew this Le ase, a later
Opon cannot be exercised
unless the prior Opons have
been validly exercised. 39.4
Eﬀect of Default on Opons ..
(a) Lessee shall have no right
to exercise an Opon: (i)
during the period
commencing with the g iving
of any noce of Default and
connuing unl said Default is
cured, (ii) during the period of
me any Rent is unpaid
(without regard to whether no
ce thereof is given Lessee),
(iii) during the me Lessee is in
Breach of this Lease, or (iv) in
the event that Lessee has
been given 3 or more noces
of separate Default, whether
or not the Defaults are cured,
during the 12 month period
immediately preceding the
exercise of the Opon. (b) The
period of me within which an
Opon may be exercised shall
not be extended or enlarged
by reason of Lessee's
inability to exercise an Opon
because of the provisions of
Paragraph 39.4(a) .. (c) An
Opon shall terminate and be
of no further force or eﬀect,
notwithstanding Lessee's due
a nd mely exercise of the
Opon, if, aer such exercise
and prior to the
commencement of the
extended term or compleon of
the purchase, (i) Lessee fails
to pay Rent for a period of 30
days aer such Rent becomes
due (without any necessity of
Lessor to give noce thereof),
or (ii) if Lessee commits a
Breach of t his Lease. 40.
Security Measures. Lessee
hereby acknowledges that the
Rent payable to Lessor
hereunder does n ot include
the cost of guard service or
other security DocuSign
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measures, and that Lessor
shall have no obligaon
whatsoever to provide same.
Lessee assumes all
responsibility for the protecon
of the Premises, Lessee, its
agents and invitees and their
property from the acts of third
pares. 41. Reservaons.
Lessor reserves the right: (i)
to grant, without the consent
or joinder of Le ssee, such
easements, rights and
dedicaons that Lessor deems
necessary; (ii) to cause the
recordaon of parcel maps and
restricons; and (iii) to create
and/ or install new ulity
raceways, so long as such
easements, rights, dedicaons,
maps, restricons, and ulity
raceways do not
unreasonably interfere with
the use of the Premises by
Lessee. Lessee agrees to
sign any documents
reasonably requested by
Lessor to eﬀectuate such
rights. 42. Performance
Under Protest. If at any me a
dispute shall arise as to any
amount or sum of mon ey to
be paid by one Party to the
other under the provisions
hereof, the Party against
whom the obligaon to pay the
money is asserted shall have
the right to make payment
"under protest" and such
payment shall not be
regarded as a voluntary
payment and there shall
survive the right on the part of
said Party to ins tute suit for
recovery of such sum. If it
shall be adjudged that there
was no legal obligaon on the
part of said Party to pay such
sum or any part thereof, said
Party s hall be entled to
recover such sum or so much
thereof as it was not legally
required to pay. A Party who
does not iniate suit for the
recovery of sums paid "under
pr otest" within 6 months shall
be deemed to have waived its
right to protest such payment.
43. Authority; Mulple Pares;
Execuon. (a) If either Party
hereto is a corporaon, trust,
limited liability company,
partnership, or similar enty,
each individual execung this
Lease on behalf of such enty
represents and warrants that
he or she is duly authorized
to execute and deliver this Le
ase on its behalf. Each Party
shall, within 30 days aer
request, deliver to the other
Party sasfactory evidence of
such authority. (b) If this
Lease is executed by more
than one person or enty as
"Lessee", each such person
or e nty shall be jointly and
severally liable hereunder. It
is agreed that any one of the
named Lessees shall be
empowered to execute any
amendment to this Lease, or
other document ancillary
thereto and bind all of the
named Lessees, and Lessor
may rely on the same as if all
of the named Lessees had
executed such doc ument. (c)
This Lease may be executed
by the Pares in counterparts,
each of which shall be
deemed an or iginal and all of
which together shall constute
one and the same instrument.
44. Conﬂict. Any conﬂict
between the printed
provisions of this Lease and
the typewrien or han dwrien
provisions shall be controlled
by the typewrien or
handwrien provisions. 45.
Oﬀer .. Preparaon of this
Lease by either party or their
agent and submission of
same to the other Party shall
