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Item 1.01. Entry into a Material Definitive Agreement
Credit Agreement

On October 23, 2024, Oportun Financial Corporation (the “Company”) entered into a Credit Agreement (the “Credit Agreement”) with the Company's wholly-owned subsidiary Oportun, Inc.,
as borrower (the “Borrower”), certain affiliates of Castlelake L.P. (“Castlelake”) and funds managed by Neuberger Berman (“Neuberger”) as lenders, and Wilmington Savings Fund Society,
FSB, as administrative agent and collateral agent, pursuant to which the Company will borrow $235 million of senior secured term loans (the “Loans™).

The funding of the Loans (the “Closing”) shall be subject to customary closing conditions, including the repayment of the Company's existing senior secured term loans and certain other
existing debt, and is conditioned upon the consummation of the transaction previously disclosed by the Company on September 25, 2024, pursuant to the Receivables Purchase and Sale
Agreement, in which the buyer has agreed to purchase, and the Company has agreed to sell, the Company's credit card portfolio. The Closing is currently anticipated to be consummated
during the week of November 11, 2024.

The Credit Agreement contains customary representations, warranties and covenants, as well as indemnification obligations, in respect of the Company, the Borrower and certain of their
subsidiaries, subject to specified exceptions and qualifications contained in the Credit Agreement.

The Loans will bear interest at an amount equal to 15% per year, of which 2.5% may be payable in-kind at the Borrower’s election. The Loans are scheduled to mature four years from the
date of the Closing. Under the Credit Agreement, the Borrower will be required to repay $12.5 million of the Loans on or prior to July 31, 2025 and an additional $27.5 million of the Loans
on or prior to January 31, 2026. In addition, the Borrower has the flexibility to make additional prepayments of $10 million at any time, and an additional $10 million after the one-year
anniversary of the Closing, in each case not subject to a prepayment premium. Voluntary prepayment of the Loans in excess of certain thresholds and with certain other exceptions as set forth
in the Credit Agreement, will be subject to a prepayment premium.

The obligations under the Credit Agreement are secured by the assets of the Company, the Borrower, and certain of their subsidiaries guaranteeing the Loans, including pledges of the equity
interests of certain subsidiaries that are directly or indirectly owned by the Company, subject to customary exceptions.

The Credit Agreement contains financial covenants requiring the maintenance of minimum liquidity and a maximum adjusted EBITDA-based corporate leverage covenant, together with other
customary affirmative and negative covenants, representations and warranties and events of default.

Additionally, the Lenders will have observer rights with respect to the Company's board of directors.

Under the Credit Agreement, at the Closing the Company will also issue warrants (the “Warrants™), at an exercise price of $0.01 per share, to affiliates of Castlelake and Neuberger to
purchase an aggregate amount of shares of the Company’s common stock equal to 9.8% of the fully-diluted shares outstanding of the Company, excluding out-of-the-money options, on a pro-
forma basis for the warrants. The Company also entered into a Registration Rights Agreement with the applicable holders of the Warrants (the “Registration Rights Agreement”), which
stipulates that the Company will file a registration statement with the Securities and Exchange Commission with respect to the shares underlying the Warrants.

The foregoing description of the Credit Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Credit Agreement, a copy of which is filed
as Exhibit 10.1 hereto and is incorporated herein by reference.

Item 2.02. Results of Operations and Financial Condition

On October 29, 2024, the Company issued a press release announcing certain preliminary unaudited financial information for the third quarter ended September 30, 2024. A copy of the
Company’s press release is attached hereto as Exhibit 99.1 to this report. The information in this Form 8-K and the Exhibit attached hereto are being furnished pursuant to Item 2.02 of Form
8-K and therefore shall not be deemed filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

Item 7.01. Regulation FD Disclosure
On October 29, 2024, the Company issued a press release announcing the Credit Agreement. A copy of the press release is attached as Exhibit 99.1 hereto.
On October 29, 2024, the Company issued an investor presentation providing a business update. A copy of the investor presentation is attached as Exhibit 99.2 hereto.

The information provided pursuant to this Item 7.01 is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liabilities
under that Section and shall not be deemed incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be
expressly set forth by specific reference in any such filing. The furnishing of the information provided pursuant to this Item 7.01 is not intended to, and does not, constitute a determination or
admission by the



Company that the information provided pursuant to this Item 7.01 is material or complete, or that investors should consider such information before making an investment decision with
respect to any security of the Company.

Forward Looking Statements

This Current Report on Form 8-K may be deemed to contain forward-looking statements, which are subject to the safe harbor provisions of the Private Securities Litigation Reform Act of
1995, including statements as to the expected terms, timing, completion, and effects of the Credit Agreement. Such forward-looking statements often contain words such as “assume,” “will,”
“anticipate,” “believe,” “predict,” “project,” “potential,” “contemplate,” “plan,” “forecast,” “estimate,” “expect,” “intend,” “is targeting,” “may,” “should,” “would,” “could,” “goal,” “seek,”
“hope,” “aim,” “continue” and other similar words or expressions or the negative thereof or other variations thereon. Statements regarding future events are based on the parties’ current
expectations and are necessarily subject to associated risks related to, among other things, conditions to the Closing may not be satisfied or waived in a timely manner or at all and the
occurrence of any event, change or other circumstances that could give rise to the termination of the Credit Agreement. Therefore, actual results may differ materially and adversely from
those expressed in any forward-looking statements. For information regarding other related risks, see the “Risk Factors” section of the Company’s most recent annual reports on Form 10-K
and quarterly reports on Form 10-Q. The forward-looking statements included herein are made only as of the date hereof, and the Company undertakes no obligation to revise or update any
forward-looking statements for any reason.
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Item 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit Number
Credit Agreement, dated as of October 23, 2024, by and among Oportun Financial Corporation, Oportun, Inc., Wilmington
10.1 Savings Fund Society, FSB, and the Lenders party thereto.**
99.1 Press Release dated October 29, 2024
99.2 Investor Presentation
104 Cover Page Interactive Data File embedded within the Inline XBRL document

* Schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant agrees to furnish supplementally to the SEC a copy of any omitted schedule or
exhibit upon request by the SEC.

~ Certain portions of this exhibit have been omitted pursuant to Item 601(b)(10) of Regulation S-K by means of marking such portions with asterisks because the registrant has determined that
the information is not material and would likely cause competitive harm to the registrant if publicly disclosed.



SIGNATURE

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.
OPORTUN FINANCIAL CORPORATION
(Registrant)

Date: October 29, 2024 By:/s/ Jonathan Coblentz
Jonathan Coblentz
Chief Financial Officer and Chief Administrative Officer
(Principal Financial Officer)




Exhibit 10.1

Certain information identified with brackets ([***]) has been excluded from this exhibit because such information is both (i) not material and
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(ii) competitively harmful if publicly disclosed.

CREDIT AGREEMENT
Dated as of October 23, 2024
among

OPORTUN FINANCIAL CORPORATION,
as Parent,

OPORTUN, INC.,
as Borrower,

WILMINGTON SAVINGS FUND SOCIETY, FSB,
as Administrative Agent and as Collateral Agent,

and

THE LENDERS PARTY HERETO FROM TIME TO TIME

Schedules 1.01(a) — 10.2 and Exhibits A-I to this exhibit have been omitted pursuant to Item 601(a)(5) of Regulation S-K.
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“TraoTmomgaw

This CREDIT AGREEMENT (as amended, restated or otherwise modified from time to time, this “ Agreement”) is entered into as of October
23, 2024 among Oportun Financial Corporation, a Delaware corporation (“Parent”), Oportun, Inc., a Delaware corporation, as borrower (the
“Borrower”), the Lenders (as defined herein) from time to time party hereto, Wilmington Savings Fund Society, FSB, a federal savings bank (“° WSFS”),
as administrative agent for the Lenders (in such capacity, together with its successors and assigns, the “Administrative Agent”), and as collateral agent for
the Secured Parties (as defined herein) (in such capacity, together with its successors and assigns, the “Collateral Agent”).

The Borrower has requested that the Lenders provide a senior secured term credit facility consisting of Loans to be drawn on the Closing Date in
an aggregate principal amount equal to $235,000,000 for the purposes set forth herein, and the Lenders are willing to do so on the terms and conditions
set forth herein.
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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:

“Account Control Agreements” means, collectively, each deposit account control agreement, blocked account agreement, and securities account
control agreement by and among the applicable Loan Party, the Collateral Agent and the applicable depositary bank, in each case in form and substance
reasonably satisfactory to the Required Lenders.

“Acquisition” means the acquisition by any Person, in a single transaction or in a series of related transactions, of all or substantially all of the
property of another Person or more than a majority of the Voting Stock of another Person, in each case whether or not involving a merger or
consolidation with such other Person and whether for cash, property, services, assumption of Indebtedness, securities or otherwise.

‘Administrative Agent” has the meaning set forth in the introductory paragraph hereto.

“Administrative Agent’s Account ” means such account as the Administrative Agent may from time to time designate by written notice to the
Borrower and the Lenders.

“Administrative Questionnaire” means an administrative questionnaire in the form provided to a Lender 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, another Person that directly, or indirectly through one or more intermediaries, Controls or is
Controlled by or is under common Control with the Person specified.

“Agent” means the Administrative Agent and/or the Collateral Agent.

“Agent Fee Letter” means the letter agreement, dated as of the Effective Date, between the Borrower and the Agent, as may be amended from
time to time.

<

‘Agreement” has the meaning set forth in the introductory paragraph hereto.

“[***]” means, [***].
“[***]” means, [***]:
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“Anti-Corruption Laws” means the Foreign Corrupt Practices Act of 1977, 15 U.S.C. §§ 78dd-1, et seq., the U.K. Bribery Act 2010 and any
other Laws of any jurisdiction applicable to the Borrower, any other Loan Party or any of their Subsidiaries from time to time concerning or relating to
bribery or corruption.

“Anti-Money Laundering Laws” means the Money Laundering Control Act of 1986 (18 U.S.C. §§ 1956-1957), the Patriot Act, the Bank
Secrecy Act (31 U.S.C. §§5311-5332)), Anti-Money Laundering Act of 2020, the UK Proceeds of Crime Act 2002, the UK Terrorism Act 2000, and any
other Laws of any jurisdiction applicable to the Borrower, any other Loan Party or any of their Subsidiaries from time to time concerning or relating to
money laundering or terrorist financing, including know-your-customer (KYC) and financial recordkeeping and reporting requirements.

“Applicable Cash Rate” means a percentage per annum equal to 12.50%.

“Applicable Percentage” means, with respect to any Lender’s portion of the outstanding Loans and Commitments at any time, the percentage of
the outstanding principal amount of the Loans and Commitments held by such Lender at any time. The initial Applicable Percentage of each Lender is

set forth opposite the name of such Lender on Schedule 1.01(a) or in the Assignment and Assumption pursuant to which such Lender becomes a party
hereto, as applicable.

“Applicable PIK Rate” means a percentage per annum equal to 2.50%.

“Applicable Premium” means an amount, calculated by the Required Lenders, equal to the present value of the sum of (i) all required payments
of interest and all interest that would have accrued (calculated in each case at the rate of interest (at the Applicable Rate) in effect on the Settlement
Date) on the Loans being repaid, prepaid or that have become or are declared accelerated pursuant to ARTICLE VIII or otherwise or that have otherwise
become due and payable, as the case may be, from the Settlement Date until the first anniversary of the Closing Date (excluding accrued and unpaid
interest to the Settlement Date), which present value shall be calculated using a discount rate equal to the Treasury Rate plus 50 basis points as of the day
of determination plus (ii) five percent (5.00%) of the principal amount of the Loans being repaid, prepaid or that has become or is declared accelerated
pursuant to ARTICLE VIII or otherwise, or that have otherwise become due and payable; provided that in no case shall the Applicable Premium be less
than zero (0). For the avoidance of doubt, such amount shall be payable whether the Loans are being repaid or prepaid before or after an Event of
Default or acceleration of the Loans pursuant to ARTICLE VIII or otherwise.

“Applicable Rate” means the Applicable Cash Rate plus the Applicable PIK Rate.

“Approved Fund” means any Fund that is administered, managed, advised or sub-advised by (a) a Lender, (b) an Affiliate of a Lender, or (¢) an
entity or an Affiliate of an entity that administers, manages, advises or sub-advises a Lender.

“Assignee Group” means two or more Eligible Assignees that are Affiliates of one another or two or more Approved Funds managed by the
same investment advisor.
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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 10.06(b)), and accepted by the Administrative Agent, substantially in the form of Exhibit A, or such other
form as shall be approved by the Administrative Agent (including electronic documentation generated by ClearPar or other electronic platform).

“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, regulation, rule or requirement for such EEA Member Country from time to
time which 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 Product Partner Account” means any Deposit Account, collateral account or other account held by Parent, the Borrower or any of their
Subsidiaries for the benefit of a Receivables Account Bank in the ordinary course of business, to the extent that such account is required by such
Receivables Account Bank and used solely for such purpose.

“Banking Services” means (a) commercial credit cards, (b) stored value cards, (¢) merchant processing services, and (d) treasury management
services (including controlled disbursement, automated clearinghouse transactions, return items, overdrafts and interstate depository network services

and cash pooling services).

“Beneficial Ownership Regulation” means 31 C.F.R. §1010.230.

“Board of Directors” means, with respect to any Person, the board of directors of such Person (or the equivalent board of advisors, managers or
members or body performing similar functions for such Person) or any committee of the Board of Directors of such Person authorized, with respect to
any particular matter, to exercise the power of the board of directors (or board of advisors, managers or members or body performing similar functions)
of such Person.

“Borrower” has the meaning set forth in the introductory paragraph hereto.

“Borrower Materials” shall have the meaning specified in Section 10.02(b).

“Borrowing” means the borrowing of Loans.

“Borrowing Request” means a written notice of a borrowing of Loans, which shall be substantially in the form of Exhibit B.

“Budget” means a consolidated budget for Parent and its Subsidiaries on a consolidated basis for the applicable Fiscal Year delivered to the
Administrative Agent and the Lenders in accordance with Section 6.02(g).
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“Business” means the business of Parent and its Subsidiaries conducted as of the Effective Date or reasonably related thereto, and any
reasonably related extensions and expansions thereof, including new products and services reasonably related, complementary or ancillary to providing
financial services to consumers.

“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 of New York or the State of California.

“Capital Lease” means, as applied to any Person, any lease of any property by that Person as lessee which, in accordance with GAAP, is required
to be accounted for as a capital lease on the balance sheet of that Person; provided that all obligations of any Person that are or would have been treated
as operating leases for purposes of GAAP prior to the effectiveness of ASC 842 shall be accounted for as operating leases for all purposes hereunder or
under any other Loan Document notwithstanding the fact that such obligations are required in accordance with ASC 842 (on a prospective or retroactive
basis or otherwise) to be treated as capital leases.

“Cash” means money, currency or a credit balance in any demand or deposit account.

“Cash Equivalents” means (a) securities with maturities of one hundred and twenty (120) days or less from the date of acquisition issued or fully
guaranteed or insured by the United States government or any agency thereof, (b) certificates of deposit and eurodollar time deposits with maturities of
one hundred and twenty (120) days or less from the date of acquisition and overnight bank deposits of any commercial bank having capital and surplus
in excess of $500,000,000, (c) repurchase obligations of any commercial bank satisfying the requirements of clause (b) of this definition, having a term
of not more than seven (7) days with respect to securities issued or fully guaranteed or insured by the United States government, (d) commercial paper of
a domestic issuer rated at least A-1 or the equivalent thereof by S&P or P-1 or the equivalent thereof by Moody’s and in either case maturing within
ninety (90) days after the day of acquisition, (e) securities with maturities of ninety (90) days or less from the date of acquisition issued or fully
guaranteed by any state, commonwealth or territory of the United States, by any political subdivision or taxing authority of any such state,
commonwealth or territory or by any foreign government, the securities of which state, commonwealth, territory, political subdivision, taxing authority
or foreign government (as the case may be) are rated at least A by S&P or A by Moody’s, (f) securities with maturities of ninety (90) days or less from
the date of acquisition backed by standby letters of credit issued by any commercial bank satisfying the requirements of clause (b) of this definition, or
(g) shares of money market mutual or similar funds which invest exclusively in assets satisfying the requirements of clauses (a) through (f) of this
definition.

“CFC” means a “controlled foreign corporation” as described in Section 957 of the Code.

“Change in Law” means the occurrence, after the date of this Agreement, 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 or application thereof by any
Governmental Authority, central bank or comparable agency charged with the interpretation, administration or application thereof, after the date of this
Agreement, or (¢) the making or issuance of any request, guideline or directive (whether or not having the force of law) by any Governmental Authority,
central bank or comparable agency made or issued after the date of this Agreement; provided, however, that notwithstanding anything to the contrary
contained herein, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, guidelines, directives, rules or regulations
thereunder or issued in connection therewith and (ii) all
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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 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 or issued and shall be deemed to have gone into effect and adopted after the Effective Date.

“Change of Control” means the occurrence of any of the following events:

(a) any “person” or “group” of related persons (as such terms are given meaning in the Exchange Act and the rules of the SEC thereunder) is or
becomes the owner, beneficially or of record, directly or indirectly, of more than 50% (on a fully diluted basis) of the voting interests (including the right
to elect directors or similar representatives) in the Equity Interests of Parent;

(b) atany time during any consecutive two-year period after the Effective Date, individuals who at the beginning of such period constituted the
Board of Directors of Parent (together with any new directors whose election or appointment by the Board of Directors of Parent or whose nomination
for election by the shareholders of Parent was approved by a vote of a majority of the directors of Parent then still in office who were either directors at
the beginning of such period or whose election, appointment or nomination for election was previously so approved) cease for any reason to constitute a
majority of the Board of Directors of Parent then in office;

(c) Parent shall cease to directly own 100% of the issued and outstanding Equity Interests in the Borrower, or the Borrower shall cease to
directly or indirectly own 100% of the issued and outstanding Equity Interests in any Restricted Subsidiary;

(d) any Disposition of, in one or a series of transactions, all or substantially all of the property or assets of Parent and its Subsidiaries (taken as
a whole) to any “person” (as such term is given meaning in the Exchange Act and the rules of the SEC thereunder); or

€ a “Change of Control” or similar term shall have occurred under any Material Indebtedness (other than under any SPV Transaction).
Yy
“Charge” means any charge, fee, expense, cost, IOSS, accrual or reserve.

“Charged-Off Receivable” means, [***].

“Closing Date” means the date upon which the conditions precedent set forth in Section 4.02 are satisfied (or waived by the Required Lenders)
and the Loans are funded, which date shall not be earlier than November 11, 2024 nor later than November 27, 2024.

“Closing Date Refinancing” means the repayment in full of Indebtedness under the Existing Credit Agreement and the Residual Financing
Facility.

“Code” means the Internal Revenue Code of 1986, as amended, or any successor statute.

“Collateral” means a collective reference to all real and personal property with respect to which Liens in favor of the Collateral Agent, for the
benefit of the Secured Parties, are granted or purported to be granted pursuant to and in accordance with the terms of the Collateral Documents.

<

‘Collateral Agent” has the meaning set forth in the introductory paragraph hereto.
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“Collateral Documents” means a collective reference to the Guaranty and Collateral Agreement, the IP Security Agreement, the Account Control
Agreements, any intercreditor agreement, any non-petition agreement, any subordination agreements, any collateral access agreement, and all other
security documents as may be executed and delivered by the Loan Parties pursuant to the terms of Section 6.15 or otherwise to secure or perfect the
Liens securing any or all of the Obligations.