not be deemed an oﬀer to
lease to the other Party. This
Lease is not intended to be
binding unl executed and
delivered by all Pares hereto.
46. Amendments. This Lease
may be modiﬁed only in
wring, signed by the Pares in
interest at the me of the
modiﬁcaon. As long as they
do not materially change
Lessee's obligaons
hereunder, Lessee agrees to
make such reasonable non monetary modiﬁca ons to this
Lease as may be reasonably
required by a Lender in
connecon with the obtaining
of normal ﬁnancing or
reﬁnancing of the Premises.
47. Waiver of Jury Trial. THE
PARTIES HEREBY WAIVE
THEIR RESPECTIVE
RIGHTS TO TRIAL BY JURY
IN ANY ACTION OR
PROCEEDING INVOLVING
THE PROPERTY OR
ARISING OUT OF THIS
AGREEMENT. 48. Arbitraon
of Disputes. An Addendum
requiring the Arbitraon of all
disputes between the Par es
and/or Brokers arising out of
this Lease is is not aached to
this Lease. 49. Accessibility;
Americans with Disabilies Act.
(a) The Premises: 50. Rent
Adjustment : See Rent
Adjustment Addendum .. 51.
Rent abatement : The Base
Rent for the third and forth ( 3
rd & 4 th ) month of the l ease
t erm s hall be abated, but
subject to inducement
recapture in the event of a
tenant default per paragraph
13.3 .. 5 2 .. Tenant
Improvement Allowance (TIA)
: The Lessor will provide the
Lessee a TIA equal to $ 1.00
SF ($ 140 , 400.00 ) to be
used toward the completion
of a mutually agreeable
scope of work .. The Lessee
will provide a scope of work
for any work performed and
must be approved by the
Lessor prior to the work being
started .. The Lessor
authorizes the Lessee to use
its own licensed contractors,
provided a certificate of
insurance (COI) is prov id ed
from each contractor along
with the ir scope of wor k .. Th
e Lessee will pay the
contractor directly .. T o
receive reimbursement t he
Lessee must provid e the
contra c tor's release of
liability along wi th their
invoicing to the Lessor for up
to the TIA .. Any additional TI
work must be approved by
the Lessor with all the above
requirements met .. Lessee
must use the TI allowance
within the first twelve ( 12 )
months of the lease
commencement .. 53. Back up Generator : T he Lessee
shall have the right to install a
backup power generator in a
mutually agreeable location
subject to any applicable city
codes and regulations ..
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Early Access : T he Lessee
shall have access to the
Premises /Project by 11 / 1 /
21 , to allow time to install i t '
s furniture, fixtures and e
quipment ("Early Access ") ..
Such Early Access shall not
int erfere with the timely
completion of any L essor's
work .. Any such Early Ac
cess shall be subject to the
term s and conditions of the
lease (such as providing
insurance coverage), except
for the obligation to p ay base
rent or operating expenses ..
55. T he Lessee has 24 / 7 /
365 access to the building ,
parking and common areas ..
56. The Lessor shall deliver
the Premises to the Lessee
broom clean and free of any
furniture, fix tures and
equipment (“FF&E”) of the
prior tenant (except for such
FF&E that the Lessee has
elected to purchase from S
chylling ), all building systems
in good working order and
repair, and all structura l and
foundational components of
the Building in sound
condition .. 57. Building
Signage : The landlord will
allow the tenant to install
identity and exterior signa g e
with landlord 's prior ap proval
(design, size and location)
and subject to rel e v a nt
muni cipal codes, ap proval
and permits .. The tenant will
be responsible for all costs of
installation, removal and
restoration .. 5 8 .. Option to
Extend : See Option to
Extend Addendum .. have not
undergone an inspecon by a
Cerﬁed Access Specialist
(CASp) .. Note: A Cerﬁed
Acce ss Specialist (CASp)
can inspect the subject
premises and determine
whether the subject premises
comply with all of the
applicable construcon related access ibility
standards under state law.
Although state law does not
require a CASp inspecon of
the subject premises, the
commercial property owner or
lessor may not prohibit the
lessee or tenant from
obtaining a CASp inspecon of
the subject premises for the
occupancy or potenal
occupancy of the lessee or
tenant, if requested by the
lessee or tenant. The pares
shall mutually agree on the
arrangements for the me and
manner of the CASp
inspecon, the payment of the
fee for the CASp in specon,
and the cost of making any
repairs necessary to correct
violaons of construcon related accessibility
standards within the
premises. have undergone an
inspecon by a Cerﬁed Access
Specialist (CASp) and it was
determined that th e
Premises met all applicable
construcon - related
accessibility standards
pursuant to California Civil
Code §55.51 et seq. Lessee
acknowledges that it received
a c opy of the inspecon report
at least 48 hours prior to
execung this Lease and
agrees to keep such report
conﬁdenal. have undergone
an inspecon by a Cerﬁed
Access Specialist (CASp) and
it was determined that th e
Premises did not meet all
applicable construcon related accessibility
standards pursuant to
California Civil Code §55.51
et seq. Lessee acknowledges
that i t received a copy of the
inspecon report at least 48
hours prior to execung this
Lease and agrees to keep
such report conﬁdenal except
as necessary to complete rep
airs and correcons of violaons
of construcon related
accessibility standards. In the
event that the Premises have
been issued an inspecon
report by a CASp the Lessor
shall prov ide a copy of the
disability access inspecon
cerﬁcate to Lessee within 7
days of the execuon of this
Lease. (b) Since compliance
with the Americans with
Disabilies Act (ADA) and
other state and local acce
ssibility statutes are
dependent upon Lessee's
speciﬁc use of the Premises,
Lessor makes no warranty or
representaon as to whether
or not the Premises comply w
ith ADA or any similar
legislaon. In the event that
Lessee's use of the Premises
requires modiﬁcaons or
addions to the Premises in
order to be in compliance wit
h ADA or other accessibility
statutes, Lessee agrees to
make any such necessary
modiﬁcaons and/or addions
at Lessee's expense.
LESSOR AND LESSEE
HAVE CAREFULLY READ
AND REVIEWED THIS
LEASE AND EACH TERM
AND PROVISION
CONTAINED HEREIN, AND
BY THE EXECUTION OF
THIS LEASE SHOW THEIR
INFORMED AND
VOLUNTARY CONSENT
THERETO. THE PARTIES
HEREBY AGREE THAT, AT
THE TIM E THIS LEASE IS
EXECUTED, THE TERMS
OF THIS LEASE ARE
COMMERCIALLY
REASONABLE AND
EFFECTUATE THE INTENT
AND PURPOSE OF LESSOR
AND LESSEE WI TH
RESPECT TO THE
PREMISES. ATTENTION:
NO REPRESENTATION OR
RECOMMENDATION IS
MADE BY AIR CRE OR BY
ANY BROKER AS TO THE
LEGAL SUFFICIENCY,
LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS
LEASE OR THE
TRANSACTION TO WHICH
IT RELATES. THE PARTIES
ARE URGED TO: 1. SEEK
ADVICE OF COUNSEL AS
TO THE LEGAL AND TAX
CONSEQUENCES OF THIS
LEASE. 2. RETAIN
APPROPRIATE
CONSULTANTS TO REVIEW
AND INVESTIGATE THE
CONDITION OF THE
PREMISES. SAID IN
VESTIGATION SHOULD
INCLUDE BUT NOT BE
LIMITED TO: THE
POSSIBLE PRESENCE OF
HAZARDOUS
SUBSTANCES, THE
ZONING OF THE
PREMISES, THE STRUCT
URAL INTEGRITY, THE
CONDITION OF THE ROOF
AND OPERATING
SYSTEMS, COMPLIANCE
WITH THE AMERICANS
WITH DISABILITIES ACT
AND THE SUITABILITY OF T
HE PREMISES FOR
LESSEE'S INTENDED USE.
WARNING: IF THE
PREMISES ARE LOCATED
IN A STATE OTHER THAN
CALIFORNIA, CERTAIN
PROVISIONS OF THE L
EASE MAY NEED TO BE
REVISED TO COMPLY WITH
THE LAWS OF THE STATE
IN WHICH THE PREMISES
ARE LOCATED. The pares
hereto have executed this
Lease at the place and on the
dates speciﬁed above their
resp ecve signatures.
Executed at: On: By LESSOR
: Adaya Slover Holdings, LLC,
a Delaware Executed at: On:
By LESSEE : Lulu's Fashion
Lounge, LLC, a Delaware
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liability company By: **S Lessor 1 ** Name Printed:
Amr Tannir Title: VP Phone:
Fax: Email: By: **S - Lessor 2
** Name Printed: Title: Phone:
Fax: Email: Address: Federal
ID No.: limited liability
company By: **S - Lessee 1
** Name Printed: Crystal
Landsem Title: Co - President
& CFO Phone: Fax: Email:
By: **S - Lessee 2 ** Name
Printed: Title: Phone: Fax:
Email: Address: Federal ID
No.: BROKER Cushman &
Wakefield/Meridian Group,
Ltd .. An: Chuck Beldon/Kyle
Kehner, Amr Tannir Title:
Address: Phone: Fax: Email:
Federal ID No.: Broker DRE
License # : 00616335 Agent
DRE License # : 00844840 /
01239566 / 01007962
BROKER Savi An: Steve
Walbridge/Matt Brainard Title:
Address: Phone: Fax: Email:
Federal ID No.: Broker DRE
License # : 00388260 Agent
DRE License # : 00821038 /
01267600 AIR CRE * hps:
//www. aircre. com * 213 687 - 8777 *
contracts@aircre. com
NOTICE: No part of these
works may be reproduced in
any form without permission
in wring. DocuSign Envelope
ID: 92D31D76-F536-4279B29D-0EDB862D3E78