“Commitment” means, for any Lender, the obligation of such Lender to make a Loan hereunder, up to the principal amount shown on Schedule
1.01(a). The aggregate amount of the Lenders’ Commitments as of the Effective Date is $235,000,000.

“Compliance Certificate” means a certificate substantially in the form of Exhibit F.

“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.

“Consolidated Adjusted EBITDA” means, for any specified period, an amount determined for Parent and its Subsidiaries on a consolidated
basis, determined on a Pro Forma Basis if applicable, equal to the sum of:

(a) Consolidated Net Income, plus

(b) in each case to the extent (and in the same amount) deducted in calculating Consolidated Net Income for such period, the sum of, without
duplication, amounts for:

(1) Corporate Indebtedness Interest Expense,

(ii) provisions for Taxes based on income,

(iii) total depreciation and amortization expense,

(iv) non-cash stock-based compensation expense,

(v) net losses from the Credit Card Portfolio Disposition,

(vi) fair value mark-to-market adjustments,

(vil) impairment of capitalized software, goodwill or other intangible assets,

(viii)  net decrease in the fair value of the credit card portfolio of Parent and its Subsidiaries, including for the avoidance of doubt, any
gain or loss as a result of the Credit Card Portfolio Disposition,

(ix)  director fees and reimbursement of expenses in the ordinary course of business in an amount not to exceed $[***] in any Fiscal
Year,

(x) Charges in connection with the consummation of the Transactions and in connection with any amendment or modification to this
Agreement and the other Loan Documents, or the Warrants, or otherwise related to the administration of the Loan Documents or the Warrants, and
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(xi) unusual or non-recurring Charges; provided that the aggregate amount added back to Consolidated Adjusted EBITDA pursuant to
this clause (xi) for such specified period shall not exceed 20% of Consolidated Adjusted EBITDA for such period (calculated after giving effect to
any such add-backs).

Notwithstanding anything to the contrary contained herein, Consolidated Adjusted EBITDA shall be (A) $9,888,000 for the Fiscal Quarter
ended December 31, 2023, (B) $1,939,000 for the Fiscal Quarter ended March 31, 2024, and (C) $30,223,000 for the Fiscal Quarter ended June 30,
2024, in each case, as may be subject to add-backs and adjustments pursuant to the definition of “Pro Forma Basis”; provided that there will be no
additional pro forma add-backs or adjustments to Consolidated Adjusted EBITDA in connection with the Credit Card Portfolio Disposition.

“Consolidated Net Income” means, for any specified period, the consolidated net income (or loss) of Parent and its Subsidiaries, after deduction
of all expenses, taxes and other proper charges, determined in accordance with GAAP.

“Consumer Loan” means any promissory note or other loan documentation originally entered into between an Originator and a Receivables
Obligor in connection with consumer loans made by such Originator to such Receivables Obligor in the ordinary course of such Originator’s business.

“Contractual Obligation” means, as to any Person, any provision of any security issued by such Person or of any agreement, lease, contract,
instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person,
whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.
Without limiting the generality of the foregoing, a Person shall be deemed to be Controlled by another Person if such other Person possesses, directly or
indirectly, power to vote 20% or more of the securities having ordinary voting power for the election of directors, managing general partners or the
equivalent; provided that none of the Agents or the Lenders shall be deemed to “control” the Loan Parties.

“Controlled Account” means each Deposit Account or Securities Account that is subject to an Account Control Agreement in favor of the
Collateral Agent.

“Corporate Indebtedness” means the sum of the aggregate principal amount of Loans outstanding under this Agreement (including, for the
avoidance of doubt, any capitalized PIK Interest).

“Corporate Indebtedness Interest Expense” means, for any specified period, determined in accordance with GAAP, all interest expense in respect
of Corporate Indebtedness accrued or capitalized during such period (whether or not actually paid during such period).

“Corporate Leverage Ratio” means, means, as of the last day of any Test Period, the ratio of (a) Corporate Indebtedness as of such date to (b)
Consolidated Adjusted EBITDA for such Test Period multiplied by the Corporate Leverage Ratio Annualization Factor for such Test Period.

“Corporate Leverage Ratio Annualization Factor” means [***

“Credit Card Portfolio Disposition” means the Disposition on or before the Closing Date of the credit card receivables portfolio held by Parent
or any of its Subsidiaries, on arm’s length terms not
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materially less favorable than those disclosed to the Lenders prior to the Effective Date, or on such other terms reasonably acceptable to the Required
Lenders (such consent not to be unreasonably withheld).

“Cure Amount” has the meaning specified in Section 8.04(a).

“Cure Deadline” has the meaning specified in Section 8.04(a).

“Cure Right” has the meaning specified in Section 8.04(a).

“Debt Issuance” means the issuance by any Loan Party of any Indebtedness.

“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 and affecting the rights of creditors generally.

“Default” means any event or condition that constitutes an Event of Default or that, with the giving of any notice, the passage of time, or both,
would be an Event of Default.

“Default Rate” means an interest rate equal to the sum of the Applicable Rate and 2.00% per annum, to the fullest extent permitted by applicable
Laws.

“Defaulting Lender” means, subject to Section 2.11(e), any Lender that has (i) failed to perform any of its funding obligations hereunder,
including in respect of its Loans, within two (2) Business Days of the date required to be funded by it 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 or Event of Default, shall be specifically identified in such writing)
has not been satisfied, or (ii) failed, within two (2) Business Days after request by the Administrative Agent (acting at the direction of the Required
Lenders), to pay any amounts owing to the Administrative Agent or the other Lenders. Any determination by the Administrative Agent (acting at the
direction of the Required Lenders) that a Lender is a Defaulting Lender shall be conclusive and binding absent manifest error, and such Lender shall be
deemed to be a Defaulting Lender (subject to Section 2.11(e)) upon delivery of written notice of such determination to the Borrower and each Lender.
Notwithstanding the foregoing, (x) at any time when there are fewer than two (2) Lenders, no Lender shall be or be deemed to be a Defaulting Lender
and (y) at no time shall all Lenders be or be deemed to be Defaulting Lenders.

“Deferment Receivable” means [***].

“Delinquent Receivable” means [*¥**].

“Disposition” or “Dispose” means any sale, transfer, license, lease or other disposition (including any Sale and Leaseback Transaction) of any
property by any Loan Party or any Restricted Subsidiary (including the Equity Interests of any Subsidiary), including by merger, allocation of assets,
division, consolidation or amalgamation.

“Disqualified Equity Interest” means any Equity Interest that, by its terms (or the terms of any security or other Equity Interests into which it is
convertible or for which it is exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily redeemable (other than solely
for Equity Interests that are not Disqualified Equity Interests), pursuant to a sinking fund obligation or otherwise
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(except as a result of a change of control or asset sale so long as any rights of the holders thereof upon the occurrence of a change of control or asset sale
event shall be subject to the prior repayment in full of the Loans and all other Obligations that are accrued and payable and the termination of the
Commitments), (b) is redeemable at the option of the holder thereof, in whole or in part, (c) provides for scheduled payments of dividends in cash, or (d)
is or becomes convertible into or exchangeable for Indebtedness or any other Equity Interests that would constitute Disqualified Equity Interests, in each
case, prior to the date that is ninety-one (91) days after the Maturity Date; provided that if such Equity Interests are issued pursuant to a plan for the
benefit of employees of Parent, the Borrower or any Subsidiary or by any such plan to such employees, such Equity Interests shall not constitute
Disqualified Equity Interests solely because they may be required to be repurchased by Parent, the Borrower or their Subsidiaries in order to satisfy
applicable statutory or regulatory obligations or as a result of such employee’s termination, death or disability.

“Disqualified Institution” means solely (i) those Persons specifically identified by the Borrower to the Administrative Agent in writing prior to
the Effective Date, which list shall have been made available to all Lenders, and which list may be updated from time to time by the Borrower, but not
more than once in any Fiscal Quarter, to include competitors of Parent and its Subsidiaries by delivering a new list of Disqualified Institutions to the
Administrative Agent and (ii) any of such Persons’ Affiliates to the extent such Affiliates are clearly identifiable as Affiliates of such Persons based
solely on the similarity of such Affiliates’ and such Persons’ names; provided, for the avoidance of doubt, that in no case shall the Administrative Agent,
the Collateral Agent or any Lender or their Affiliates be a Disqualified Institution.

“Dollar” and “$” mean lawful money of the United States.

“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
clause (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.

“Effective Date” means the date upon which the conditions precedent set forth in Section 4.01 are satisfied (or waived by the Required Lenders),
which date is October 23, 2024.

“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section 10.06(b)(iii), (iv), (v) and (vi).

“Employment Laws” means any and all applicable laws, rules, orders, regulations, statutes, ordinances, codes, decrees or other legally
enforceable requirements (including common law) of any Governmental Authority relating to labor and employment, including laws relating to terms
and conditions of employment, employment discrimination, civil rights, unlawful harassment, retaliation, disability, immigration, plant closures and
mass layoffs, employee leave, safety and health, background checks, employee classification, wages and hours, collective bargaining, unfair labor
practices and workers’ compensation.
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“Environmental Laws” means any and all applicable Laws or other legally enforceable requirements (including common law) of any
Governmental Authority regulating, relating to or imposing liability or standards of conduct concerning pollution, protection of the environment, natural
resources or public health and safety, or employee/occupational health and safety, as has been, is now, or may at any time hereafter be, in effect,
including the Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C. §9601 et seq., the Hazardous Materials
Transportation Act, 49 U.S.C. §5101 et seq., the Resource Conservation and Recovery Act, 42 U.S.C. §6901 et seq., the Clean Water Act, 33 U.S.C. §
1251 et seq., the Safe Drinking Water Act, 42 U.S.C. §300f et seq., the Clean Air Act, 42 U.S.C. §7401 et seq., the Toxic Substances Control Act, 15
U.S.C. §2601 et seq., the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §136 et seq., the Emergency Planning and Community Right-to-
Know Act, 42 U.S.C. §11001, the Oil Pollution Act of 1990, 33 U.S.C. §2701 et seq., the Occupational Safety and Health Act, 29 U.S.C. §651 et seq.,
and the regulations promulgated pursuant thereto, and all analogous state or local statutes and regulations.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for personal injury or damages, costs of
environmental investigation, feasibility studies and remediation and other response actions, costs of administrative oversight, fines, penalties, natural
resource damages or indemnities), relating to (a) an actual or alleged violation of, or liability arising under, any Environmental Law, (b) the use,
manufacture, production, generation, handling, transportation, treatment, reclamation, recycling, transfer, storage, disposal, distribution, importing,
labeling or testing of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the presence, disposal, Release, cleanup or control of any
Hazardous Materials, or (¢) any contract, agreement or other consensual arrangement pursuant to which liability is assumed or imposed with respect to
any of the foregoing.

“Equity Interests” means, with respect to any Person, all of the shares of capital stock of (or other ownership, partnership or profit interests in)
such Person, all of the warrants, options or other rights for the purchase or acquisition from such Person of shares of capital stock of (or other ownership,
partnership or profit interests in) such Person, all of the securities convertible into or exchangeable for shares of capital stock of (or other ownership,
partnership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition from such Person of such shares (or such other
interests), and all of the other ownership, partnership or profit interests in such Person (including partnership, units, member or trust interests therein),
whether voting or nonvoting, and whether or not such shares, warrants, options, rights or other interests are outstanding on any date of determination.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations promulgated thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common control with any Loan Party or any of its Restricted
Subsidiaries within the meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to
Section 412 of the Code or Section 302 of ERISA) or the meaning of Section 4001(a)(14) of ERISA; provided, however, that in no event shall any
Agent, any Lender or any of their respective Affiliates constitute an ERISA Affiliate for the purposes of this Agreement. Any former ERISA Affiliate of
a Person shall continue to be considered an ERISA Affiliate of such Person within the meaning of this definition with respect to the period such entity
was an ERISA Affiliate of such Person and with respect to liabilities arising during such period (but, for the avoidance of doubt, not after such period)
for which such Person could reasonably be expected to be liable under the Code or ERISA.
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“ERISA Event” means (a) a Reportable Event; (b) a withdrawal by a Loan Party or any of its Restricted Subsidiaries or any of their respective
ERISA Affiliates from any Pension Plan subject to Section 4063 of ERISA during a plan year in which such entity was a substantial employer (as
defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a complete
or partial withdrawal by a Loan Party or any of its Restricted Subsidiaries or any of their respective ERISA Affiliates from a Multiemployer Plan or
notification that a Multiemployer Plan is in “critical,” “endangered” or “critical and declining” status (each, within the meaning of Section 432 of the
Internal Revenue Code or ERISA Section 305); (d) a mass withdrawal from a Multiemployer Plan under ERISA Section 4219(c)(1)(D); (e) the
withdrawal from a Multiemployer Plan by any employer required to be listed in Schedule R of the Multiemployer Plan’s Form 5500; (f) a Multiemployer
Plan’s adoption, amendment or update of a rehabilitation plan under ERISA Section 305(e); (g) the adoption by a Multiemployer Plan of any plan rule
creating employer liability that is in addition to collectively bargained contributions or withdrawal liability; (h) the filing of a notice of intent to
terminate, the treatment of an amendment as a termination under Sections 4041 or 4041A of ERISA, or the commencement of proceedings by the PBGC
to terminate, in each case, a Pension Plan or Multiemployer Plan; (i) an event or condition which constitutes grounds under Section 4042 of ERISA for
the termination of, or the appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; (j) notice received by any Loan Party or any of
its Restricted Subsidiaries or any of their respective ERISA Affiliates from a Multiemployer Plan that such Multiemployer Plan is insolvent within the
meaning of Section 4245 of ERISA and subject thereto; (k) the failure of any Loan Party or any of its Restricted Subsidiaries or any of their respective
ERISA Affiliates to make by its due date a required installment under Section 430(j) of the Internal Revenue Code or Section 303(j) of ERISA with
respect to any Pension Plan or the failure by any Pension Plan to satisfy the minimum funding standards (within the meaning of Section 412 of the
Internal Revenue Code or Section 302 of ERISA) applicable to such Pension Plan, whether or not waived in accordance with Section 412(c) of the
Internal Revenue Code or Section 302(c) of ERISA; (1) a determination that any Pension Plan is, or is expected to be, in “at-risk” status (within the
meaning of Section 430 of the Internal Revenue Code or Section 303 of ERISA); (m) the filing pursuant to Section 412 of the Internal Revenue Code or
Section 302 of ERISA of an application for a waiver of the minimum funding standard with respect to any Pension Plan; (n) the failure by any Loan
Party or any of its Restricted Subsidiaries or any of their respective ERISA Affiliates to make any required contribution to a Multiemployer Plan
pursuant to Section 431 or 432 of the Internal Revenue Code or Section 304 or 305 of ERISA; (o) the failure by any Loan Party or any of its Restricted
Subsidiaries or any of their respective ERISA Affiliates to pay when due (after expiration of any applicable grace period) any installment payment with
respect to withdrawal liability under Section 4201 of ERISA; (p) the imposition of a Lien pursuant to Section 430(k) of the Internal Revenue Code or
Section 303(k) or 4068 of ERISA with respect to any Pension Plan; or (q) the imposition of any liability under Title IV of ERISA, other than for PBGC
premiums due but not delinquent under Section 4007 of ERISA, upon a Loan Party or any of its Restricted Subsidiaries or any of their respective ERISA
Affiliates.

“Erroneous Payment” has the meaning specified in Section 9.11(a).

“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.
“[***]” means [***],

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
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“Excluded Account” means (i) each Deposit Account or other account of a Loan Party which is used exclusively for the payment of payroll,
payroll taxes, employee benefits, withholding or escrow or fiduciary deposits, (ii) each Deposit Account or other account of a Loan Party which is used
exclusively for Cash or other assets held by a Loan Party or its banking partners or broker-dealer partners solely for the benefit of customers in the
ordinary course of business, (iii) each Bank Product Partner Account and each Other Product Partner Account, (iv) accounts used to satisfy the
requirements of an applicable Governmental Authority (including but not limited to state licensing obligations), with the amounts therein not to exceed
$500,000 in any individual account or $2,500,000 for all such accounts in the aggregate (or in each case, such higher amount as may be agreed by the
Administrative Agent at the direction of the Required Lenders), (v) zero balance accounts, (vi) any account the purpose of which is solely to hold Cash
or Cash Equivalents as collateral for letters of credit permitted to be issued under Section 7.05 or for Banking Services, and each Letter of Credit
Proceeds Account, (vii) money market accounts and accounts holding funds in respect of prepaid corporate cards held by a Loan Party, with the amounts
held in such accounts not to exceed $150,000 in the aggregate, (viii) any such other account with a balance of less than $500,000 in any individual
account or $2,500,000 for all such accounts in the aggregate, and (ix) any servicer collection account of the Servicing Subsidiary subject to a control
arrangement for the benefit of one or more SPV Transaction counterparties, so long as substantially all servicing fees payable to the Servicing Subsidiary
are paid directly (or swept from such servicer collection account within two (2) Business Days) into an account of a Loan Party subject to an Account
Control Agreement.

“[***]” means [***].
“[***]” means [***].

“[***]” means [***].

“Excluded Prepayment” means (a) prepayments of Loans consisting of PIK Principal, (b) prepayments of [***], and (c) prepayments of Loans
pursuant to Section 2.03(a) or Section 2.03(b)(i) funded with internally generated cash of Parent and its Subsidiaries (i) in an aggregate principal amount
of up to $10,000,000 for all such prepayments and (ii) in an additional aggregate principal amount of up to $10,000,000 for all such prepayments on or
after the first anniversary of the Closing Date.

“Excluded Subsidiary” means each Subsidiary of the Borrower that is an SPV Entity. The Excluded Subsidiaries as of the Effective Date are
listed on Schedule 1.01(c).

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a 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
applicable 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 Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or
Commitment (other than pursuant to an assignment request by the Borrower under Section 10.13) or (ii) such Lender changes its Lending Office, except
in each case to the extent that, pursuant to Section 3.01, 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(e), and (d) any withholding Taxes imposed under FATCA.
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“Existing Credit Agreement” means that certain Credit Agreement dated as of September 14, 2022, as amended, supplemented or otherwise
modified from time to time, by and among Parent, as borrower, the lenders party thereto, and Wilmington Trust, National Association, as administrative
agent.

“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), any current or future regulations or official interpretations thereof, any
agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, rules or practices adopted pursuant to any
intergovernmental agreement, treaty or convention among Governmental Authorities and implementing such Sections of the Code.

“Financial Statements Certificate” means a certificate substantially in the form of Exhibit C.
“Fiscal Quarter” means a calendar quarter of a Fiscal Year.

“Fiscal Year” means the Fiscal Year of Parent and its Subsidiaries, which period shall be the twelve (12) month period ending on December 31
of each year or such other date which the Borrower notifies the Administrative Agent pursuant to Section 7.14(b).

“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.

“Foreign Plan” means any employee pension benefit plan, program, policy, arrangement or agreement maintained or contributed to by any Loan
Party or any Subsidiary of any Loan Party with respect to employees employed outside the United States (other than any governmental arrangement).

“FRB” means the Board of Governors of the Federal Reserve System of the United States (or any successor).

“FSHCO” means any direct or indirect Subsidiary of the Borrower that is organized under the laws of the United States, any state thereof or the
District of Columbia, in each case, which Subsidiary owns no material assets other than capital stock (or, if applicable, capital stock or indebtedness) of
one or more Subsidiaries that are CFCs or one or more other FSHCOs.