**I - Lessor 1 ** **I - Lessee 1
** **I - Lessor 2 ** **I Lessee 2 ** INITIALS
INITIALS © 2017 AIR CRE.
All Rights Reserved. Last
Edited: 9/30/2021 3:45 PM
RA - 7.03, Revised 10 - 22 2020 Page 1 of 2 RENT
ADJUSTMENT(S)
STANDARD LEASE
ADDENDUM Dated:
September 3 , 2021 By and
Between Lessor: Adaya
Slover Holdings, LLC, a
Delaware limited liability
company Lessee: Lulu's
Fashion Lounge, LLC, a
Delaware limited liability
company Property Address:
3951 E .. Earlstone Street,
Ontario CA 91761 (street
address, city, state, zip)
Paragraph: 50 A. RENT
ADJUSTMENTS The monthly
rent for each month of the
adjustment period(s)
speciﬁed below shall be
increased usin g the
method(s) indicated below:
(Check Method(s) to be Used
and Fill in Appropriately) I.
Cost of Living Adjustment(s)
(COLA) a. On (Fill in COLA
Dates) : the Base Rent shall
be adjusted by the change, if
any, fro m the Base Month
speciﬁed below, in the
Consumer Price Index of the
Bureau of Labor Stascs of the
U. S. Department of Labor for
(select one) : CPI W (Urban
Wage Earners and Clerical
Workers) or CPI U (All Urban
Consumers), for (Fill in Urban
Area) : , All Items ( 1982 1984 = 100), herein re ferred
to as "CPI". b. The monthly
Base Rent payable in
accordance with paragraph A.
I. a. of this Addendum shall
be c alculated as follows: the
Base Rent set forth in
paragraph 1.5 of the aached
Lease, shall be mulplied by a
fracon the numerator of which
shall be the CPI of the
calendar month 2 months
prior to the month(s) speciﬁed
in paragraph A. I. a. above
during which the adjustment
is to take eﬀect, and the
denom inator of which shall
be the CPI of the calendar
month which is 2 months prior
to (select one) : the ﬁrst
month of the term of this
Lease as set forth in
paragraph 1.3 ("Base Month")
or (Fill in Other "Base Month")
: .. The sum so calculated
shall constute the new
monthly Base Rent
hereunder, but in no ev ent,
shall any such new monthly
Base Rent be less than the
Base Rent payable for the
month immediately preceding
the Base Rent adjustment. c.
In the event the compilaon
and/or publicaon of the CPI
shall be transferred to any
other gov ernmental
department or bureau or
agency or shall be
disconnued, then the index
most nearly the same as the
CPI shall be used to make
such calculaon .. In the event
that the Pares cannot agree
on such alternave index, then
the maer shall be submied for
decision to the American
Arbitraon Associaon in a
ccordance with the then rules
of said Associaon and the
decision of the arbitrators
shall be binding upon the
pares. The cost of said
Arbitraon shall be paid eq
ually by the Pares. II. Market
Rental Value Adjustment(s)
(MRV) a. On (Fill in MRV
Adjustment Date(s) : the
Base Rent shall be adjusted
to the "Market Re ntal Value"
of the property as follows: 1)
Four months prior to each
Market Rental Value
Adjustment Date described
above, the Pares shal l aempt
to agree upon what the new
MRV will be on the
adjustment date. If agreement
cannot be reached within
thirty days, then: (a) Lessor
and Lessee shall immediately
appoint a mutually acceptable
appraiser or broker to establ
ish the new MRV within the
next 30 days. Any associated
costs will be split equally
between the Pares, or (b)
Both Lessor and Lessee shall
each immediately make a
reasonable determinaon of
the MRV and su bmit such
determinaon, in wring, to
arbitraon in accordance with
the following provisions: (i)
Within 15 days thereaer,
Lessor and Lessee shall each
select an independent third
party appr aiser or broker
("Consultant" - check one) of
their choice to act as an
arbitrator (Note : the pares
may not select either of the
Brokers that was involved in
negoang the Lease) .. The
two arbitrators so appointed
shall immediately select a
third mutually acceptable
Consultant to act as a third
arbitrator. (ii) The 3 arbitrators
shall within 30 days of the
appointment of the third
arbitrator reach a deci sion as
to what the actual MRV for
the Premises is, and whether
Lessor's or Lessee's submied
MRV is the closest thereto.
The decision o f a majority of
the arbitrators shall be
binding on the Pares. The
submied MRV which is
determined to be the closest
to the actual MRV shall
thereaer be used by th e
Pares. (iii) If either of the
Pares fails to appoint an
arbitrator within the speciﬁed
15 days, the ar bitrator mely
appointed by one of them
shall reach a decision on his
or her own, and said decision
shall be binding on the Pares.
(iv) The enre cost of such
arbitraon shall be paid by the
party whose submied MRV is
not sele cted, i. e. , the one
that is NOT the closest to the
actual MRV. 2) When
determining MRV, the Lessor,
Lessee and Consultants shall
consider the terms of
comparabl e market
transacons which shall
include, but not be limited to,
rent, rental adjustments,
abated rent, lease term and
ﬁnancial condion of tenants.
3) Notwithstanding the
foregoing, the new Base Rent
shall not be less than the rent
payable for th e month
immediately preceding the
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b. Upon the establishment of
each New Market Rental
Value: 1) the new MRV will
become the new "Base Rent"
for the purpose of calculang
any further Adjustmen ts, and
2) the ﬁrst month of each
Market Rental Value term
shall become the new 'Base
Month' for the purpo se of
calculang any further
Adjustments. III. Fixed Rental
Adjustment(s) (FRA) The
Base Rent shall be increased
to the following amounts on
the dates set forth below: On
(Fill in FRA Adjustment
Date(s)) : The New Base
Rent shall be: 12 / 1 / 2022 $
167 , 918.40 12 / 1 / 2023 $
174 , 635.14 12 / 1 / 2024 $
181 , 620.54 12 / 1 / 2025 $
188 , 885.36 12 / 1 / 2026 $
196 , 440.78 12 / 1 / 2027 $
204 , 298.41 12 / 1 / 2028 $
212 , 470.35 B. NOTICE
Unless speciﬁed otherwise
herein, noce of any rental
adjustments, other than Fixed
Rental Adjus tments, shall be
made as speciﬁed in
paragraph 23 of the Lease. C.
BROKER'S FEE The Brokers
shall be paid a Brokerage
Fee for each adjustment
speciﬁed above in
accordance with par agraph
15 of the Lease or if
applicable, paragraph 9 of the
Sublease. AIR CRE * hps:
//www. aircre. com * 213 687 - 8777 *
contracts@aircre. com
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TO EXTEND STANDARD
LEASE ADDENDUM Dated:
September 3 , 2021 By and
Between Lessor: Adaya
Slover Holdings, LLC, a
Delaware limited liability
company Lessee: Lulu's
Fashion Lounge, LLC, a
Delaware limited liability
company Property Address:
3951 E .. Earlstone Street,
Ontario CA 91761 (street
address, city, state, zip)
Paragraph: 58 A. OPTION(S)
TO EXTEND: Lessor hereby
grants to Lessee the opon to
extend the term of this Lease
for one ( 1 ) addiona l sixty (
60 ) month period(s)
commencing when the prior
term expires upon each and
all of the following terms and
condions: (i) In order to
exercise an opon to extend,
Lessee must give wrien noce
of such elecon to Lessor and
Lessor must receive the
same at least nine ( 9 ) but
not more than twelve ( 12 )
months prior to the date that
the opon period would
comme nce, me being of the
essence. If proper noﬁcaon of
the exercise of an opon is not
given and/or received, such
opon shall automac ally
expire. Opons (if there are