“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 in the opinions and pronouncements of the Accounting
Principles Board and the American Institute of Certified Public Accountants and the statements and pronouncements of the Financial Accounting
Standards Board, consistently applied and as in effect from time to time.

“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 any supra-national bodies such as the European Union or the
European Central Bank).
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“Guarantee” means, as to any Person, (a) any obligation, contingent or otherwise, of such Person guaranteeing or having the economic effect of
guaranteeing any Indebtedness or other obligation payable or performable by another Person (the “primary obligor”) in any manner, whether directly or
indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment
of) such Indebtedness or other obligation, (ii) to purchase or lease property, securities or services for the purpose of assuring the obligee in respect of
such Indebtedness or other obligation of the payment or performance of such Indebtedness or other obligation, (iii) to maintain working capital, equity
capital or any other financial statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor to
pay such Indebtedness or other obligation, or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness
or other obligation of the payment or performance thereof or to protect such obligee against loss in respect thereof (in whole or in part), or (b) any Lien
on any assets of such Person securing any Indebtedness or other obligation of any other Person, whether or not such Indebtedness or other obligation is
assumed by such Person (or any right, contingent or otherwise, of any holder of such Indebtedness to obtain any such Lien); provided that, to the extent
that any recourse with respect to such Indebtedness or other obligation is limited solely to such assets, the amount of such Guarantee for purposes of this
clause (b) shall be equal to the lesser of (i) the amount determined by the penultimate sentence of this definition and (ii) the net book value of such assets
encumbered thereby; provided, however, that the term “Guarantee” shall not include (x) any product or service warranties or indemnities extended in the
ordinary course of business, (y) endorsements for collection or deposit in the ordinary course of business, or (z) limited recourse guarantees related only
to bad acts and not to asset performance. The amount of any Guarantee shall be deemed to be an amount equal to the stated or determinable amount of
the related primary obligation, or portion thereof, in respect of which such Guarantee 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. The term “Guarantee” as a verb has a corresponding
meaning.

“Guarantor” means Parent and each Subsidiary of Parent and the Borrower identified as a “Guarantor” on the signature pages to the Guaranty
and Collateral Agreement or on a joinder to the Guaranty and Collateral Agreement in accordance with Section 6.12, in each case together with their
successors and permitted assigns.

“Guaranty and Collateral Agreement” means that certain Guaranty and Collateral Agreement substantially in the form of Exhibit I or otherwise
in form and substance reasonably satisfactory to the Collateral Agent and the Required Lenders, dated as of the Closing Date, executed in favor of the
Collateral Agent, for the benefit of the Secured Parties, by the Borrower and each of the other Loan Parties party thereto, as amended or modified from
time to time in accordance with the terms thereof and hereof.

“Hazardous Materials” means any and all materials, substances and wastes that are regulated by, or for which liability or standards of conduct
may be imposed under, Environmental Law, including any and all materials, substances and wastes defined as “hazardous materials,” “hazardous
substances,” “hazardous wastes,” “solid wastes,” “special wastes,” “pollutants,” “contaminants,” “toxic substances” or “toxic wastes” under any
provision of Environmental Law, and including asbestos and asbestos-containing materials, urea formaldehyde, polychlorinated biphenyls, petroleum or
any fraction thereof, petroleum products, natural gas, natural gas liquids, lead based paint, mold, radon gas, regulated medical waste, radioactive
materials and per- and polyfluoroalkyl substances.

ELINT3 . < ELINT3

“[***]” means [***].
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“Indebtedness” means, of any Person at any date, without duplication (a) all indebtedness of such Person for borrowed money, (b) all obligations
of such Person for the deferred purchase price of property or services including earnout obligations to the extent such obligations are required to be
accounted for as a liability or debt on the consolidated balance sheet of Parent in accordance with GAAP, (c) all obligations of such Person evidenced by
notes, bonds, debentures, loan agreements or other similar instruments, (d) all indebtedness created or arising under any conditional sale or other title
retention agreement with respect to property acquired by such Person (even though 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), (¢) all obligations under Capital Leases of such Person, (f) the maximum
amount of all direct or contingent obligations of such Person arising under letters of credit (including standby and commercial), bankers’ acceptances,
bank guaranties, surety bonds, performance bonds and similar instruments, (g) all obligations of such Person, contingent or otherwise, to purchase,
redeem, retire or otherwise acquire for value any Equity Interests of such Person and all Disqualified Equity Interests, (h) indebtedness (excluding
prepaid interest thereon) secured by a Lien on property owned or being purchased by such Person (including indebtedness arising under conditional
sales or other title retention agreements and mortgage, industrial revenue bond, industrial development bond and similar financings), whether or not such
indebtedness shall have been assumed by such Person or is limited in recourse, (i) all obligations (netted, to the extent provided for therein) of such
Person in respect of Swap Contracts (including obligations and liabilities arising in connection with or as a result of early or premature termination of a
Swap Contract, whether or not occurring as a result of a default thereunder), (j) all obligations of such Person under or in respect of a synthetic lease, Tax
retention operating lease, off-balance sheet loan or other off-balance sheet financing product, (k) Indebtedness of any partnership or unincorporated joint
venture in which such Person is the general partner or a joint venturer, as applicable (except to the extent such Person’s liability for such Indebtedness is
otherwise limited), and (1) all Guarantees of such Person in respect of the foregoing. The Indebtedness of a Person shall include the Indebtedness of any
other Person (including any partnership in which such Person is a general partner) to the extent such Person is liable therefor as a result of such Person’s
ownership interest in or other relationship with such entity, except to the extent the terms of such Indebtedness expressly provide that such Person is not
liable therefor.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes imposed on or with respect to any payment made by or on account of any
obligation of any Loan Party under any Loan Document, and (b) to the extent not otherwise included in clause (a), Other Taxes.

“Indemnitee” has the meaning specified in Section 10.04(b).
“Information” has the meaning specified in Section 10.07.

“Initial Financial Statements” means, collectively, (i) the audited consolidated balance sheet of Parent and its Subsidiaries and the related
consolidated statements of income or operations, stockholders’ equity and cash flows for the Fiscal Year ended December 31, 2023 and (ii) the
unaudited consolidated balance sheet of Parent and its Subsidiaries and the related consolidated statements of income or operations, stockholders’ equity
and cash flows for the Fiscal Quarters ended March 31, 2024 and June 30, 2024, in each case, prepared in conformity with GAAP.

“Intellectual Property” means all rights, title and interest in any of the following throughout the world: (a) issued patents, patent applications
(including originals, divisions, continuations, continuations-in-part, extensions, reexaminations and reissues thereof), patent disclosures, inventions and
invention disclosures (whether or not patentable), (b) trademarks, service marks, trade dress, trade names, corporate names, business names, logos,
slogans and other indicia of origin (and all translations, transliterations,
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adaptations, derivations and combinations of the foregoing), and Internet domain names, social media handles and franchises, together with all goodwill
associated with each of the foregoing, (c) copyrights and copyrightable works and original works of authorship, (d) technical information, marketing and
business plans, databases, specifications, prototypes, customer/vendor lists, engineering information, samples, market forecasts, techniques, know-how,
business methods, software development methodologies and trade secrets (“Trade Secrets”), (e) Software, (f) all rights of publicity, including the right to
use the name, voice, likeness, signature and biographies of real persons, together with all goodwill related thereto, and (g) all registrations and
applications for any of the foregoing items.

“Intercompany Subordination Agreement” means an Intercompany Subordination Agreement, made by Parent and its Restricted Subsidiaries
party thereto, in favor of the Collateral Agent for the benefit of the Secured Parties, substantially in the form of Exhibit E or otherwise in form and

substance reasonably satisfactory to the Collateral Agent and the Required Lenders.

“Interest Payment Date” means (i) the last Business Day of each calendar month and (ii) the Maturity Date.

“Investment” means, as to any Person, any direct or indirect acquisition or investment by such Person, whether by means of (a) the purchase or
other acquisition of Equity Interests or debt or other securities of another Person, (b) a loan, advance or capital contribution to, Guarantee or assumption
of debt of, or purchase or other acquisition of any other debt or equity participation or interest in, another Person, including any partnership or joint
venture interest in such other Person and any arrangement pursuant to which the investor incurs Indebtedness of the type referred to in clause (h) of the
definition of “Indebtedness” in respect of such other Person, or (¢) the purchase or other acquisition (in one transaction or a series of transactions) of all
or substantially all of the property and assets or business of another Person or assets constituting a business unit, line of business or division of such
Person. For purposes of covenant compliance, (x) the amount of any Investment shall be the amount actually invested, without adjustment for
subsequent increases or decreases in the value of such Investment but giving effect to any returns or distributions of capital or repayment of principal
actually received in cash by such Person with respect thereto and (y) any payment by a Loan Party in respect of Indebtedness subordinated in right of
payment to the Obligations pursuant to the Intercompany Subordination Agreement shall be deemed an Investment by the applicable payor in the
applicable payee.

“Involuntary Disposition” means any loss of, damage to or destruction of, or any condemnation or other taking for public use of, or any event
that causes to be rendered unfit for normal use for any reason whatsoever, other than ordinary use or wear and tear, any property of any Loan Party or
any Restricted Subsidiary, in one event or a series of events, including any taking of all or any part of any Real Property of any Person in or by
condemnation or other eminent domain proceedings pursuant to any applicable Laws, or by reason of the temporary requisition of the use or occupancy
of all or any part of any Real Property of any Person by any Governmental Authority, civil or military, or any settlement in lieu thereof.

“IP Security Agreement ” means an Intellectual Property Security Agreement, executed in favor of the Collateral Agent, for the benefit of the
Secured Parties, by the applicable Loan Parties party thereto, as amended or modified from time to time in accordance with the terms thereof and hereof.

“IRS” means the United States Internal Revenue Service or any successor agency.

“Laws” means, collectively, all international, foreign, federal, state and local laws, constitutions, statutes, treaties, conventions, rules, guidelines,
regulations, ordinances, codes and administrative or judicial
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precedents or authorities, including the interpretation or administration thereof by any Governmental Authority charged with the enforcement,
interpretation or administration thereof, and all applicable orders, rulings, decrees, 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.

“[***]” has the meaning specified in [***].

“[***]” has the meaning specified in [***].

“Lender Fee Letter” means the Lender Fee Letter, dated as of the Effective Date, among the Borrower and the Lenders, as may be amended from
time to time.

“Lenders” means each of the Persons identified as a “Lender” on the signature pages hereto and their successors and permitted assigns.

“Lending Office” means, as to any Lender, the office or offices of such Lender as a Lender may from time to time notify the Borrower and the
Administrative Agent.

“Letter of Credit Proceeds Account” means a Deposit Account established pursuant to the requirements of an issuing bank for the purpose of
receiving the proceeds of any drawings under letters of credit for the benefit of the beneficiary thereunder.

“Lien” means (a) any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or other), charge, or
preference, priority or other security interest or preferential arrangement in the nature of a security interest of any kind or nature whatsoever (including
any conditional sale or other title retention agreement, any easement, right of way or other encumbrance on title to real property, and any financing lease
having substantially the same economic effect as any of the foregoing) and (b) in the case of securities or Equity Interests, any purchase option, call or
similar right of a third party with respect to such securities or Equity Interests.

“Liquidity” means, as of any date of determination, unrestricted cash balances and short-term, liquid investments with a maturity date of three
(3) months or less at the time of purchase constituting cash equivalents in accordance with GAAP, of Parent and its Subsidiaries on a consolidated basis.

“Loan” means, for any Lender, each loan made by such Lender under Section 2.01 in an original aggregate principal amount not to exceed such
Lender’s Commitment. “Loans” means the aggregate amount of all such Loans made by all Lenders.

“Loan Documents” means this Agreement, the Notes, the Collateral Documents, the Agent Fee Letter, the Lender Fee Letter, the Intercompany
Subordination Agreement and each other agreement, instrument or document executed at any time in connection with this Agreement or otherwise
evidencing or securing any Loan or any other Obligation; provided that, for the avoidance of doubt, the Warrants and the Registration Rights Agreement
are not Loan Documents.

“Loan Parties” means, collectively, the Borrower and each Guarantor.
“Material Adverse Effect” means any material adverse condition or material adverse change in or materially adversely affecting (i) the business,

assets or financial condition of the Loan Parties, taken as a whole, (ii) the ability of the Loan Parties (taken as a whole) to perform their obligations, (iii)
the rights and remedies of the Administrative Agent, the Lenders or any other Secured Party under the Loan Documents,
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including the legality, validity, binding effect or enforceability of any of the Loan Documents, or (iv) the validity, enforceability or priority of the liens
purported to be created by the Loan Documents.

“Material Contract” means, with respect to any Person, each contract or other agreement, the termination or breach of which could reasonably be
expected to result in a Material Adverse Effect.

“Material Indebtedness” means any Indebtedness or Guarantee (other than Indebtedness hereunder and Indebtedness under Swap Contracts) of
Parent, the Borrower or any Restricted Subsidiary having an aggregate principal amount (including undrawn committed or available amounts and
including amounts owing to all creditors under any combined or syndicated credit arrangement) of more than the Threshold Amount.

“Material Owned Real Property” has the meaning specified in Section 5.18(d).
“Material Real Property Leases” has the meaning specified in Section 5.18(d).
“Maturity Date” means the date that is four years from the Closing Date.
“Maximum Rate” shall have the meaning specified in Section 10.09.

“[***]” means [***],

“[***]” means [***].

949°

“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.

“Multiemployer Plan” means any employee benefit plan of the type described in Section 3(37) or 4001(a)(3) of ERISA and to which any Loan
Party or any of its Restricted Subsidiaries or any of their respective ERISA Affiliates makes or is obligated to make contributions, during the preceding
five plan years, has made or been obligated to make contributions, or has any liability or contingent liability.

“Narrative Report” means, with respect to the financial statements with respect to which it is delivered, a management discussion and narrative
report in a form customarily prepared by Parent describing the operations of Parent and its Subsidiaries for the applicable Fiscal Quarter or Fiscal Year
and for the period from the beginning of the then-current Fiscal Year to the end of the period to which the relevant financial statements relate.

“Net Cash Proceeds” means the aggregate Cash or Cash Equivalents proceeds received (directly or indirectly) by Parent, the Borrower or any
Restricted Subsidiary from time to time in respect of any Disposition or Involuntary Disposition (whether as initial consideration or through the payment
or Disposition of deferred consideration but only as and when received) by or on behalf of Parent, the Borrower or such Restricted Subsidiary, including,
by way of insurance proceeds or condemnation awards, net of (a) direct costs incurred in connection therewith (including reasonable and documented
legal, accounting and investment banking fees, and sales commissions), (b) Taxes actually paid as a result thereof (after taking into account any tax
credits or deductions and any tax sharing arrangements), and (c) in the case of any Disposition, the amount necessary to retire any Indebtedness secured
by a Permitted Lien on the related property; it being understood that “Net Cash Proceeds” shall include any Cash or Cash Equivalents received upon the
sale or other disposition of any non-cash consideration received by Parent, the Borrower or any Restricted Subsidiary in any Disposition or Involuntary
Disposition; provided that no proceeds shall constitute Net Cash Proceeds in any Fiscal Year until the aggregate amount of all such proceeds in any
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Fiscal Year shall exceed $500,000. In the case of any mandatory prepayment required under Section 2.03(b)(i), “Net Cash Proceeds” shall not include
the Net Cash Proceeds that such Loan Party or Restricted Subsidiary has reinvested in assets useful to the business of such Loan Party or Restricted
Subsidiary (or intends to reinvest within the Reinvestment Period or has entered into a binding commitment prior to the last day of such Reinvestment
Period to reinvest); provided that any portion of such proceeds that has not been so reinvested within such Reinvestment Period shall, unless such Loan
Party or Restricted Subsidiary has entered into a binding commitment prior to the last day of such Reinvestment Period to reinvest such proceeds no later
than one hundred and eighty (180) days following the last day of such Reinvestment Period, (1) be deemed to be Net Cash Proceeds, occurring on the
last day of such Reinvestment Period or, if later, one hundred and eighty (180) days after the date such Loan Party or Restricted Subsidiary has entered
into such binding commitment, as applicable, and (2) be applied in accordance with Section 2.03(b)(vi); provided, further, that any such proceeds shall
be pledged as Collateral and held in a Controlled Account that is subject to a “blocked” Account Control Agreement until so reinvested.

“[***]” means [***].
“[***]” means [***].

“Non-Guarantor Restricted Subsidiary” means (i) each of the Subsidiaries listed on Schedule 1.01(b), in each case only for so long as such entity
continues to operate substantially consistent with the manner in which it operates on the Effective Date and operations similar in nature thereto and
reasonably related extensions and expansions thereof, and (ii) any other direct or indirect Subsidiary of the Borrower (other than an Excluded
Subsidiary) formed or acquired after the Effective Date that is not organized under the laws of the United States, any state or commonwealth thereof or
the District of Columbia; provided that in the case of each of clauses (i) and (ii), each such direct or indirect Subsidiary of the Borrower that is not
organized under the laws of the United States, any state or commonwealth thereof or the District of Columbia shall only be a Non-Guarantor Restricted
Subsidiary (A) so long as (x) the assets of such Subsidiaries in the aggregate constitute not more than 1.5% of the total assets of Parent and its
Subsidiaries on a consolidated basis, (y) the third party revenues of such Subsidiaries in the aggregate do not exceed $3,000,000, and (z) the aggregate
amount of Investments in, or the consideration for the Acquisition of, any such Subsidiary under Section 7.04(i) do not exceed $5,000,000 (or, with
respect to any Subsidiary organized under the laws of India, $7,500,000), or (B) to the extent (x) a Guarantee or pledge of Collateral by such Subsidiary
would be prohibited or restricted under applicable Laws at the time such Subsidiary becomes a Subsidiary (including any requirement to obtain the
consent of any Governmental Authority or third party to the extent such consent has not been received) solely to the extent that such prohibition or
restriction was not entered into in contemplation of its financing arrangements or for the purpose of circumventing the requirements of the Loan
Documents or (y) the Required Lenders and the Borrower agree that the cost (including any adverse tax consequences) of obtaining a Guarantee or
pledge of Collateral by such Subsidiary would be excessive in light of the practical benefit to the Secured Parties afforded thereby; provided, further, that
the Residual Financing Facility Obligor shall cease to be a Non-Guarantor Restricted Subsidiary ninety (90) days after the Closing Date (or such later
date as reasonably agreed by the Required Lenders).

“Note” or “Notes” has the meaning specified in Section 2.07.
“Obligations” means all present and future advances to, and debts, principal, interest, premiums (including any Prepayment Premium), fees,

liabilities, obligations, covenants and duties of, any Loan Party arising under or in connection with this Agreement or any other Loan Document, or
otherwise with respect to any Loan (including any [***]), in each case, payable in accordance with the Loan Documents, whether
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or not the right of payment in respect of such claim is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, disputed, undisputed,
legal, equitable, secured or unsecured, and whether or not such claim is discharged, stayed or otherwise affected by any proceeding referred to in
ARTICLE VIII, 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, premiums (including any Prepayment Premium) and fees that accrue after the commencement by or against any
Loan Party of any proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding, regardless of whether such interest
and fees are allowed claims in such proceeding.