more than one) may only be
exercised consecuvely. (ii)
The provisions of paragraph
39, including those relang to
Lessee's Default set forth in
par agraph 39.4 of this Lease,
are condions of this Opon. (iii)
Except for the provisions of
this Lease granng an opon or
opons to extend the term, al l
of the terms and condions of
this Lease except where
speciﬁcally modiﬁed by this
opon shall apply. (iv) This
Opon is personal to the
original Lessee, and cannot
be assigned or exercised by
anyone other than said
original Lessee except to a su
ccessor entity as defined by
12.2 ( h ) and only while the
original Lessee or such
successor entit y is in full
possession of the Premises
and without the intenon of
thereaer assigning or
subleng. (v) The monthly rent
for each month of the opon
period shall be calculated as
follows, using the method(s)
indicated below: (Check
Method(s) to be Used and Fill
in Appropriately) I. Cost of
Living Adjustment(s) (COLA)
a. On (Fill in COLA Dates) :
the Base Rent shall be
adjusted by the change, if
any, fro m the Base Month
speciﬁed below, in the
Consumer Price Index of the
Bureau of Labor Stascs of the
U. S. Department of Labor for
(select one) : CPI W (Urban
Wage Earners and Clerical
Workers) or CPI U (All Urban
Consumers), for (Fill in Urban
Area) : .. All Items ( 1982 1984 = 100), herein referred
to as "CPI". b. The monthly
Base Rent payable in
accordance with paragraph A.
I. a. of this Addendum shall
be c alculated as follows: the
Base Rent set forth in
paragraph 1.5 of the aached
Lease, shall be mulplied by a
fracon the numerator of which
shall be the CP I of the
calendar month 2 months
prior to the month(s) speciﬁed
in paragraph A. I. a. above
during which the adjustment
is to take eﬀect, and the
denominator of whi ch shall
be the CPI of the calendar
month which is 2 months prior
to (select one) : the ﬁrst
month of the term of this
Lease as set forth in
paragraph 1.3 ("Base Mon
th") or (Fill in Other "Base
Month") : .. The sum so
calculated shall constute the
new monthly Base Rent
hereunder, but in no event,
shall any suc h new monthly
Base Rent be less than the
Base Rent payable for the
month immediately preceding
the rent adjustment. c. In the
event the compilaon and/or
publicaon of the CPI shall be
transferred to any other gov
ernmental department or
bureau or agency or shall be
disconnued, then the index
most nearly the same as the
CPI shall be used to make
such calculaon .. In the event
that the Pares cannot agree
on such alternave index, then
the maer shall be submied for
decision to the American
Arbitraon Associaon in a
ccordance with the then rules
of said Associaon and the
decision of the arbitrators
shall be binding upon the
pares. The cost of said
Arbitraon shall be paid eq
ually by the Pares. II. Market
Rental Value Adjustment(s)
(MRV) a. On (Fill in MRV
Adjustment Date(s)) 2 / 1 /
2029 the Base Rent shall be
adjusted to the "Market
Rental Value" of the property
as follows: 1) Four months
prior to each Market Rental
Value Adjustment Date
described above, the Pares
shal l aempt to agree upon
what the new MRV will be on
the adjustment date. If
agreement cannot be
reached, within thirty days,
then: (a) Lessor and Lessee
shall immediately appoint a
mutually acceptable appraiser
or broker to establ ish the
new MRV within the next 30
days. Any associated costs
will be split equally between
the Pares, or (b) Both Lessor
and Lessee shall each
immediately make a
reasonable determinaon of
the MRV and su bmit such
determinaon, in wring, to
DocuSign Envelope ID:
92D31D76-F536-4279-B29D0EDB862D3E78