“Organization Documents” means, (a) with respect to any corporation, the certificate or articles of incorporation and the bylaws (or equivalent or
comparable constitutive documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited liability company, the certificate or articles
of formation or organization and operating agreement; and (c) with respect to any partnership, joint venture, trust or other form of business entity, the
partnership, joint venture or other applicable agreement of formation or organization and any agreement, instrument, filing or notice with respect thereto
filed in connection with its formation or organization with the applicable Governmental Authority in the jurisdiction of its formation or organization and,
if applicable, any certificate or articles of formation or organization of such entity.

“Originator” means any of Oportun, Inc., Oportun, LLC, such other Subsidiary of Parent from time to time or a Receivables Account Bank, as
applicable.

“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).

“QOther Product Partner Account” means any Deposit Account or other account required to be maintained by the applicable product partner in the
ordinary course of business in connection with Receivables of Parent and its Subsidiaries, or such other additional products of Parent and its Subsidiaries
as may be developed in accordance with the Business from time to time, and used solely for such purpose.

“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 10.13).

“Parent” has the meaning set forth in the introductory paragraph hereto.

“Participation Register” has the meaning specified in Section 10.06(d).

“Patriot Act” has the meaning specified in Section 10.16.
“PBGC” means the Pension Benefit Guaranty Corporation or any successor thereto.

“Pension Plan” means any “employee pension benefit plan” (as such term is defined in Section 3(2) of ERISA), other than a Multiemployer
Plan, that (i) is subject to Title IV of ERISA or the minimum funding standards under Section 412 of the Internal Revenue Code or Section 302 of
ERISA and (i) is
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sponsored or maintained by any Loan Party or any of its Restricted Subsidiaries or any of their respective ERISA Affiliates or to which any Loan Party
or any of its Restricted Subsidiaries or any of their respective ERISA Affiliates contributes or has an obligation to contribute or has made contributions
at any time during the preceding five plan years.

“Permit” means any permit, license, certificate, approval, consent, clearance, notification, waiver, certification, registration, franchise,
accreditation, qualification or authorization issued or granted by any Governmental Authority or pursuant to any applicable Law.

“Permitted Acquisitions” means any Acquisition by a Loan Party or a Restricted Subsidiary thereof to the extent that each of the following
conditions shall have been satisfied:

(i) no Event of Default shall have occurred and be continuing or would result from the consummation of such Acquisition;

(ii) such Acquisition (A) shall be consensual and, to the extent required under applicable law, shall have been approved by the Board of
Directors and equityholders of the Person that is the subject of such Acquisition and such Person shall not have announced that it will oppose such
Acquisition or shall not have commenced any action which alleges that such Acquisition shall violate any applicable Law and is ongoing (it being
understood that such condition shall be deemed satisfied in connection with a court-approved sale), and (B) shall not have been preceded by an
unsolicited tender offer for any Equity Interests by, or proxy contest initiated by, Parent, the Borrower or any of its Restricted Subsidiaries;

(iii) the Borrower has provided the Administrative Agent with (A) with respect to any such Acquisition of a Person whose Equity Interests are
being acquired, any quality of earnings report with respect to the Person or assets to be acquired that is obtained by the Borrower, and (B) a certificate of
a senior financial officer of the Borrower supported by financial statements and reasonably detailed calculations and certifying that on a pro forma basis
created by adding the historical consolidated financial statements of Parent (including the financial statements of any other Person or assets that were the
subject of a prior Permitted Acquisition during the relevant period) to the historical consolidated financial statements of the Person to be acquired (or the
historical financial statements related to the assets to be acquired) pursuant to such Acquisition, the Loan Parties will be in pro forma compliance with
the financial covenants in Section 7.01 for the relevant period ended immediately prior to the proposed date of consummation of such Acquisition after
giving effect to such Acquisition;

(iv) the aggregate amount of Acquisitions (including any consideration paid or payable in connection with earnouts or similar payments) shall
not exceed $10,000,000 in the aggregate;

(v)  the Acquisition is consummated substantially in accordance with the terms of the applicable acquisition agreement and all applicable
material Laws;

(vi) the Corporate Leverage Ratio shall not exceed 0.50 less than the maximum Corporate Leverage Ratio then in effect pursuant to Section
7.01(b) on a Pro Forma Basis for the relevant period ended immediately prior to the date of such Acquisition after giving effect to such Acquisition;

(vii) the assets being acquired (other than a de minimis amount of assets in relation to the Loan Parties’ and the Subsidiaries’ total assets), or

the Person whose Equity Interests are being acquired, (A) are useful in or engaged in, as applicable, the Business, in the Borrower’s reasonable
discretion and (B) shall be Collateral or a Loan Party, as applicable;
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(viii)  such Acquisition shall be effected in such a manner so that if the acquiror is a Loan Party, the acquired assets or Equity Interests are
owned by a Loan Party or a Person that becomes a Loan Party and, if effected by merger or consolidation involving one or more Loan Parties, a Loan
Party shall be the continuing or surviving Person; and

(ix) the agreements, instruments and other documents required by Section 6.12 shall be delivered within the time periods set forth therein.

“Permitted Dispositions” means the following:

(a) (i) Dispositions from one Loan Party to another Loan Party and (ii) Dispositions from any Restricted Subsidiary that is not a Loan Party to
a Loan Party or any Subsidiary that is not a Loan Party;

(b) the Disposition of surplus, obsolete or worn-out property that is, in the reasonable judgment of Parent or any of its Restricted Subsidiaries,
no longer economically practicable to maintain or useful in the ordinary course of business;

(c) the sale of inventory which is sold in the ordinary course of business on ordinary trade terms;

(d) the discount, write off or Disposition of accounts receivable or the sale of any such accounts receivable for the purpose of collection to any
collection agency, in each case in the ordinary course of business;

(e) the making of a Restricted Payment permitted by Section 7.08 or Investments permitted by Section 7.04, the creation or incurrence of a
Permitted Lien, or the consummation of transactions permitted by Section 7.06;

(f) Dispositions of Cash and Cash Equivalents pursuant to transactions not prohibited hereunder for the payment of ordinary-course business
expenses or in arm’s-length transactions;

(g) non-exclusive licenses, sublicenses and similar arrangements for the use of Intellectual Property and licenses or sublicenses of Intellectual
Property that would not result in a legal transfer of title of the licensed property, but which (i) may be exclusive in respects other than territory or (ii)
may be exclusive as to territory only as to discrete geographical areas outside of the United States in the ordinary course of business;

(h) the Disposition of Charged-Off Receivables in the ordinary course of business on arm’s length terms;

(1) Dispositions of Receivables and related assets in connection with whole loan sales in the ordinary course of business on arm’s length terms;

(j) Dispositions in connection with SPV Transactions or Receivables Program Agreements in the ordinary course operation of the Business and
other than with respect to such Dispositions among Loan Parties) which are on arm’s length terms;
p p

(k) other Dispositions; provided that:
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(1) at the time of any such Disposition, no Event of Default shall exist or shall result therefrom;
(i) any such Disposition is for fair market value;
(iii) at least 75% of the consideration received shall be in the form of Cash or Cash Equivalents;

(iv) any Net Cash Proceeds from such Disposition shall be applied to the prepayment of the Loans to the extent required under Section

2.03(b)(@);

(v) the fair market value of the assets Disposed pursuant to this clause (k) shall not exceed $2,500,000 in the aggregate; and

(vi) the Loan Parties shall be in compliance on a Pro Forma Basis with the financial covenants in Section 7.01 for the relevant period
ended immediately prior to the proposed date of such Disposition after giving effect to such Disposition;

() Dispositions of the “Underlying Certificates” or “Underlying Securities” (as such terms are defined in the definitive documentation for the
Residual Financing Facility) pursuant to the terms and conditions of the Residual Financing Facility for so long as the securities issued under such
facility remain outstanding; provided that, notwithstanding anything in this Agreement to the contrary, no Disposition of such “Underlying Certificates”
or “Underlying Securities” (other than Dispositions to a Loan Party) shall be permitted under this clause (1) after the date of repayment and termination
of the Residual Financing Facility;

(m) Dispositions of accounts receivable in connection with the compromise, settlement or collection thereof;

(n)  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 reasonably promptly applied to the purchase price of such replacement property; provided that to the
extent the property being Disposed of constitutes Collateral, such replacement property shall constitute Collateral;

(o) the abandonment or other Disposition of Intellectual Property that is not material to the Business of Parent and its Restricted Subsidiaries;

(p) Dispositions resulting from any casualty or other insured damage to, or any taking under power of eminent domain or by condemnation or
similar proceeding of, any property or asset;

(q) the leasing or subleasing of any assets (other than Intellectual Property) in the ordinary course of business;

(r) subject to the terms and conditions set forth in Section 7.15, the surrender or waiver of contract rights or settlement, release or surrender of a
contract, tort or other litigation claims so long as such surrender, waiver or release will not have a Material Adverse Effect;

(s) Dispositions of Real Property pursuant to any Sale and Leaseback Transaction; provided any Net Cash Proceeds from such Disposition
shall be applied to the prepayment of the Loans to the extent required under Section 2.03(b)(i);
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(t) Dispositions of Investments in joint ventures to the extent required by, or made pursuant to customary buy/sell arrangements between, the
joint venture parties set forth in joint venture arrangements and similar binding arrangements; and

(u) the Credit Card Portfolio Disposition.

“Permitted Indebtedness” means, at any time, Indebtedness of any Loan Party or any Restricted Subsidiary permitted to exist at such time
pursuant to the terms of Section 7.05.

“Permitted Liens” means, at any time, Liens in respect of property of any Loan Party or any Restricted Subsidiary permitted to exist at such time
pursuant to the terms of Section 7.03.

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, Governmental
Authority or other entity.

“PIK Interest” means interest accrued under the Applicable PIK Rate, [ess any amounts the Borrower has elected to pay in cash pursuant to

Section 2.05(d).

“PIK Principal” means PIK Interest that has been capitalized and added to the outstanding principal balance of the Loans.

“Plan” means any “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) in respect of which any Loan Party or any of its
Restricted Subsidiaries or any of their respective ERISA Affiliates is (or, if such Plan were terminated, would under Section 4062 or Section 4069 of

ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA or has any liability or contingent liability.

“Platform” shall have the meaning specified in Section 10.02(b).

“Prepayment Premium” means, in the event of a mandatory prepayment pursuant to Section 2.03(b)(iii), voluntary repayment or prepayment or
redemption, or an acceleration, of Loans or the Loans becoming due and payable pursuant to this Agreement, in each case except with respect to
Excluded Prepayments: (a) on or after the Closing Date but prior to the first anniversary of the Closing Date, the Applicable Premium, (b) on or after the
first anniversary of the Closing Date but prior to the second anniversary of the Closing Date, five percent (5.00%) of the principal amount of the Loans
so repaid, prepaid or that has become or is declared accelerated pursuant to ARTICLE VIII or otherwise, (c) on or after the second anniversary of the
Closing Date but prior to the third anniversary of the Closing Date, four percent (4.00%) of the principal amount of the Loans so repaid, prepaid or that
has become or is declared accelerated pursuant to ARTICLE VIII or otherwise, and (d) on or after the third anniversary of the Closing Date, zero.

“Pro Forma Basis” means, for purposes of calculating Consolidated Adjusted EBITDA and the Corporate Leverage Ratio:

(a) Investments, Acquisitions, mergers, consolidations and Dispositions of any Subsidiary, line of business or division, that have been made by
the specified Person or any of its Subsidiaries, or any Person or any of its Subsidiaries acquired by, merged or consolidated with the specified Person or
any of its Subsidiaries, and including any related financing transactions and incurrences and repayments of Indebtedness, and including increases in
ownership of Subsidiaries, during the applicable reference period (or, other than when calculating actual compliance (and not pro forma compliance)
with the Corporate
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Leverage Ratio, subsequent to such reference period and on or prior to the date of determination) will be given pro forma effect, as if they had occurred
on the first day of the applicable reference period;

(b) any Person that is a Subsidiary on the date of determination will be deemed to have been a Subsidiary at all times during such reference
period; and

(c) any Person that is not a Subsidiary on the date of determination will be deemed not to have been a Subsidiary at any time during such
reference period.

“Properly Contested” means, in the case of any Indebtedness, Lien or Taxes, as applicable, of any Person that are not paid as and when due or
payable by reason of such Person’s bona fide dispute concerning its liability to pay the same or concerning the amount thereof: (a) such Indebtedness,
Lien or Taxes, as applicable, are being properly contested in good faith by appropriate proceedings promptly instituted and diligently conducted; (b) such
Person has established appropriate reserves as shall be required in conformity with GAAP; and (c) the non-payment of such Indebtedness or Taxes will
not have a Material Adverse Effect.

“Public Lender” shall have the meaning specified in Section 10.02(b).

“Qualified Equity Interests” means any Equity Interests that are not Disqualified Equity Interests.

“Real Property” means, at any time, any and all of the real property owned, leased or operated by any Loan Party or any Restricted Subsidiary,
together with, in each case, all improvements and appurtenant fixtures, equipment, personal property, easements and other property and rights incidental
to the ownership, lease or operation thereof.

“Receivables” means the owned principal balance of loans receivable of Parent and its Subsidiaries on a consolidated basis as reported under the
Narrative Report or other periodic financial reporting of Parent, which with respect to loans receivable originated by a bank partner, shall be originated
by a Receivables Account Bank, including (i) indebtedness of any Receivables Obligor under a Consumer Loan, whether constituting an account, chattel
paper, an instrument, a general intangible, payment intangible, promissory note or otherwise, and shall include (a) the right to payment of such
indebtedness and any interest or finance charges and other obligations of such Receivables Obligor with respect thereto (including, without limitation,
the principal amount of such indebtedness, periodic finance charges, late fees and returned check fees) and (b) all proceeds of, and payments or
collections on, under or in respect of any of the foregoing, and (ii) any amount owing by a Receivables Obligor with respect to a Revolving Credit Card
Account from time to time.

“Receivables Account Bank™ means, with respect to any Receivable, (i) WebBank, (ii) Pathward, N.A., or (iii) any other institution organized
under the laws of the United States of America or any state thereof and subject to supervision and examination by federal or state banking authorities that
originates Receivables subsequently purchased by Parent or any of its Subsidiaries pursuant to Receivables Program Agreements.

“Receivables Obligor” means with respect to any Receivable, the Person or Persons obligated to make payments with respect to such Receivable,
including any guarantor thereof.

“Receivables Program Agreement” means one or more agreements between Parent or any of its Subsidiaries and a Receivables Account Bank
pursuant to which such Receivables Account Bank originates
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loan, credit card or other financial product receivables, in accordance with the credit policies and procedures approved by such Receivables Account
Bank in effect from time to time.

“Recipient” means (a) the Administrative Agent or (b) any Lender, as applicable.
“Register” has the meaning specified in Section 10.06(c).
“Registered IP” has the meaning specified in Section 5.15(a).

“Registration Rights Agreement” has the meaning specified in Section 4.02(r)(ii).

“Reinvestment Period” means the three hundred and sixty-five (365) days following the date of receipt of Net Cash Proceeds of a Disposition or
Involuntary Disposition.

“Rejection Notice” has the meaning specified in Section 2.03(b)(vii).

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, agents, advisors
and sub-advisors of such Person and of such Person’s Affiliates.

“Related Security” means with respect to any Receivable: (a) all goods, merchandise (including returned merchandise) or equipment, if any, the
sale of which gave rise to such Receivable; (b) all guarantees, insurance or other agreements or arrangements of any kind from time to time supporting or
securing payment of such Receivable; and (c) all account agreements, loan agreement, promissory notes and other documents, books, records and other
information in physical or electronic format (including, without limitation, computer programs, tapes, disks, punch cards, data processing software and
related property and rights) prepared and maintained by and with respect to the Receivables and the Receivables Obligors thereunder relating to such
Receivable.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, migrating, dumping,
disposing or other release into or through the environment, and any abandonment or discarding of barrels, containers or other closed receptacles
containing any Hazardous Material.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30-day notice period has
been waived pursuant to PBGC regulations.

“Required Lenders” means, at any time, Lenders holding Loans and Commitments outstanding representing in the aggregate more than 66 2/3%
of the aggregate outstanding principal amount of the Loans and outstanding Commitments. The Loans of any Defaulting Lender shall be disregarded in
determining Required Lenders at any such time.

“Residual Financing Facility” means the financing facility involving the issuance of asset-backed notes and asset-backed residual certificates
pursuant to an Indenture dated as of December 20, 2021, by and between the Residual Financing Facility Obligor, as issuer, and Wilmington Trust, as

indenture trustee, securities intermediary and depository bank, as amended, supplemented or otherwise modified from time to time.

“Residual Financing Facility Obligor” means Oportun RF, LLC, a Delaware limited liability company.
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“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, chief compliance officer, general counsel,
secretary or assistant treasurer of a Loan Party or any other officer of a Loan Party designated as a “Responsible Officer” of the applicable Loan Party for
purposes of the Loan Documents by a Loan Party in writing to the Administrative Agent. Any document delivered hereunder that is signed by a
Responsible Officer of a Loan Party shall be conclusively presumed to have been authorized by all necessary corporate, partnership and/or other action
on the part of such Loan Party and such Responsible Officer shall be conclusively presumed to have acted on behalf of such Loan Party.

“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other property) with respect to any Equity Interests
of any Loan Party or any Restricted Subsidiary, or any payment (whether in cash, securities or other property), including any sinking fund or similar
deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or termination of any such Equity Interests or on account of any
return of capital to the stockholders, partners or members (or the equivalent Person thereof), any payment of management fees (or other fee of a similar
nature) or out-of-pocket expenses to the holders of such Equity Interests or any setting apart of funds or property for any of the foregoing or any option,
warrant or other right to acquire any such Equity Interests, dividends or other distributions.

“Restricted Subsidiaries” means the Subsidiaries of Parent and the Borrower that are not Excluded Subsidiaries.

“Revolving Credit Card Account” means each open end revolving credit card account, including any such account that has been issued in
accordance with the credit and collection policies and procedures of the Borrower or a Subsidiary, as applicable.

“Rewritten Receivable” means any Receivable that (i) replaces an existing Receivable due or (ii) has been modified in accordance with the credit
and collection policies and procedures of the Borrower or a Subsidiary, as applicable, resulting in a reduction of interest rate and/or an extended term,
and in either case, (A) does not involve the receipt of any new funds by the applicable Receivables Obligor and (B) has not become a Charged-Off
Receivable.

“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., and any successor thereto.

“Sale and Leaseback Transaction” means, with respect to any Loan Party or any Restricted Subsidiary, any arrangement, directly or indirectly,
with any Person whereby the Loan Party or such Restricted Subsidiary shall sell or transfer any property used or useful in its business, whether now
owned or hereafter acquired, and thereafter rent or lease such property or other property that it intends to use for substantially the same purpose or
purposes as the property being sold or transferred.

“Sanctioned Country” means any country or territory that is itself the subject of comprehensive Sanctions (as of the date of this Agreement, the
Crimea region of Ukraine, Cuba, Iran, North Korea, Syria, and the so-called Donetsk People’s Republic and Luhansk People’s Republic).

“Sanctioned Person” means, at any time, any Person that is the target of Sanctions, including (a) the government or any instrumentality of any

Sanctioned Country, (b) any Person listed or otherwise designated on the U.S. Department of the Treasury’s Office of Foreign Assets Control’s
(“OFAC”) Specially
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Designated Nationals and Blocked Persons List, Sectoral Sanctions Identifications List, or any other Sanctions-related list maintained by the U.S.
government, the United Nations Security Council, the European Union or any Member State or the United Kingdom, (c) any Person that is organized,
located or resident in a Sanctioned Country, and/or (d) any Person that is owned 50% or more or controlled (as defined by the relevant Sanctions
program) by one or more of the Persons described in clauses (a). (b), or (c).

“Sanctions” means any economic, financial or trade sanctions imposed, administered, or enforced from time to time by (a) the U.S. government,
including those administered by OFAC, the U.S. Department of State, and the U.S. Department of Commerce, (b) the United Nations Security Council,
(c) the European Union or any Member State, or (d) the United Kingdom.

“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal functions.
“Secured Parties” means, collectively, the Lenders and the Agents.

“Securitizable Assets” means any Receivables and any Related Security, and the proceeds, rights and benefits thereunder.
“Servicing Subsidiary” means PF Servicing, LLC, a Delaware limited liability company.

“Settlement Date” means, with respect to any Loans, the date on which such Loans are repaid, prepaid or have become or are declared
accelerated pursuant to Section 8.02 or otherwise or due and payable pursuant to this Agreement.

“Software” means any and all (a) computer programs, architectures, libraries, firmware and middleware, including any and all software
implementations of algorithms, models and methodologies, whether in source code or object code, (b) databases and compilations, including any and all
data and collections of data, whether machine readable or otherwise, (c) descriptions, flow-charts and other work product used to design, plan, organize
and develop any of the foregoing, and (d) all programmer and user documentation, including user manuals and training materials, relating to any of the
foregoing.

“[***]° means [***].

“Solvent” or “Solvency” means, with respect to any Person as of a particular date, that on such date (a) such Person is able to pay its debts and
other liabilities, contingent obligations and other commitments as they mature in the ordinary course of business, (b) such Person does not intend to, and
does not believe that it will, incur debts or liabilities beyond such Person’s ability to pay as such debts and liabilities mature in their ordinary course, (c)
such Person is not engaged in a business or a transaction, and is not about to engage in a business or a transaction, for which such Person’s property
would constitute unreasonably small capital after giving due consideration to the prevailing practice in the industry in which such Person is engaged or is
to engage, (d) the fair value of the property of such Person is greater than the total amount of liabilities, including contingent liabilities, of such Person,
and (e) the present fair salable value of the assets of such Person is not less than the amount that will be required to pay the probable liability of such
Person on its debts as they become absolute and matured. In computing the amount of contingent liabilities at any time, it is intended that such liabilities
will be computed at the amount which, in light of all the facts and circumstances existing at such time, represents the amount that can reasonably be
expected to become an actual or matured liability.

4159-7696-0850



“Specified Indebtedness Event” means, with respect to any Material Indebtedness or any SPV Financing over the Threshold Amount, the
occurrence of any of the following: (i) any Loan Party or Subsidiary shall fail to pay any principal or interest, regardless of amount, due in respect of any
such Material Indebtedness or SPV Financing, when and as the same shall become due and payable beyond any applicable grace period in respect
thereof, or (ii) any Loan Party or Subsidiary shall fail to observe or perform any other term, covenant, agreement or condition relating to any such
Material Indebtedness or SPV Financing or contained in any instrument or agreement evidencing, securing or relating thereto beyond any applicable
grace period in respect thereof, (A) the effect of such default is to cause such Material Indebtedness or SPV Financing to become due prior to its stated
maturity or become subject to a mandatory offer to purchase by the obligor or (B) the effect of such default is to permit the holders or beneficiaries of
such Material Indebtedness or SPV Financing (or a trustee or agent on behalf of such holders or beneficiaries) to cause, with or without the giving of
notice, the lapse of time or both, such Material Indebtedness or SPV Financing to become due prior to its stated maturity or become subject to a
mandatory offer to purchase by the obligor and such default has been outstanding for more than ninety (90) days.

“SPV Entity” means any entity that meets (and only for so long that it meets) the following requirements: (i) it is a direct or indirect Subsidiary
of the Borrower and (ii) it is a special purpose, bankruptcy remote vehicle that does not engage in any business except that it borrows or incurs other
Indebtedness or issues securities in, or exists solely to facilitate, one or more SPV Transactions (other than any financing of residuals); provided that the
definition of “SPV Entity” shall not include any Subsidiary which, after the Effective Date, pledges or finances the residual interests of an SPV
Transaction or any transaction related thereto.

“SPV Financing” means any SPV Transaction consummated by an SPV Entity from time to time.

“SPV Financing Adverse Modification” means an amendment, consent, waiver or other modification under an SPV Financing that results in a
modification of the material economic terms (or component definitions thereof) of such SPV Financing in a manner adverse to the applicable SPV Entity
or in a manner that could reasonably be expected to materially and adversely affect the Loan Parties’ performance or the Lenders rights hereunder.

“SPV Transaction” means any purchase, sale, pledge or financing of Securitizable Assets, including warehouse and other term or revolving
financings, securitizations and financing arrangements in the form of repurchase agreements, and any agreements, indentures, credit agreements, note
purchase agreements, pledges, certificates and other documents relating thereto, in each case, which are non-credit recourse with respect to any
Subsidiaries or the Borrower (other than, for the avoidance of doubt, any SPV Entity that is an obligor under such SPV Transaction); provided that such
SPV Transaction shall not include any pledge or financing of the residual interests of an SPV Transaction.

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of which at least a
majority of the shares of Voting Stock is at the time beneficially owned, or the management of which is otherwise controlled, directly or indirectly
through one or more intermediaries, or both, by such Person. Unless otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall
refer to a Subsidiary or Subsidiaries of Parent and/or the Borrower.

“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
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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 Termination Value” means, in respect of any one or more Swap Contracts, after taking into account the effect of any legally enforceable
netting agreement relating to such Swap Contracts, (a) for any date on or after the date such Swap Contracts have been closed out and termination
value(s) determined in accordance therewith, such termination value(s), and (b) for any date prior to the date referenced in clause (a), the amount(s)
determined as the mark-to-market value(s) for such Swap Contracts, as determined based upon one or more mid-market or other readily available
quotations provided by any recognized dealer in such Swap Contracts (which may include a Lender or any Affiliate of a Lender).

“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.

“Temporary Reduction in Payment Plan Receivable ” means any Receivable that is temporarily modified in accordance with the credit and
collection policies and procedures of the Borrower or a Subsidiary, as applicable and is still actively in such status, resulting in payment reductions of up
to six (6) months’ worth of payments through a combination of a temporary reduction in interest rate and an extended term, but has not become a
Charged-Off Receivable.

“Test Date” has the meaning specified in Section 8.04(a).

“Test Period” means [***].

“Threshold Amount” means $[***].

“Trade Secret” has the meaning specified in the definition of “Intellectual Property.”

“Transactions” means collectively, the consummation of the financing transactions pursuant to this Agreement, the Closing Date Refinancing
and the payment of fees and expenses related thereto.

“Treasury Rate” means, as of the date of any repayment, prepayment, repricing, replacement, redemption or acceleration of Loans or the Loans
becoming due and payable, the yield to maturity as of such date of U.S. Treasury securities with a constant maturity (as compiled and published in the
most recent Federal Reserve Statistical Release H.15 (519) that has become publicly available at least two (2) Business Days prior to such day of
repayment, prepayment, redemption or acceleration or such date such Loan became due and payable (or, if such Statistical Release is no longer
published, any publicly available source of similar market data)) most nearly equal to the period from such date of repayment, prepayment, redemption
or acceleration or such date such Loan became due and payable to the date that is twelve (12) months following the Closing Date.
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“UCC” means the Uniform Commercial Code as in effect in the State of New York or, when the laws of any other jurisdiction govern the
perfection or enforcement of any Lien, the Uniform Commercial Code of such jurisdiction.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended from time to time)
promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within 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.

“Unfunded Pension Liability” means the excess of a Pension Plan’s benefit liabilities under Section 4001(a)(16) of ERISA, over the current
value of that Pension Plan’s assets, determined in accordance with the assumptions used for funding that Pension Plan pursuant to Section 412 of the
Code or Section 302 of ERISA for the applicable plan year.

“United States” and “U.S.” means the United States of America.
“U.S. Person” means any Person that is a “United States Person” as defined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificate” has the meaning specified in Section 3.01(e)(ii)(B)(c).

“Voting Stock™ means, with respect to any Person, Equity Interests 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 so to vote has
been suspended by the happening of such a contingency.

“Warrants” means warrants to purchase shares of common stock of Parent to be issued to the applicable Lenders or their Affiliates pursuant to

Section 4.02(r)(i).
“Withholding Agent” means any Loan Party and the Administrative Agent.

“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.
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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 any Organization Document)
shall be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented, restated or otherwise
modified (subject to any restrictions on such amendments, supplements, restatements 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 (subject to any restrictions on assignments set
forth herein or in any other Loan Document), (iii) the words “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, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, the Loan
Document in which such references appear, (v) any reference to any law shall include all statutory and regulatory provisions consolidating, amending,
replacing or interpreting such law, and any reference to any law or regulation shall, unless otherwise specified, refer to such law or regulation as
amended, modified 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 real and personal property and tangible and intangible assets and properties, including cash, securities, accounts and contract
rights. Terms used herein (including “Accounts,” “Chattel Paper,” “Deposit Accounts,” “Documents,” “Instruments,” “Inventory,” “Proceeds” and
“Securities Accounts”) that are defined in the UCC, unless otherwise defined herein, shall have the meanings specified in the UCC.

(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.

1.03. Accounting Terms.

(a) Generally. Except as otherwise specifically prescribed herein, 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.

(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 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);
provided that, until so amended, (i) such ratio or requirement shall continue to be
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computed in accordance with GAAP prior to such change therein and (ii) the Borrower shall provide to the Administrative Agent and the Lenders a
reconciliation between calculations of such ratio or requirement made before and after giving effect to such change in GAAP. For the avoidance of
doubt, this Section 1.03(b) shall not require the Borrower to modify its financial statements or financial reporting (or to negotiate with the Administrative
Agent or the Lenders regarding any such modifications).

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 New York time (Eastern daylight or standard, as
applicable).

1.06. Divisions.

For all purposes under the Loan Documents, in connection with any division or plan of division under Delaware law (or any comparable event
under a different jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person becomes the asset, right, obligation or liability of a
different Person, then it shall be deemed to have been transferred from the original Person to the subsequent Person, and (b) if any new Person comes
into existence, such new Person shall be deemed to have been organized on the first date of its existence by the holders of its Equity Interests at such
time.

ARTICLE II
THE LOANS

2.01. The Loans.

Subject to the terms and conditions set forth herein, each Lender severally but not jointly agrees to make its portion of the Loans to the Borrower
in a single advance in Dollars on the Closing Date in an amount equal to such Lender’s Commitment. The Commitment of each Lender to fund the
Loans shall expire upon the funding by the Lenders of the Loans on the Closing Date. Once repaid, whether such repayment is voluntary or required, the
Loans may not be reborrowed.

2.02. Borrowing of the Loans.

(a)  The Borrowing of the Loans shall be made upon the Borrower’s irrevocable Borrowing Request to the Administrative Agent and the
Lenders in substantially the form of Exhibit B. Such Borrowing Request must be received by the Administrative Agent not later than 12:00 p.m. at least
three (3) Business Days (or such later time as the Required Lenders and the Administrative Agent agree in their sole discretion) prior to the requested
date of the Borrowing. The Borrowing Request shall specify (i) the requested date of the borrowing (which shall be a Business Day), (ii) [reserved], (iii)
the principal amount of Loans to be borrowed, and (iv) wire instructions of the accounts to which funds are to be disbursed (or have a flow of funds or
direction letter attached thereto directing the delivery of the funds).
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(b) Following receipt of a Borrowing Request, the Administrative Agent shall promptly notify each Lender of the amount of its Applicable
Percentage or other applicable share provided for under this Agreement of the Loans. In the case of each borrowing of Loans, each applicable Lender
shall make the amount of its Loan available to the Borrower in immediately available funds by wire transfer to the Borrower not later than 12:00 p.m. on
the Business Day specified in the applicable Borrowing Request.

2.03. Prepayments.

(a) Voluntary Prepayments.

(1)  Subject to the Prepayment Premium (except with respect to Excluded Prepayments), the Borrower may, upon written notice to the
Administrative Agent, voluntarily prepay any Loans in whole or in part without premium or penalty (except as expressly set forth in this Section
2.03); provided that (1) such written notice must be received by the Administrative Agent not later than 2:00 p.m. three (3) Business Days prior to
any date of prepayment of Loans and (2) any prepayment of Loans shall be in a minimum principal amount of $1,000,000, or a whole multiple of
$500,000 in excess thereof or, if less, the entire principal amount thereof then outstanding. Each such notice shall specify the date and amount of
such prepayment. The Administrative Agent will promptly notify each Lender of its receipt of each such notice, and of the amount of such
Lender’s Applicable Percentage or other applicable share provided for under this Agreement 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. Any prepayment of a Loan shall be accompanied by all accrued interest thereon, together with any additional amounts required
pursuant to clause (ii) below.

(i) Notwithstanding anything to the contrary contained in this Agreement, (x) in the event of each prepayment of any Loans pursuant to
Section 2.03(a)(i) or Section 2.03(b)(iii), such prepayment (other than with respect to Excluded Prepayments) shall be accompanied by, and there
shall become due and payable automatically upon such event, an early prepayment premium payable in cash on the principal amount so prepaid,
repaid or redeemed, in an amount equal to the Prepayment Premium, calculated on the aggregate principal amount of the Loans (other than
Excluded Prepayments) so prepaid or repaid, together with all accrued and unpaid interest on the amount being prepaid or repaid and (y) each
repayment of, or redemption or distribution in respect of, the principal amount of the Loans (other than Excluded Prepayments) after acceleration
thereof pursuant to Section 8.02 (including automatically as a result of any bankruptcy or insolvency proceeding), shall be accompanied by, and
there shall become due and payable automatically upon acceleration, a payment premium payable in cash on the principal amount so repaid,
redeemed or distributed or on the principal amount that has become or is declared accelerated pursuant to Section 8.02 (including automatically as
a result of any bankruptcy or insolvency proceeding), in an amount equal to the Prepayment Premium, calculated on the aggregate principal
amount of the Loans so repaid, redeemed, distributed or accelerated (other than Excluded Prepayments), together with all accrued and unpaid
interest on such Loans.

(b) Mandatory Prepayments of Loans.

(i) Dispositions and Involuntary Dispositions. Upon the receipt by any Loan Party or any Restricted Subsidiary of the Net Cash Proceeds
of any Disposition consummated pursuant to clauses (k) and (s) of the definition of “Permitted Dispositions” or Involuntary Disposition, (A) on or
after the Effective Date and prior to the Closing Date, the Commitments shall be automatically
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ratably reduced in an aggregate amount equal to 100% of the Net Cash Proceeds of such Disposition or Involuntary Disposition (unless otherwise
consented to by each affected Lender) or (B) on or after the Closing Date, the Borrower shall, on or prior to the date which is five (5) Business
Days after the date of the realization or receipt by Parent, the Borrower or any Restricted Subsidiary of such Net Cash Proceeds, prepay the Loans
as hereafter provided in an aggregate amount equal to 100% of the Net Cash Proceeds of such Disposition or Involuntary Disposition.

(i) [Reserved].

(iii) Debt Issuances. Subject to the Prepayment Premium (except with respect to Excluded Prepayments), upon the receipt after the
Closing Date by the Borrower or any other Loan Party of the Net Cash Proceeds of any Debt Issuance not permitted under Section 7.05 the
Borrower shall promptly (and in any event, on or prior to the date which is three (3) Business Days after the date of the realization or receipt by
the Borrower or any other Loan Party of such Net Cash Proceeds), prepay the Loans as hereafter provided in an aggregate amount equal to 100%
of such Net Cash Proceeds.

(iv) [Reserved].

(v) Notice of Prepayment. The Borrower shall notify the Administrative Agent and each Lender in writing of any mandatory prepayment
of Loans required to be made by the Borrower pursuant to clauses (i) and (iii) of this Section 2.03(b) not later than 12:00 p.m. at least two (2)
Business Days prior to the date of such prepayment. Each such written notice shall specify the date of such prepayment, the sub-clause of this
Section 2.03(b) such prepayment is being made under and provide a reasonably detailed calculation of the aggregate amount of such prepayment
to be made by the Borrower.

(vi) Application of Mandatory Prepayments. All amounts required to be paid pursuant to this Section 2.03(b) shall be applied to payment
of that portion of the Obligations constituting unpaid principal payments ratably among the Lenders in portion to the respective amounts payable
to them. Notwithstanding anything to the contrary in any Loan Document, all prepayments under Section 2.03(b) shall be accompanied by (i)
interest on the principal amount prepaid through the date of prepayment and (ii) the Prepayment Premium payable in connection with such
prepayment of the Loans.

(vii) Rejection Right. Upon notification of any prepayment pursuant to clause (v) of this Section 2.03(b), the Administrative Agent will
promptly forward such notice to each Lender holding Loans of the contents of such prepayment notice and of such Lender’s Applicable
Percentage of such prepayment. Each Lender may reject all (but not less than all) of its pro rata share of any mandatory prepayment of Loans
required to be made pursuant to Section 2.03(b) by providing written notice (each, a “Rejection Notice”) to the Administrative Agent no later than
3:00 p.m. (New York City time) one (1) Business Day prior to the requested prepayment date for such prepayment. If a Lender fails to deliver a
Rejection Notice to the Administrative Agent within the time frame specified above, any such failure will be deemed an acceptance of the total
amount of such mandatory prepayment of Loans.

2.04. Repayment of Loans.

The Borrower shall repay to the Lenders (a) (i) during the period commencing on February 1, 2025, through July 31, 2025, an aggregate
principal amount of Loans equal to $12,500,000 and (ii) during the
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period commencing on August 1, 2025, through January 31, 2026, an aggregate principal amount of Loans equal to $27,500,000, and (b) on the Maturity
Date, the remaining aggregate principal amount of all Loans outstanding on such date, in each case, together with all accrued and unpaid interest thereon
and any outstanding fees, if any, in each case, payable in accordance with the Loan Documents. The payments required pursuant to clause (a) above may
be made from time to time on any Business Day during the applicable period in minimum aggregate principal amounts of $1,000,0000 and with written
notice delivered to the Administrative Agent not later than 12:00 p.m. at least two (2) Business Days prior to the date of each such payment.

2.05. Interest.

(a) Subject to the provisions of Sections 2.05(b) and (c), the Loans shall bear interest on the outstanding principal amount thereof at a rate per
annum equal to the Applicable Rate.

(b) If all or a portion of the principal amount of any Loan shall not be paid when due (whether at the stated maturity, by acceleration or
otherwise) or there shall occur and be continuing any other Event of Default, the Borrower shall pay interest in cash upon demand of the Required
Lenders on the outstanding Obligations hereunder at the Default Rate (which, for the avoidance of doubt, will be instead of the interest rate otherwise
applicable pursuant to Section 2.05(a)) to the fullest extent permitted by applicable Laws. Accrued and unpaid interest on past due amounts (including
interest on past due interest) shall be due and payable in cash upon demand of the Required Lenders.

(¢) Accrued and unpaid interest on each Loan shall be due and payable in arrears on each Interest Payment Date; provided that (i) accrued and
unpaid interest shall be payable upon demand in accordance with clause (b) of this Section 2.05, (ii) in the event of any repayment or prepayment
(whether voluntary or mandatory) of any Loan, accrued and unpaid interest on the principal amount repaid or prepaid shall be payable in cash on the date
of such repayment or pre-payment, (iii) any portion of any accrued and unpaid interest that is not PIK Interest shall be payable in cash, and (iv) except to
the extent paid in cash pursuant to clause (d) below, PIK Interest shall accrue and be capitalized and added to the outstanding principal balance of the
Loans on each Interest Payment Date and, from and after each applicable Interest Payment Date, the outstanding principal amount of the Loans shall
without further action by any party hereto be deemed to be increased by the aggregate amount of interest so capitalized and added to the Loans,
whereupon such amount of interest so capitalized and added shall also accrue interest in accordance with the terms of this Section 2.05. 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.