**I - Lessor 1 ** **I - Lessee 1
** **I - Lessor 2 ** **I Lessee 2 ** INITIALS
INITIALS © 2017 AIR CRE.
All Rights Reserved. Last
Edited: 9/30/2021 3:45 PM
OE - 6.02, Revised 10 - 22 2020 Page 2 of 2 arbitraon in
accordance with the following
provisions: (i) Within 15 days
thereaer, Lessor and Lessee
shall each select an
independent third party appr
aiser or broker ("Consultant" check one) of their choice to
act as an arbitrator (Note : the
pares may not select either of
th e Brokers that was
involved in negoang the
Lease) .. The two arbitrators
so appointed shall
immediately select a third
mutually acceptable
Consultant to act as a third
arbitrator. (ii) The 3 arbitrators
shall within 30 days of the
appointment of the third
arbitrator reach a deci sion as
to what the actual MRV for
the Premises is, and whether
Lessor's or Lessee's submied
MRV is the closest thereto.
The decision o f a majority of
the arbitrators shall be
binding on the Pares. The
submied MRV which is
determined to be the closest
to the actual MRV shall
thereaer be used by th e
Pares. (iii) If either of the
Pares fails to appoint an
arbitrator within the speciﬁed
15 days, the ar bitrator mely
appointed by one of them
shall reach a decision on his
or her own, and said decision
shall be binding on the Pares.
(iv) The enre cost of such
arbitraon shall be paid by the
party whose submied MRV is
not sele cted, ie. the one that
is NOT the closest to the
actual MRV. 2) When
determining MRV, the Lessor,
Lessee and Consultants shall
consider the terms of
comparabl e market
transacons which shall
include, but not be limited to,
rent, rental adjustments,
abated rent, lease term and
ﬁnancial condion of tena nts.
3) Notwithstanding the
foregoing, the new Base Rent
shall not be less than 104 %
of the rent payab le for the
month immediately preceding
the rent adjustment. b. Upon
the establishment of each
New Market Rental Value: 1)
the new MRV will become the
new "Base Rent" for the
purpose of calculang any
further Adjustmen ts, and 2)
the ﬁrst month of each Market
Rental Value term shall
become the new "Base
Month" for the purpo se of
calculang any further
Adjustments. 3 ) Annual
rental increases will in no
event be less than 104 % of
the immediately preceding
period .. III. Fixed Rental
Adjustment(s) (FRA) The
Base Rent shall be increased
to the following amounts on
the dates set forth below: On
(Fill in FRA Adjustment
Date(s)) : The New Base
Rent shall be: IV. Inial Term
Adjustments The formula
used to calculate adjustments
to the Base Rent during the
original Term of the Lease
sha ll connue to be used
during the extended term. B.
NOTICE: Unless speciﬁed
otherwise herein, noce of any
rental adjustments, other than
Fixed Rental Adjus tments,
shall be made as speciﬁed in
paragraph 23 of the Lease. C.
BROKER'S FEE : The
Brokers shall be paid a
Brokerage Fee for each
adjustment speciﬁed above in
accordance with par agraph
15 of the Lease or if
applicable, paragraph 9 of the
Sublease. AIR CRE * hps:
//www. aircre. com * 213 687 - 8777 *
contracts@aircre. com
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Page 1 of 2 GUARANTY OF
LEASE WHEREAS, Adaya
Slover Holdings, LLC, a
Delaware limited liability
company , hereinaer "Lesso
r", and Lulu's Fashion
Lounge, LLC, a Delaware
limited liability company ,
hereinaer "Lessee", are a
bout to execute a document
entled "Lease" dated
September 3 , 2021
concerning the premises
commonly known as (st reet
address, city, state, zip) 3951
E .. Earlstone Street, Ontario
CA 91761 wherein Lessor will
lease the premises to Lessee,
and WHEREAS, Lulu's
Fashion Lounge Holdings, Inc
.. , a Delaware Corporation
hereinaer "Guarantors" have
a ﬁnancial interest in Lessee,
and WHEREAS, Lessor
would not execute the Lease
if Guarantors did not execute
and deliver to Lessor thi s
Guaranty of Lease. NOW
THEREFORE, in consideraon
of the execuon of said Lease
by Lessor and as a material
induceme nt to Lessor to
execute said Lease,
Guarantors hereby jointly,
severally, uncondionally and
irrevocably guarantee the
prompt payment by Lessee of
all rents and all other sums
payable by Lessee under said
Lease and the faithful and
prompt performance by
Lessee of each and every
one of the terms, condions
and covena nts of said Lease
to be kept and performed by
Lessee. It is speciﬁcally
agreed by Lessor and
Guarantors that: (i) the terms
of the foregoing Lease may
be modiﬁed by agreement
between Lessor and Lessee,
or by a course of conduct,
and (ii) said Lease may be
assigned by Lessor or any
assignee of Lessor without
the consent of or noce to
Guarantors and that this
Guaranty shall guarantee the
performance of said Lease as
so modiﬁed. This Guaranty
shall not be released,
modiﬁed or aﬀected by the
failure or delay on the part of
Le ssor to enforce any of the
rights or remedies of the
Lessor under said Lease. No
noce of default by Lessee
under the Lease need be
given by Lessor to
Guarantors, it being spec
iﬁcally agreed that the
guarantee of the undersigned
is a connuing guarantee
under which Lessor may
proceed immediately against
Lessee and/or against
Guaran tors following any
breach or default by Lessee
or for the enforcement of any
rights which Lessor may have
as against Lessee under the
terms of the Lease or at law
or in equity. Lessor shall have
the right to proceed against
Guarantors following any
breach or default by Lessee
under the Lease without ﬁrst