(d) If the Borrower, by written notice to the Administrative Agent no later than 12:00 p.m. seven (7) Business Days prior to any Interest
Payment Date, elects to pay all or a portion of any interest accrued under the Applicable PIK Rate in cash, (i) such interest (or the portion thereof) will be
paid in cash and (ii) the remainder of such interest (if any) will be paid in kind, and capitalized and added to the outstanding principal balance of the
Loans in the amount of such PIK Interest on the applicable Interest Payment Date in accordance with clause (c) above.

2.06. Computation of Interest and Fees.

All computations of interest and fees for the Loans shall be made on the basis of a 360-day year and 30-day months. 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
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that any Loan that is repaid on the same day on which it is made shall, subject to Section 2.08(a), bear interest for one day. Each determination by the
Administrative Agent or the Required Lenders of an interest rate or fee hereunder shall be conclusive and binding for all purposes, absent manifest error.

2.07. Evidence of Debt.

The Loans made by each Lender shall be evidenced by one or more accounts or records (including the Register maintained pursuant to Section
10.06(c)) maintained by such Lender and by the Administrative Agent in the ordinary course of business. Such accounts or records maintained by the
Administrative Agent and each Lender shall be conclusive absent manifest error of the amount of the Loans made by the Lenders to the Borrower and the
interest and payments thereon. Any failure to so record or any error in the accounts or records shall not, however, limit or otherwise affect the obligation
of the Borrower hereunder to pay any amount actually 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. For the avoidance of doubt, this
Agreement is being executed as a “noteless” credit agreement. However, at the request of any Lender at any time, the Borrower agrees that it will
prepare, execute and deliver to such Lender a promissory note payable to such Lender and its registered assigns and in a form reasonably acceptable to
the Borrower and the Required Lenders (a “Note”).

2.08. Payments Generally;: Administrative Agent’s Clawback.

(a) General. All payments to be made by the Borrower shall be made 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, by wire transfer to the Administrative Agent’s Account in Dollars and
in immediately available funds not later than 2:00 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 each such Lender in
accordance with the wiring instructions provided by the Lenders to the Administrative Agent in writing. All payments received by the Administrative
Agent after 2:00 p.m. may, at the sole discretion of the Administrative Agent, be deemed received on the next succeeding Business Day and any
applicable interest or fee shall continue to accrue. 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) Payments by Borrower; Presumptions by Administrative Agent . Unless the Administrative Agent shall have received written notice from
the Borrower prior to the date on which any payment is due to the Administrative Agent for the account of the Lenders 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
(but shall have no obligation to), in reliance upon such assumption, distribute to the Lenders the amount due. In such event, if the Borrower has not in
fact made such payment, then each of the Lenders severally agrees to repay to the Administrative Agent forthwith on demand the amount so distributed
to such Lender, 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 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
Section 2.08(b) shall be conclusive, absent manifest error.
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(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 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 Loans and to make payments pursuant to
Section 10.04(c) are several and not joint. The failure of any Lender to make any Loan or to make any payment under Section 10.04(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 or to make its payment under Section 10.04(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) Insufficient Funds. If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts of
principal, interest and fees then due hereunder, such funds shall be applied as provided in Section 8.03.

2.09. Sharing of Payments by Lenders.

If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment in respect of any principal of or interest on any
of the Loans made by it, resulting in such Lender’s receiving payment of a proportion of the aggregate amount of such Loans and accrued interest
thereon greater than its pro rata share thereof as provided herein, then 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 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 principal of and
accrued interest on their respective Loans and other amounts owing them; provided that:

(1) if any such participations or subparticipations are purchased and all or any portion of the payment giving rise thereto is recovered,
such participations or subparticipations shall be rescinded and the purchase price restored to the extent of such recovery, without interest; and

(i)  the provisions of this Section 2.09 shall not be construed to apply to (x) any payment made by the Borrower pursuant to and in
accordance with the express terms of this Agreement or (y) any payment obtained by a Lender as consideration for the assignment of or sale of a

participation in any of its Loans to any assignee or participant, other than to the Borrower or any Subsidiary thereof (as to which the provisions of
this Section 2.09 shall apply).

Each Loan 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 Loan Party rights of setoff and counterclaim with respect to such
participation as fully as if such Lender were a direct creditor of such Loan Party in the amount of such participation.
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2.10. Fees.
The Borrower agrees to pay to the Agents the fees in the amounts and on the dates from time to time as set forth in the Agent Fee Letter.

2.11. Defaulting Lenders.

(a) Notwithstanding anything to the contrary contained herein, in the event any Lender is a Defaulting Lender, all rights and obligations
hereunder of such Defaulting Lender and of the other parties hereto shall be modified to the extent of the express provisions of this Section 2.11 so long
as such Lender is a Defaulting Lender.

(b) Amounts received in respect of principal of Loans shall be applied to reduce such Loans of each Lender (other than any Defaulting Lender)
in accordance with the Applicable Percentages of such Lender; provided that the Administrative Agent shall not be obligated to transfer to a Defaulting
Lender any payments received by the Administrative Agent for the Defaulting Lender’s benefit, nor shall a Defaulting Lender be entitled to the sharing
of any payments hereunder (including any principal, interest or fees). Amounts payable to a Defaulting Lender shall instead be paid to or retained by the
Administrative Agent. The Administrative Agent may hold the amount of such payments received or retained by it for the account of such Defaulting
Lender.

(¢) A Defaulting Lender shall not be entitled to give instructions to the Administrative Agent or to approve, disapprove, consent to or vote on
any matters relating to this Agreement and the other Loan Documents, and all amendments, waivers and other modifications of this Agreement and the
other Loan Documents may be made without regard to a Defaulting Lender and, for purposes of the definition of “Required Lenders,” a Defaulting
Lender shall not be deemed to be a Lender or to have any outstanding Loans; provided that this clause (c) shall not apply to the vote of a Defaulting
Lender in the case of an amendment, waiver or other modification described in clause (i) or clause (ii) of Section 10.01(a).

(d)  Other than as expressly set forth in this Section 2.11, the rights and obligations of a Defaulting Lender (including the obligation to
indemnify the Administrative Agent) and the other parties hereto shall remain unchanged. Nothing in this Section 2.11 shall be deemed to (i) release a
Defaulting Lender from its obligations under this Agreement and the other Loan Documents, (ii) alter the obligations of a Defaulting Lender under this
Agreement and the other Loan Documents, (iii) operate as a waiver of any default by a Defaulting Lender hereunder, or (iv) prejudice any rights which
the Borrower, the Administrative Agent or any Lender may have against a Defaulting Lender as a result of any default by such Defaulting Lender
hereunder.

(e) If the Administrative Agent (acting at the direction of the Required Lenders) determines that a Defaulting Lender has adequately remedied
all matters that caused such Lender to be a Defaulting Lender, then the Administrative Agent will so notify the parties hereto.

2.12. Tax Considerations.
For U.S. federal income tax purpose, the Borrower and the Lenders agree that the applicable Loans and the Warrants issued concurrently
therewith (including the rights granted thereunder) shall be treated as an investment unit, and the purchase price of the investment unit shall equal the

total purchase price paid by the applicable Lenders for the applicable Loans, of which a portion of the purchase price equal to the fair market value of the
common shares of Parent on the date such Warrants are issued shall be allocated to the
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Warrants. The Borrower and the Lenders agree to file tax returns consistent with the allocation set forth in this paragraph, unless otherwise required by
any applicable Laws.

ARTICLE III
TAXES AND YIELD PROTECTION

3.01. Taxes.

(a) Payments Free of Taxes. Any and all payments by or on account of any obligation of any Loan Party under any Loan Document shall be
made without deduction or withholding for any Taxes, except as required by applicable Law. If any applicable Law (as determined in the good faith
discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax from any such payment by a 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
Loan Party shall be increased as necessary so that after such deduction or withholding has been made (including such deductions and withholdings
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 deduction or withholding been made.

(b) Payment of Other Taxes by the Loan Parties. The Loan Parties 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.

(¢) Tax Indemnification.

(1) The Loan Parties shall jointly and severally indemnify each Recipient, 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 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 the Administrative Agent, and shall make payment in respect thereof within
ten (10) days after demand therefor, against (i) any Indemnified Taxes attributable to such Lender (but only to the extent that any Loan Party has
not already indemnified the Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Loan Parties to do so), (ii)
any Taxes attributable to such Lender’s failure to comply with the provisions of Section 10.06(d) relating to the maintenance of a Participation
Register and (iii) 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 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, as the case may be, under this Agreement or any other Loan Document or
otherwise payable by the Administrative Agent to the
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Lender from any other source against any amount due to the Administrative Agent under this clause (ii).

(d) Evidence of Payments. As soon as practicable after any payment of Taxes by any Loan Party to a Governmental Authority pursuant to this
Section 3.01, such Loan Party 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 the return reporting such payment or other evidence of such payment reasonably satisfactory to the
Administrative Agent.

(e) Status of Lenders.

(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, any Lender, 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 Sections 3.01(e)(ii)(A), 3.01(e)(ii)(B)
and 3.01(e)(ii)(D)) 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.

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

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or about 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 about 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:

(a) 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 or IRS
Form W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the
“interest” article of such tax treaty and (y) with
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respect to any other applicable payments under any Loan Document, IRS Form W-8BEN or IRS Form W-8BEN-E
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;

(b) executed copies of IRS Form W-8ECI;

(c) 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 D-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 sharcholder” of the Borrower within
the meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” related to the Borrower as
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 or W-8BEN-E; or

(d) (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, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate
substantially in the form of Exhibit D-2 or Exhibit D-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 D-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 about 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 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 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, if any, to deduct and withhold from such payment. Solely for purposes of this clause (D), “FATCA” shall
include any amendments made to FATCA after the date of this Agreement.

Each Lender agrees that if any form or certification it previously delivered 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.

(f) Treatment of Certain Refunds. If any party 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 pursuant to this Section 3.01 (including by the payment of additional amounts pursuant to this Section 3.01), it
shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this Section 3.01 with
respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other
than any interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such
indemnified party, shall repay to such indemnified party the amount paid over pursuant to this Section 3.01(f) (plus any penalties, interest or other
charges imposed by the relevant Governmental Authority) in the event that such indemnified party is required to repay such refund to such
Governmental Authority. Notwithstanding anything to the contrary in this Section 3.01(f), in no event will the indemnified party be required to pay any
amount to an indemnifying party pursuant to this Section 3.01(f) the payment of which would place the indemnified party in a less favorable net after-
Tax position than the indemnified party 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 Section
3.01(f) shall not be construed to require any indemnified party to make available its Tax returns (or any other information relating to its Taxes that it
deems confidential) to the indemnifying party or any other Person.

(g) 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 Commitments and the repayment, satisfaction or discharge of all
obligations under any Loan Document.

(h) Tax Status of Borrower. The Borrower is currently treated as a corporation for U.S. federal income tax purposes.

(1) Tax Reporting Assistance. The Borrower shall use commercially reasonable efforts to assist any Lender with information reasonably
necessary in the computation of accruals with respect to any “original issue discount” with respect to the Loan for U.S. federal income tax purposes.

3.02. Increased Costs.

(a) 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, (ii) subject any Recipient to
any Taxes
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(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 any other condition, cost or expense (other than Taxes) affecting this Agreement or Loans made by such Lender or
participation in any such Loan, then, and in any such event, such Lender shall promptly give written notice to the Borrower and to the Administrative
Agent of such determination (which notice the Administrative Agent shall promptly transmit to each of the other Lenders). Thereafter the Borrower
agrees to pay to such Lender, upon such Lender’s written request therefor, such additional amounts (in the form of an increased rate of, or a different
method of calculating, interest or otherwise as such Lender shall determine after consultation with the Borrower) as shall be required to compensate such
Lender for such increased costs or reductions in amounts received or receivable hereunder (a written notice as to the additional amounts owed to such
Lender, showing in reasonable detail the basis for the calculation thereof, submitted to the Borrower by such Lender (with a copy to the Administrative
Agent) shall, absent manifest error, be final and conclusive and binding on all the parties hereto).

(b) If any Lender determines that after the date of this Agreement the introduction of or any change in any applicable Law or governmental
rule, regulation, order, guideline, directive or request (whether or not having the force of law) concerning capital adequacy, or any change in
interpretation or administration thereof by the National Association of Insurance Commissioners or any Governmental Authority, central bank or
comparable agency, will have the effect of increasing the amount of capital required or expected to be maintained by such Lender or any corporation
controlling such Lender based on the existence of such Lender’s Commitments hereunder or its obligations hereunder, then the Borrower agrees to pay
to such Lender, upon its written demand therefor, such additional amounts as shall be required to compensate such Lender or such other corporation for
the increased cost to such Lender or such other corporation or the reduction in the rate of return to such Lender or such other corporation as a result of
such increase of capital. In determining such additional amounts, each Lender will act reasonably and in good faith and will use averaging and attribution
methods which are reasonable; provided that such Lender’s determination of compensation owing under this Section 3.02(b) shall, absent manifest error,
be final and conclusive and binding on all the parties hereto. Each Lender, upon determining that any additional amounts will be payable pursuant to this
Section 3.02(b), will give prompt written notice thereof to the Borrower (with a copy to the Administrative Agent), which notice shall show in reasonable
detail the basis for calculation of such additional amounts, although the failure to give any such notice shall not release or diminish the Borrower’s
obligations to pay additional amounts pursuant to this Section 3.02(b) upon the subsequent receipt of such notice.

(¢) Notwithstanding anything in this Agreement to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all
requests, rules, guidelines, requirements and directives thereunder, issued in connection therewith or in implementation thereof, and (y) 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 regulatory authorities, in each case pursuant to Basel III, shall be deemed to be a change after the date of this
Agreement in a requirement of law or government rule, regulation or order, regardless of the date enacted, adopted, issued or implemented (including for
purposes of this Section 3.02).

(d)  With respect to any Lender’s claim for compensation under this Section 3.02, the Borrower shall not be required to compensate such
Lender for any amount incurred more than one hundred and eighty (180) days prior to the date that such Lender notifies the Borrower of the event that
gives rise to such claim; provided that, if the circumstance giving rise to such claim is retroactive, then such one hundred and eighty (180) day period
referred to above shall be extended to include the period of retroactive effect thereof.
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3.03. Survival.

All of the Borrower’s obligations under this Article III shall survive repayment of all other Obligations hereunder, subject to the limitations
contained in this Article I11.

ARTICLE IV
CONDITIONS PRECEDENT

4.01. Conditions to the Effective Date.

The effectiveness of this Agreement on the Effective Date shall be subject to the satisfaction (or waiver in accordance with Section 10.01) of the
following conditions precedent:

(a) Credit Agreement. Receipt by the Agents and the Lenders of executed counterparts of this Agreement, properly executed by a Responsible
Officer of the Borrower and by the Administrative Agent, the Collateral Agent and each Lender.

(b) Organization Documents, Resolutions. Receipt by the Agents and the Lenders of the following, in form and substance reasonably
satisfactory to the Required Lenders and their legal counsel:

(1)  copies of the Organization Documents of Parent and the Borrower certified to be true and complete as of a recent date by the
appropriate Governmental Authority of the state or other jurisdiction of its incorporation or organization and certified by an officer of Parent and
the Borrower, as applicable, to be true and correct as of the Effective Date;

(i) such copies of resolutions or other action, incumbency certificates and/or other certificates of Responsible Officers of Parent and the
Borrower as the Lenders may require evidencing the identity, authority and capacity of each Responsible Officer thereof authorized to act as a
Responsible Officer in connection with this Agreement; and

(iii)  such documents and certifications as the Lenders may reasonably require to evidence that each of Parent and the Borrower (A) is
duly organized or formed and (B) is validly existing, in good standing and qualified to engage in business in its state of organization or formation
and each other jurisdiction where its ownership, lease or operation of properties or the conduct of its business otherwise requires such qualification
or license, except, in each such case referred to in this clause (B), to the extent failure to be so qualified in any such jurisdiction could not
reasonably be expected to have a Material Adverse Effect.

(c) Lien Searches. Receipt by the Lenders of:

(1) searches of Uniform Commercial Code filings in the jurisdiction of formation of each Loan Party or where a filing would need to be
made in order to perfect the Collateral Agent’s security interest in the Collateral, on behalf of the Secured Parties, copies of the financing
statements on file in such jurisdictions and evidence that no Liens exist other than Permitted Liens; and

(i) tax and judgment lien searches, each of a recent date, listing all effective lien notices or comparable documents that name any Loan

Party as debtor and that are filed in the state, county or other jurisdictions reasonably requested by the Collateral Agent or the Required Lenders in
each case in form and substance reasonably satisfactory to the Required Lenders.
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(d) Financial Statements. The Lenders shall have received the Initial Financial Statements in form and substance satisfactory to the Required
Lenders.

(e) Opinions of Counsel. Receipt by the Agents and the Lenders of favorable opinions of Orrick, Herrington & Sutcliffe LLP in form and
substance reasonably satisfactory to the Required Lenders and their legal counsel and covering such matters incident to the effectiveness of this
Agreement as the Required Lenders may reasonably require, addressed to the Administrative Agent, the Collateral Agent and each Lender.

(f) Accuracy of Representations and Warranties. The representations and warranties of the Borrower and each other Loan 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
be true and correct in all material respects (without duplication of any materiality qualifier contained therein) on and as of the Effective Date, except to
the extent that such representations and warranties specifically refer to an earlier date, in which case they shall be true and correct in all material respects
(without duplication of any materiality qualifier contained therein) as of such earlier date.

(g) No Default. No Default or Event of Default shall exist, or would result from the execution and delivery of the Loan Documents to be
executed on the Effective Date.

For purposes of determining compliance with the conditions specified in Section 4.01 on the Effective Date, 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 written notice from such
Lender prior to the proposed Effective Date specifying its objection thereto.

4.02. Conditions to Funding of the L.oans on the Closing Date .

The obligations of each Lender to make the Loans on the Closing Date shall be subject to the satisfaction (or waiver in accordance with
Section 10.01) of the following conditions precedent:

(a) Borrowing Request. Receipt by the Administrative Agent and the Lenders of a Borrowing Request in accordance with the requirements
hereof.

(b) Other Loan Documents. Receipt by the Agents and the Lenders of executed counterparts of the Guaranty and Collateral Agreement, the
Intercompany Subordination Agreement and the other Loan Documents to be executed on the Closing Date, each properly executed by a Responsible
Officer of the signing Loan Party.