proceeding against Lessee
and without previous noce to
or demand upon either
Lessee or Guarantors.
Guarantors hereby waive (a)
noce of acceptance of this
Guaranty. (b) demand of
payment, presen taon and
protest, (c) all right to assert
or plead any statute of
limitaons relang to this
Guaranty or the Lease, (d)
any right to require the Lessor
to proc eed against the
Lessee or any other
Guarantor or any other
person or enty liable to
Lessor, (e) any right to
require Lessor to apply to any
default any security depo sit
or other security it may hold
under the Lease, (f) any right
to require Lessor to proceed
under any other remedy
Lessor may have before
proceeding against
Guarantors, (g) any right of
subrogaon that Guarantors
may have against Lessee.
Guarantors do hereby
subordinate all exisng or
future indebtedness of
Lessee to Guarantors to the
obligaons owed to Lessor
under the Lease and this
Guaranty. If a Guarantor is
married, such Guarantor
expressly agrees that
recourse may be had against
his or her separate property
for all of the obligaons
hereunder. The obligaons of
Lessee under the Lease to
execute and deliver estoppel
statements and ﬁnancial s
tatements, as therein
provided, shall be deemed to
also require the Guarantors to
provide estoppel statements
and ﬁnancial statements to
Lessor. The failu re of the
Guarantors to provide the
same to Lessor shall constute
a default under the Lease.
The term "Lessor" refers to
and means the Lessor named
in the Lease and also
Lessor's successors and
assigns. So long as Lessor's
interest in the Lease, the
leased premises or the rents,
issues and proﬁts therefrom,
are subject to any mortgage
or deed of trust or assignment
for security, no acquision by
Guarantors of the Lessor's
interest shall aﬀect the
connuing obligaon of
Guarantors under this
Guaranty which sha ll
nevertheless connue in full
force and eﬀect for the
beneﬁt of the mortgagee,
beneﬁciary, trustee or
assignee under such
mortgage, deed of trust or
assignment and their
successors and assigns. The
term "Lessee" refers to and
means the Lessee named in
the Lease and also Lessee's
successors and assigns. Any
recovery by Lessor from any
other guarantor or insurer
shall ﬁrst be credited to the
poron of Lessee's
indebtedness to Lessor which
exceeds the maximum liability
of Guarantors under this
Guaranty. No provision of this
Guaranty or right of the
Lessor can be waived, nor
can the Guarantors be relea
sed from their obligaons
except in wring signed by the
Lessor. Any ligaon concerning
this Guaranty shall be iniated
in a state court of competent
jurisdico n in the county in
which the leased premises
are located and the
Guarantors consent to the
jurisdicon of such court. This
Guaranty shall be governed
by the laws o f the State in
which the leased premises
are located and for the
purposes of any rules
regarding conﬂicts of law the
pares shall be treated as if
they were all re sidents or
domiciles of such State. In
the event any acon be
brought by said Lessor
against Guarantors
hereunder to enforce the
obliga on of Guarantors
hereunder, the unsuccessful
party in such acon shall pay
to the prevailing party therein
a reasonable aorney's fee.
The aorney's f ee award shall
not be computed in
accordance with any court fee
schedule, but shall be such
as to full reimburse all
aorneys' fees reasonably
incurred. If any Guarantor is a
corporaon, partnership, or
limited liability company, each
individual exe cung this
Guaranty on said enty's
behalf represents and
warrants that he or she is
duly authorized to execute
this Guaranty on behalf of
such enty. Signa tures to this
Guaranty accomplished by
means of electronic DocuSign
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Page 2 of 2 signature or
similar technology shall be
legal and binding. If this Form
has been ﬁlled in, it has been
prepared for submission to
your aorney for his appro val.
No representaon or
recommendaon is made by
AIR CRE, the real estate
broker or its agents or
employees as to the legal
suﬃciency, legal eﬀect, or ta
x consequences of this Form
or the transacon relang
thereto. GUARANTORS
Lulu's Fashion Lounge
Holdings, Inc .. , a Delaware
Corporation Executed At: On:
By: **S - Guarantor 1 **
Name Printed: Title: Address:
By: **S - Guarantor 2 **
Name Printed: Title: Address:
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Exhibit 31.1
CERTIFICATION
I, David McCreight, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b)

[Omitted];

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 17, 2022

By:

/s/ David McCreight
David McCreight
Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION
I, Crystal Landsem, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b)

[Omitted];

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 17, 2022

By:

/s/ Crystal Landsem
Crystal Landsem
Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc. (the “Company”) for the period ended
April 3, 2022 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: May 17, 2022

By:

/s/ David McCreight
David McCreight
Chief Executive Officer
(Principal Executive Officer)

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Lulu’s Fashion Lounge Holdings, Inc. (the “Company”) for the period ended
April 3, 2022 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: May 17, 2022

By:

/s/ Crystal Landsem
Crystal Landsem
Chief Financial Officer
(Principal Financial and Accounting Officer)