(¢ ) Organization Documents, Resolutions. Receipt by the Agents and the Lenders of the following, in form and substance reasonably
satisfactory to the Required Lenders and their legal counsel:

(i) copies of the Organization Documents of each Loan Party certified to be true and complete as of a recent date by the appropriate
Governmental Authority of the state or other jurisdiction of its incorporation or organization and certified by an officer of such Loan Party to be

true and correct as of the Closing Date;

(i)  such copies of resolutions or other action, incumbency certificates and/or other certificates of Responsible Officers of each Loan
Party as the Lenders may require evidencing the identity, authority and capacity of each Responsible Officer thereof authorized to act as a
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Responsible Officer in connection with this Agreement and the other Loan Documents to which such Loan Party is a party; and

(iii) such documents and certifications as the Lenders may reasonably require to evidence that each Loan Party (A) is duly organized or
formed and (B) is validly existing, in good standing and qualified to engage in business (1) in its state of organization or formation and (2) each
other jurisdiction where its ownership, lease or operation of properties or the conduct of its business otherwise requires such qualification or
license, except, in each such case referred to in this clause (B)(2), to the extent failure to be so qualified in any such jurisdiction could not
reasonably be expected to have a Material Adverse Effect.

(d) Evidence of Insurance. Receipt by the Agents and the Lenders of certificates of insurance of the Loan Parties evidencing liability and
casualty insurance naming the Collateral Agent as additional insured (in the case of liability insurance) and loss payee (in the case of casualty insurance)
on behalf of the Secured Parties.

(e) Perfection and Priority of Liens. Receipt by the Agents and the Lenders of the following, in each case in form and substance reasonably
satisfactory to the Required Lenders:

(1) UCKC financing statements, to perfect the Collateral Agent’s security interest in the Collateral, on behalf of the Secured Parties;

(i)  an IP Security Agreement to perfect the Collateral Agent’s security interest on behalf of the Secured Parties, in the registered
Intellectual Property of the Loan Parties; and

(iii) a completed perfection certificate signed by a Responsible Officer of each Loan Party.

(f) Opinions of Counsel. Receipt by the Agents and the Lenders of favorable opinions of Orrick, Herrington & Sutcliffe LLP in form and
substance reasonably satisfactory to the Required Lenders and their legal counsel and covering such matters incident to the transactions contemplated by
this Agreement and the other Loan Documents to occur on the Closing Date as the Required Lenders may reasonably require, addressed to the
Administrative Agent, the Collateral Agent and each Lender.

(g) Solvency Certificate. Receipt by the Agents and the Lenders of a certificate, in form and substance reasonably satisfactory to the Required
Lenders and their legal counsel, signed by the Chief Financial Officer of the Borrower, certifying in his or her capacity as Chief Financial Officer and
not in his or her individual capacity, that after giving effect to the Borrowing of the Loans on the Closing Date and the other transactions contemplated
by this Agreement and the other Loan Documents, Parent and its respective Subsidiaries on a consolidated basis will be Solvent.

(h) Fees. Receipt by the Administrative Agent, the Collateral Agent and the Lenders of any fees and expenses required by the Loan Documents
to be paid on or before the Closing Date, including as set forth in the Agent Fee Letter and the Lender Fee Letter.

(i) Attorney Costs. The Borrower shall have paid all reasonable fees, charges and disbursements of Sidley Austin LLP, as counsel to the
Lenders, and Alston & Bird LLP, as counsel to the Agents.
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(j) Sources and Uses. The Administrative Agent and the Lenders shall have received a sources and uses of the Loans reasonably satisfactory to
the Required Lenders, which shall include, among other things, itemized fees and expenses incurred with respect to the Loan Documents, inclusive of
those payable by the Loan Parties.

(k) Material Adverse Effect. There shall not have occurred since December 31, 2023, any Material Adverse Effect.

(1) Responsible Officer Certificate. Receipt by the Administrative Agent and the Lenders of a certificate of a Responsible Officer of the
Borrower, in form and substance reasonably satisfactory to the Required Lenders, certifying compliance with the conditions precedent set forth in

Sections 4.02(k), (m), (0), (p) and (q).

(m) No Litigation. There shall be no (i) material litigation pending, or to any Loan Party’s knowledge threatened in writing, against or
affecting Parent, the Borrower or any Subsidiary, or (ii) injunction or other form of restraining order, which in either case restrains or restricts or seeks to
restrain or restrict the closing of this Agreement or the making of the Loans.

(n) Consents. The Administrative Agent and the Required Lenders shall have received copies of any and all consents necessary, if any, to
permit the effectuation by the Loan Parties of the transactions contemplated by this Agreement and the other Loan Documents; and the Administrative
Agent and the Required Lenders shall have received such consents and waivers of such third parties, if any, as might assert claims with respect to the
Collateral, as the Required Lenders and their counsel shall deem necessary.

(o) Liquidity. After giving effect to the Borrowing of the Loans on the Closing Date and the other transactions contemplated by this Agreement
and the other Loan Documents, Liquidity shall not be less than $[***].

(p) Accuracy of Representations and Warranties. The representations and warranties of the Borrower and each other Loan 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
be true and correct in all material respects (without duplication of any materiality qualifier contained therein) on and as of the Closing Date, except to the
extent that such representations and warranties specifically refer to an earlier date, in which case they shall be true and correct in all material respects
(without duplication of any materiality qualifier contained therein) as of such earlier date.

(q) No Default. No Default or Event of Default shall exist, or would result from the making of the Loans or from the application of the
proceeds thereof.

(r) Warrants; Registration Rights Agreement.

(i) Parent shall issue Warrants on the Closing Date, substantially in the form of Exhibit G, to the applicable Lenders or their Affiliates in
the amounts set forth on Schedule 4.02(r).

(i)  Parent and the applicable Lenders or their Affiliates shall execute a Registration Rights Agreement dated as of the Closing Date,
substantially in the form of Exhibit H (the “Registration Rights Agreement”).

(s) Repayment and Termination of Existing Indebtedness. The Lenders shall have received (i) evidence satisfactory to the Lenders that all
Indebtedness under the Existing Credit Agreement and the
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Residual Financing Facility shall be simultaneously repaid in full and the Existing Credit Agreement and the Residual Financing Facility shall be
simultaneously terminated and (ii) evidence that arrangements satisfactory to the Lenders shall have been made for the termination and release of
guarantees, Liens and security interests granted in connection therewith in a form reasonably satisfactory to the Lenders.

(t) Credit Card Portfolio Disposition. The Credit Card Portfolio Disposition shall have been consummated.

(u) Quarterly Financials. The Administrative Agent and the Lenders shall have received the financial statements pursuant to Sections 6.01(b)
for the Fiscal Quarter ended September 30, 2024 and the accompanying Narrative Report and Financial Statements Certificate.

(v) Corporate Leverage Ratio. After giving effect to the Borrowing of the Loans on the Closing Date, the Closing Date Refinancing and the
other transactions contemplated by this Agreement and the other Loan Documents, the Corporate Leverage Ratio shall not exceed [***].

(w) KYC / Patriot Act. The Lenders and the Agents shall have received, not less than two (2) Business Days prior to the Closing Date, all
documentation, to include a duly executed IRS Form W-9 or such other applicable IRS Form, and other information that may be reasonably requested by
such Lenders and the Agents, and is requested at least five (5) Business Days prior to the Closing Date, in connection with Sanctions or Anti-Money
Laundering Laws including, applicable “know your customer” requirements, the Patriot Act and the Beneficial Ownership Regulation.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Each of the Loan Parties represents and warrants to the Administrative Agent and the Lenders, on the Effective Date and the Closing Date and at
such other times (if any) that the representations and warranties in this ARTICLE V are expressly made, that the following are true and correct:

5.01. Existence. Qualification and Power.

Parent, the Borrower and each Restricted Subsidiary: (a) is duly organized or formed, validly existing and in good standing under the Laws of the
jurisdiction of its incorporation or organization, (b) has all requisite organizational power and authority and all requisite governmental licenses,
authorizations, consents and approvals to (i) own, pledge, mortgage and operate its assets, to lease or sublease its assets and to carry on its business and
(ii) execute, deliver and perform its obligations under the Loan Documents to which it is a party and consummate the Transactions, and (c) is duly
qualified and is licensed and in good standing under the Laws of each material jurisdiction, where its ownership, lease or operation of properties or the
conduct of its business requires such qualification or license, except, in the case of clauses (b)(i) and (c), to the extent the failure thereof could not
reasonably be expected to result in a Material Adverse Effect. There is no existing default or event of default under Parent’s, the Borrower’s or any
Restricted Subsidiary’s Organization Documents.

5.02. Authorization; No Contravention.

The execution, delivery and performance by each Loan Party of each Loan Document to which such Loan Party is party and the consummation
of the Transactions (x) have been duly authorized by all necessary company or other organizational action and (y) do not (a) contravene the terms of any
of such Loan Party’s Organization Documents; (b) result in any breach or contravention of, or the creation of any
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Lien under, or require any payment to be made under (i) (A) any Material Contract to which Parent, the Borrower or any Restricted Subsidiary is a party
or affecting Parent, the Borrower or any Restricted Subsidiary or the properties of Parent, the Borrower or any Restricted Subsidiary or (B) any SPV
Transaction or (ii) any order, injunction, writ or decree of any Governmental Authority or any arbitral award to which Parent, the Borrower or any
Restricted Subsidiary or its property is subject except, in each case referred to in this clause (b)(ii), to the extent that such violation could not reasonably
be expected, individually or in the aggregate, to have a Material Adverse Effect, or (c) violate any Law (including Regulation U or Regulation X issued
by the FRB) in any material respect.

5.03. Governmental Authorization; Other Consents.

No Permit, approval, consent, exemption, authorization or other action by, or notice to, or filing with, any Governmental Authority or any other
Person is necessary or required in connection with the execution, delivery or performance by any Loan Party of this Agreement or any other Loan
Document other than: (a) those that have already been obtained and are in full force and effect, (b) filings to perfect the Liens created by the Collateral
Documents, or (c) actions necessary to comply with the Loan Documents on or after the Effective Date.

5.04. Binding Effect.

Each Loan Document has been duly executed and delivered by each Loan Party that is party thereto. Each Loan Document constitutes a legal,
valid and binding obligation of each Loan Party that is party thereto, enforceable against each such Loan Party in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting the enforcement of creditors’
rights generally and by general equitable principles (whether enforcement is sought by proceedings in equity or at law).

5.05. Financial Statements; No Material Adverse Effect.

(a) The Initial Financial Statements (i) were prepared in conformity with GAAP in all material respects for the periods covered thereby; and
(ii) fairly present, in all material respects, the financial position of Parent and its Subsidiaries on a consolidated basis as of the dates thereof and their
results of operations for the periods covered thereby, in each case, in conformity with GAAP, subject to normal year-end adjustments and the absence of
all related notes.

(b) Since the date of the last day of the period covered in the Initial Financial Statements for the Fiscal Quarter ended June 30, 2024 to and
including the Effective Date, there has been no Disposition by the Borrower or any Restricted Subsidiary outside the ordinary course of business, or any
Involuntary Disposition, of any material part of the business or property of Parent or any Subsidiary, and no material purchase or other acquisition by
any of them of any business or property (including any Equity Interests of any other Person) outside the ordinary course of business, in each case, which
is not reflected in the foregoing financial statements or in the notes thereto or otherwise disclosed in writing to the Lenders on or prior to the Effective
Date.

(¢)  The financial statements delivered pursuant to Sections 6.01(a) and (b) have been prepared in conformity with GAAP throughout the
periods covered thereby and, except as may otherwise be permitted under Sections 6.01(a) and (b), fairly present, in all material respects (on the basis
disclosed in the footnotes to such financial statements for the audited financials), the consolidated financial position of Parent and its Subsidiaries on a
consolidated basis and the results of their operations and cash flows as of the dates thereof and for the periods covered thereby.
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(d) Since December 31, 2023, there has been no event or circumstance, either individually or in the aggregate, that has had or could reasonably
be expected to have a Material Adverse Effect.

5.06. Litigation.

There are no actions, suits, proceedings, claims, disputes, charges or investigations pending or, to the knowledge of the Loan Parties, threatened,
at law, in equity, in arbitration or before any Governmental Authority, by or against Parent, the Borrower or any Restricted Subsidiary or against any of
their properties or revenues that: (a) purport to affect or pertain to this Agreement, any other Loan Document or any of the other transactions
contemplated hereby or thereby or (b) could reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

5.07. No Default.
(a) No Default or Event of Default has occurred and is continuing.

(b) No “event of default,” “rapid amortization event” or substantially similar event has occurred and is continuing under or with respect to any
SPV Transaction.

5.08. Environmental Matters.
Except in each case to the extent the failure or existence thereof could not reasonably be expected to result in a Material Adverse Effect:

(a) Parent, the Borrower and each Restricted Subsidiary is, and within the period of all applicable statutes of limitation has been, in compliance
with all applicable Environmental Laws.

(b)  Parent, the Borrower and each Restricted Subsidiary has obtained, has complied with, and is in compliance with all Permits that are
required pursuant to Environmental Laws for the occupation of its facilities and the operation of its business, and all such Permits are in full force and
effect, free from breach and the transactions contemplated by this Agreement will not adversely affect them.

(¢)  There is no judicial, administrative, or arbitral action, claim, charge, complaint, demand, litigation, hearing, inquiry, investigation or
proceeding (including any notice of violation or alleged violation) under or relating to any Environmental Law with respect to the operation of its
business or the Real Properties or to which Parent, the Borrower or any Restricted Subsidiary is or would reasonably be expected to be named as a party
that is pending or, to any Loan Party’s knowledge, threatened.

(d) Neither Parent, the Borrower nor any Restricted Subsidiary has received any written or oral notice, report or other information regarding
any actual or alleged violation of Environmental Law or any liability arising under Environmental Law, which has not been fully resolved.

(e) Neither Parent, the Borrower nor any Restricted Subsidiary has entered into or agreed to any consent decree, order, or settlement or other
agreement, or is subject to any judgment, ruling, verdict, writ, award, mandate, subpoena, injunction, decree, or order or other agreement, in any judicial,

administrative, arbitral, or other forum for dispute resolution, relating to compliance with or liability under any Environmental Law.

(f)  Neither Parent, the Borrower nor any Restricted Subsidiary has handled, stored, transported, disposed of, arranged for or permitted the
disposal of, or Released any Hazardous Materials, or owned or
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operated any property or facility (and no such property or facility is contaminated by Hazardous Materials), in each case, in a manner that has given or
would reasonably be expected to give rise to liabilities, including liabilities for response costs, corrective action costs, personal injury, property damage
or natural resources damages, pursuant to any Environmental Law.

(g) [Reserved].

(h) Neither Parent, the Borrower nor any Restricted Subsidiary has assumed or retained, by contract or operation of law, any liabilities of any
kind, fixed or contingent, known or unknown, under any Environmental Law.

(i) No facts, events or conditions relating to the past or present facilities, properties or operations of Parent, the Borrower or any Restricted
Subsidiary, nor any of their respective predecessors, will prevent, hinder or limit continued compliance with Environmental Laws or give rise to
Environmental Liabilities.

5.09. Taxes.

Parent, the Borrower and its Restricted Subsidiaries have timely filed or caused to be timely filed (taking into account any available extensions),
with the appropriate Governmental Authorities and in the appropriate jurisdictions, all material U.S. federal, state, local and non-U.S. Tax returns and
reports required to be filed, and have timely paid, prior to the date on which any liability may be added thereto for non-payment thereof, all material U.S.
federal, state, local and other Taxes levied or imposed upon them or their properties, income or assets otherwise due and payable, except those which are
being Properly Contested. All such returns and reports are true, correct, and complete in all material respects. Other than as set forth in Schedule 5.09, no
such material Tax return or report is under audit or examination by any Governmental Authority and no notice of such a Tax audit or examination or any
assertion of any claim for Taxes has been given or made by any Governmental Authority in writing.

5.10. ERISA Compliance.

(a) Except as could not reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect, (i) each Plan is in
compliance with the applicable provisions of ERISA, the Code and other federal or state Laws and (ii) each Plan that is intended to qualify under Section
401(a) of the Code has received a favorable determination letter from the IRS (or the prototype plan sponsor has received such a letter from the IRS) or
an application for such a letter is currently being processed by the IRS with respect thereto and, to the knowledge of the Loan Parties, after due inquiry,
nothing has occurred which could prevent, or cause the loss of, such qualification.

(b)  Except as could not reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect, (i) there are no
pending or, to the knowledge of the Loan Parties, after due inquiry, threatened or contemplated claims, actions or lawsuits, or action by any
Governmental Authority, with respect to any Plan, (ii) there has been no prohibited transaction or violation of the fiduciary responsibility rules with
respect to any Plan, and (iii) except to the extent required under Section 4980B of the Internal Revenue Code or similar state Laws, no Plan provides
health or welfare benefits (through the purchase of insurance or otherwise) for any retired or former employee of Parent, the Borrower or any Restricted
Subsidiary or any of their respective ERISA Affiliates.

(c) Except as could not reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect, (i) no ERISA Event
has occurred or is reasonably expected to occur; (ii) no

4159-7696-0850



Pension Plan has any Unfunded Pension Liability; (iii) neither Parent, the Borrower nor any Restricted Subsidiary nor any of their respective ERISA
Affiliates has incurred, or reasonably expects to incur, any liability (and no event has occurred which, with the giving of notice under Section 4219 of
ERISA, would result in such liability) under Section 4201 of ERISA with respect to a Multiemployer Plan; and (iv) neither Parent, the Borrower nor any
Restricted Subsidiary nor any of their respective ERISA Affiliates has engaged in a transaction subject to Section 4069 or 4212(c) of ERISA.

(d) Neither Parent, the Borrower nor any Restricted Subsidiary nor any of their respective ERISA Affiliates sponsors, maintains or contributes
to, or has any unsatisfied obligation to contribute to, or any liability or obligation under, any active or terminated Pension Plan other than (i) on the
Effective Date, those listed on Schedule 5.10(d) hereto, and (ii) thereafter, Pension Plans not otherwise prohibited by this Agreement.

(e) To the extent applicable, each Foreign Plan has been maintained in compliance with its terms and with the requirements of any and all
applicable requirements of Law and has been maintained, where required, in good standing with applicable regulatory authorities, except to the extent
that the failure so to comply could not reasonably be expected either individually or in the aggregate, to have a Material Adverse Effect. Neither Parent,
the Borrower nor any Restricted Subsidiary has incurred any material obligation in connection with the termination of or withdrawal from any Foreign
Plan. The present value of the accrued benefit liabilities (whether or not vested) under each Foreign Plan that is funded, determined as of the end of the
most recently ended Fiscal Year, on the basis of actuarial assumptions, each of which is reasonable, did not exceed the current value of the property of
such Foreign Plan by a material amount, and for each Foreign Plan that is not funded, the obligations of such Foreign Plan are properly accrued.

5.11. Equity Interests; Subsidiaries.

All of the Equity Interests of each Loan Party and each Subsidiary, to the extent constituting Collateral, have been duly and validly authorized
and issued and are fully paid and non-assessable. Schedule 5.11 sets forth a true, correct, complete and accurate list as of the Effective Date of each
Subsidiary of any Loan Party, together with (i) the jurisdiction of formation, (ii) the number of shares or units of each class of Equity Interests authorized
and outstanding, (iii) if not wholly-owned by such Loan Party, the number and percentage of outstanding shares of each class owned by such Loan Party
or any Subsidiary, (iv) whether such Subsidiary is a Guarantor, and (v) whether such Subsidiary is an Excluded Subsidiary. The Loan Parties are the
record and beneficial owners of, and have good and marketable title to, the Equity Interests pledged by them under the Collateral Documents, free of any
and all Liens (other than Permitted Liens), and there are no outstanding warrants, options or other rights to purchase, or shareholder, voting trust or
similar agreements outstanding with respect to, or property that is convertible into, or that requires the issuance or sale of, any such pledged Equity
Interests.

5.12. Margin Regulations; Investment Company Act; Other Regulations.

(a) Neither Parent, the Borrower nor any Restricted Subsidiary is engaged, or will engage, in the business of extending credit for the purpose
of, and no proceeds of any Loan or other extensions of credit hereunder will be used for the purpose of, buying or carrying margin stock (within the
meaning of Regulation U of the FRB) or extending credit to others for the purpose of purchasing or carrying any such margin stock, in each case in
contravention of Regulation T, U or X or any other regulations of the FRB.

(b) Neither Parent, the Borrower nor any Restricted Subsidiary is an “investment company” within the meaning of the Investment Company
Act of 1940, as amended; (ii) a “holding company” or a
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“subsidiary company” of a “holding company” or an “affiliate” of either a “holding company” or a “subsidiary company” within the meaning of the
Energy Policy Act of 2005, as amended; or (iii) subject to any other federal or state law or regulation which purports to restrict or regulate its ability to
borrow money.

5.13. Disclosure.

The reports, financial statements, certificates or other information furnished in writing by or on behalf of any Loan Party to the Administrative
Agent or any Lender in connection with the transactions contemplated hereby and the negotiation of this Agreement or delivered hereunder or under any
other Loan Document including the representations and warranties made by any Loan Party in this Agreement or another Loan Document (in each case,
as modified or supplemented by other information so furnished) do not contain any material misstatement of fact or omit to state any material fact
necessary to make the statements therein, taken as a whole, in light of the circumstances when made, not materially misleading; provided that, with
respect to projected financial information, the Loan Parties represent only that such information was prepared in good faith based upon assumptions
believed to be reasonable at the time and is no guarantee of future performance, it being acknowledged and agreed by the Administrative Agent and the
Lenders that projections as to future events are not to be viewed as facts and that the actual results during the period or periods covered by such
projections may materially differ from the projected results.

5.14. Compliance with Laws.

Parent, the Borrower and each Restricted Subsidiary is in compliance with the requirements of all Laws and all orders, writs, injunctions and
decrees binding upon it and its properties, except in such instances (x) in which such requirement of Law or order, writ, injunction or decree is being
contested in good faith by appropriate proceedings diligently conducted or (y) the failure thereof could not reasonably be expected to have a Material
Adverse Effect.

5.15. Intellectual Property.

(a) Attached hereto as Schedule 5.15(a) is a true, correct and complete listing as of the Effective Date of all issued and registered Intellectual
Property and pending applications therefor owned by the Loan Parties, individually or jointly with others (collectively, “Registered IP”). All Registered
IP is subsisting (other than trademarks no longer used by the Loan Parties) and, to the knowledge of the Loan Parties, valid, in full force and enforceable
in the jurisdictions where such Registered IP has been registered or filed. The Loan Parties exclusively own all Registered IP and have rights to use, all
other Intellectual Property necessary for the conduct of the Business.

(b) The Loan Parties have taken and continue to take commercially reasonable measures to protect their Intellectual Property, including Trade
Secrets, and to the knowledge of the Loan Parties, there has not been any material unauthorized access or breach concerning any such Trade Secrets
owned by the Loan Parties. The Loan Parties have implemented procedures that are reasonably designed to detect misuse and illegal or unlawful use of
personal information. To the knowledge of the Loan Parties, there are no facts that indicate any current or recent misuse or illegal or unlawful use in any
material respect or any recent incident in which personal information or other data was or may have been stolen or improperly accessed in any material
respect. The Loan Parties are in compliance in all material respects with applicable laws pertaining to personal information in their possession and/or
control, including personal information of customers.

(¢)  The conduct of the Business and the use of the Intellectual Property owned by the Loan Parties in connection with the conduct of the
Business, have not and do not, to the knowledge of the Loan
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Parties, infringe, misappropriate or violate the Intellectual Property of any Person in any material respect. No proceedings are pending before any
Governmental Authority, and none of the Loan Parties has received any non-frivolous written claim or demand alleging, that the use by the Loan Parties
of any Intellectual Property infringes, misappropriates or dilutes the Intellectual Property of any Person in any material respect. To the knowledge of the
Loan Parties, there is currently no material infringement or material unauthorized use by any third party of any Intellectual Property owned by the Loan
Parties.

5.16. Solvency.

Immediately after giving effect to the Borrowing of the Loans on the Closing Date and the other transactions contemplated by this Agreement
and the other Loan Documents, Parent and its Subsidiaries on a consolidated basis are Solvent.

5.17. Creation and Perfection of Security Interests in the Collateral .

(a) The provisions of the Collateral Documents are effective to create in favor of the Collateral Agent, for the benefit of the Secured Parties, a
legal, valid and enforceable, first priority security interest in all right, title and interest of the Loan Parties in each item of Collateral, except (i) in the
case of any Permitted Liens, to the extent that any such Permitted Liens would have priority over the security interest in favor of the Collateral Agent
pursuant to any applicable Law and (ii) Liens perfected only by possession to the extent the Collateral Agent has not obtained or does not maintain
possession of the Collateral.

(b) Financing statements with respect to each Loan Party in appropriate form, when filed in the central filing office in the jurisdiction of such
Grantor (as defined in the Guaranty and Collateral Agreement) specified in Schedule 6(j) to the Guaranty and Collateral Agreement, shall constitute a
perfected Lien on, and security interest of the Collateral Agent, for the benefit of the Secured Parties, in all right, title and interest of the Loan Parties in
such Collateral and the proceeds thereof, to the extent contemplated by the Guaranty and Collateral Agreement as security for the Obligations, in each
case prior and superior in right to any other Person, except in the case of any Permitted Liens, to the extent that any such Permitted Liens would have
priority over the security interest in favor of the Collateral Agent pursuant to any applicable Law.

5.18. Properties.

(a)  Parent, the Borrower and each Restricted Subsidiary has good and marketable title to, or valid leasehold interests in, all its property
material to its business, free and clear of all Liens and irregularities, deficiencies and defects in title, except for Permitted Liens and minor irregularities,
deficiencies and defects in title that, individually or in the aggregate, do not, and could not reasonably be expected to, materially interfere with its ability
to conduct its business as currently conducted.

(b)  Each Material Real Property Lease is in full force and effect. Neither Parent, the Borrower nor any Restricted Subsidiary, nor, to the
knowledge of the Loan Parties, any other Person, is in breach or violation of, or default under, any Material Real Property Lease, and no event has
occurred and no circumstance exists which, if not remedied, would result in such a breach, violation or default (with or without notice or lapse of time, or
both), in each case except to the extent such breach, violation or default could not reasonably be expected to result in a Material Adverse Effect. Parent,
the Borrower and each Restricted Subsidiary will comply with, and will cause its Real Property and all improvements thereon to be operated, maintained
and repaired in compliance with, the requirements of each applicable Real Property lease, except to the extent the failure to do so could not reasonably be
expected to result in a Material Adverse Effect.
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(¢) The Material Owned Real Property (if any) is in compliance in all material respects with all applicable legal requirements and fire, health,
building, use, occupancy, subdivision and zoning laws. There do not exist any actual or, to the knowledge of the Loan Parties, threatened condemnation
or eminent domain proceedings that affect any Material Owned Real Property or any part thereof, and neither Parent, the Borrower nor any Subsidiary
has received any notice of the intention of any Governmental Authority or other Person to take or use any Material Owned Real Property or any part
thereof of interest therein.

(d) Schedule 5.18 sets forth a complete and accurate list as of the Effective Date (i) of all Real Property owned in fee simple by the Loan
Parties with a fair market value in excess of $2,500,000 (collectively, the “Material Owned Real Property”), or in which Parent, the Borrower or any
Restricted Subsidiary owns or holds a leasehold or similar interest where assets with a fair market value in excess of $1,000,000 are located, whether by
lease, sublease, license or any other similar contractual arrangement under which Parent, the Borrower or any Restricted Subsidiary occupies or uses any
Real Property (together with each amendment, modification, restatement or supplement thereto, collectively, the “Material Real Property Leases”), with
the current location of each such Real Property by street address, including the county, state and other relevant jurisdictions, and the landlord with respect
thereto, and (ii) any lease, sublease, license or sublicense of such Real Property by Parent, the Borrower or any Restricted Subsidiary as lessor, licensor or
similar capacity.

(e) All Material Owned Real Property is insured pursuant to policies and other bonds which are valid and in full force and effect and which
provide adequate coverage from reputable and financially sound insurers in amounts sufficient to insure the assets and risks of each such Loan Party in
accordance with prudent business practice in the industry of Parent, the Borrower and its Restricted Subsidiaries.

5.19. Labor Matters.

(a) Parent, the Borrower and each Restricted Subsidiary is in material compliance with all requirements of all Employment Laws and there are
no actions, suits, proceedings, claims, disputes, charges, or investigations pending or, to the knowledge of the Loan Parties, threatened, at law, in equity,
in arbitration or before any Governmental Authority, by or against Parent, the Borrower or any Restricted Subsidiary relating to Employment Laws that
could reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

(b) Except as set forth in Schedule 5.19(b), (i) there are no collective bargaining agreements covering the employees of Parent, the Borrower or
any Restricted Subsidiary; (ii) there are no strikes, walkouts, stoppages or slowdowns or other organized labor disputes against Parent, the Borrower or
any Restricted Subsidiary pending or, to the Borrower’s knowledge, threatened that (individually or in the aggregate) could reasonably be expected to
have a Material Adverse Effect; (iii) there are no unfair labor practice charges pending or threatened against Parent, the Borrower or any Restricted
Subsidiary before any Governmental Authority and no material grievance or arbitration proceeding pending or threatened against Parent, the Borrower or
any Restricted Subsidiary which arises out of or under any collective bargaining agreement that (individually or in the aggregate) could reasonably be
expected to have a Material Adverse Effect; and (iv) no labor organization or group of employees has made a pending demand for recognition or
certification, and there are no representation or certification proceedings or petitions seeking a representation proceeding presently pending or threatened
to be brought or filed with the National Labor Relations Board or any other labor relations tribunal or authority.

(¢) The employees of Parent, the Borrower and each Restricted Subsidiary have been paid all wages and other compensation due as required
under any Contractual Obligation, the Fair Labor Standards
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Act of 1938, as amended, or any other applicable Law dealing with such matters that (individually or in the aggregate) could reasonably be expected to
have a Material Adverse Effect if not paid. All payments due from Parent, the Borrower and each Restricted Subsidiary on account of any workers’
compensation program, unemployment insurance program, or employee health and welfare insurance that (individually or in the aggregate) could
reasonably be expected to have a Material Adverse Effect if not paid have been paid or accrued as a liability on the books of Parent and its Restricted
Subsidiaries. Neither Parent, the Borrower nor any Restricted Subsidiary has incurred any material liability or obligations under the Worker Adjustment
and Retraining Notification Act or any similar Law, which remains unpaid or unsatisfied.

5.20. Legal Name, Jurisdiction of Formation and Type of Entity .

Schedule 5.20 sets forth, as of the Effective Date, the exact legal name, the jurisdiction of formation, the type of entity, the tax payer
identification number and the organizational identification number of each Loan Party. As of the Effective Date, except as set forth on Schedule 5.20, no
Loan Party has during the preceding five years (i) changed its legal name, (ii) changed its state of formation or (iii) been party to a merger, consolidation
or other change in structure.

5.21. Anti-Corruption Laws; Anti-Money-Laundering Laws: and Sanctions .

(a) None of Parent, the Borrower, any Subsidiary, or any of their respective directors, officers, employees, or, to the knowledge of the
Borrower, any of their respective agents or representatives (i) is a Sanctioned Person or (ii) directly or indirectly holds an ownership interest in or
controls a Sanctioned Person. Neither the Parent, Borrower, nor any Subsidiary: (i) has assets located in, or otherwise directly or indirectly derives
revenues from or engages in investments, dealings, activities, or transactions in or with, any Sanctioned Country; (ii) directly or indirectly derives
revenues from or engages in investments, dealings, activities, or transactions with, any Sanctioned Person in violation of Sanctions.

(b) Each of Parent, the Borrower, each Subsidiary, their respective directors, officers, employees, and, to the knowledge of the Borrower, all of
their respective agents and representatives, has been during the past five years in material compliance with, and currently is in compliance (other than
any non-compliance the impact of which would be immaterial to the business of Parent and its Subsidiaries) with, Anti-Corruption Laws, Anti-Money
Laundering Laws and Sanctions.

(¢)  There has not been during the past five years, and there is no, (i) pending or, to the knowledge of the Borrower, threatened action, suit,
dispute, litigation, proceeding or suspension before any court or other Governmental Authority against Parent, the Borrower or any Subsidiary or any
Affiliate thereof, (ii) any investigation by Parent, the Borrower, any Subsidiary, or their respective legal representatives at the direction of Parent, the
Borrower, or any Subsidiary, or (iii) to the knowledge of the Borrower, any investigation by a Governmental Authority involving Parent, the Borrower or
any Subsidiary or any Affiliate thereof, in each case that relates to a potential or actual violation of Anti-Corruption Laws, Anti-Money Laundering Laws
or Sanctions.

(d)  The Borrower has instituted and maintains policies and procedures designed to ensure compliance by Parent, the Borrower and each
Subsidiary (and their respective directors, officers, employees, agents and representatives acting on behalf of Parent, the Borrower, or each Subsidiary,
as applicable) with Anti-Money Laundering Laws and Sanctions.

5.22. Insurance.

Parent, the Borrower and each Subsidiary maintains all insurance required by Section 6.06(b).
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ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation hereunder shall remain unpaid or unsatisfied (other
than contingent indemnification obligations for which no underlying claim has been asserted), after giving effect to the Borrowing of the Loans on the
Closing Date and the other transactions contemplated by this Agreement and the other Loan Documents, the Loan Parties shall, and to the extent
applicable shall cause each of the Restricted Subsidiaries to:

6.01. Financial Statements.

Deliver to the Administrative Agent, for delivery by the Administrative Agent to the Lenders:

(a) no later than ninety (90) days after the end of each Fiscal Year, a consolidated balance sheet of Parent and its Subsidiaries as at the end of
such Fiscal Year and the related consolidated statements of income or operations, stockholders’ equity and cash flows for such Fiscal Year, setting forth
in each case in comparative form the figures for the previous Fiscal Year, audited and accompanied by a report and opinion of independent public
accountants of nationally recognized standing, which report and opinion shall be prepared in accordance with generally accepted auditing standards (and
shall not be subject to any “going concern” or like qualification or exception (unless solely resulting from (i) an upcoming maturity date of this
Agreement or (ii) resulting from an anticipated breach under any Indebtedness of any financial covenant in any future period or an actual breach under
any Indebtedness of any financial covenant for which the applicable cure deadline has not passed), or any qualification or exception as to the scope of
such audit) to the effect that such consolidated financial statements present fairly, in all material respects, the financial position of Parent and its
Subsidiaries on a consolidated basis as at the dates indicated and the results of their operations and cash flows in conformity with GAAP;

(b) no later than sixty (60) days after the end of each Fiscal Quarter of each Fiscal Year, the unaudited consolidated balance sheet of Parent
and its Subsidiaries as of the end of such Fiscal Quarter and the related unaudited consolidated statements of income and of cash flows for such Fiscal
Quarter and the portion of the Fiscal Year through the end of such Fiscal Quarter, certified by a Responsible Officer as being fairly stated in all material
respects (subject to normal year-end audit adjustments and the absence of footnotes), and setting forth in comparative form the figures as of the end of
and for the corresponding period in the previous year; and

(c) no later than thirty (30) days after the end of each of the first two months of each Fiscal Quarter, the unaudited consolidated profit and loss
statement and balance sheet of Parent and its Subsidiaries as of the end of such month, in each case substantially in the form customarily prepared by
Parent and delivered to the Lenders prior to the Effective Date.

Notwithstanding the foregoing, the obligations in clauses (a) and (b) of this Section 6.01, and clauses (a) (with respect to any Narrative Report)
and (e) of Section 6.02, may instead be satisfied with respect to any financial statements of Parent and its Subsidiaries by furnishing Parent’s Form 10-K
or 10-Q, as applicable, filed with the SEC or any securities exchange, or posted on Parent’s website, in each case, within the time periods specified in
such clauses and without any requirement to provide notice of such filing to the Administrative Agent or to any Lender; provided that, to the extent such
statements are in lieu of statements required to be provided under Section 6.01(a), such statements shall be audited and accompanied by a report and
opinion of independent public accountants of nationally recognized standing, which report and opinion shall be prepared in accordance with generally
accepted auditing standards (and shall not be subject to any “going concern” or like qualification or exception (unless solely resulting from (i)
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an upcoming maturity date of any Indebtedness or (ii) an anticipated breach of any financial covenant in any future period or an actual breach of any
financial covenant for which the applicable cure deadline has not passed) or any qualification or exception as to the scope of such audit) to the effect that
such consolidated financial statements present fairly, in all material respects, the financial position of Parent and its Subsidiaries on a consolidated basis
as at the dates indicated and the results of their operations and cash flows in conformity with GAAP.

6.02. Certificates: Other Information.

Deliver to the Administrative Agent, for delivery by the Administrative Agent to the Lenders:

(a)  concurrently with the delivery of any financial statements pursuant to Sections 6.01(a) and (b), a Narrative Report and a Financial
Statements Certificate, which Financial Statements Certificate shall certify compliance by Parent and its Subsidiaries (on a consolidated basis) with the
financial covenant in Section 7.01(b) and attaching exhibits showing the calculation thereof as of the last day of the Fiscal Quarter or Fiscal Year, as
applicable, for which such Financial Statements Certificate is delivered;

(b) within ten (10) Business Days after the end of each month, a Compliance Certificate certifying (i) compliance by Parent and its
Subsidiaries (on a consolidated basis) with the financial covenant in Section 7.01(a) and attaching exhibits showing the calculation thereof (calculated as
of the close of business of the previous month), (ii) that to the best of its knowledge, the Borrower has during such period observed or performed all of
its respective covenants and other agreements, and satisfied every condition, contained in this Agreement and the other Loan Documents to which it is a
party to be observed, performed or satisfied by the Borrower and the other Loan Parties, and that a Responsible Officer of the Borrower has obtained no
knowledge of any Default or Event of Default, except as specified in such certificate, (iii) copies of any amendment, supplement or other modification
with respect to the Organization Documents of any Loan Party, (iv) that no “event of default,” “rapid amortization event” or substantially similar event
under an SPV Financing occurred and is continuing, or if such an “event of default,” “rapid amortization event” or substantially similar event has
occurred, the nature of such default or event, and what action the Borrower or Subsidiary, as applicable, has taken, is taking and proposes to take with
respect thereto, (v) [reserved], (vi) each Deposit Account, Securities Account or other account of the Loan Parties that has opened or closed, or ceased to
be an Excluded Account, since the most recently delivered Compliance Certificate, (vii) whether Parent, the Borrower or any Subsidiary, or their
respective legal representatives, has instituted any informal or formal investigation with respect to any material potential or actual violation under Anti-
Corruption Laws, Anti-Money Laundering Laws, or Sanctions, (viii) copies of each final management letter, exception report or similar letter or report
received by Parent from its independent accountant, (ix) the occurrence since the most recently delivered Compliance Certificate of (A) any dispute,
litigation, investigation, proceeding, suspension or judgment involving Parent, the Borrower or any Restricted Subsidiary and any Governmental
Authority in which the amount involved that is not expected to be covered by insurance is in excess of $2,500,000, (B) any action, suit, proceeding or
claim alleging any Environmental Liability against Parent, the Borrower or any Restricted Subsidiary in which the amount involved that is not expected
to be covered by insurance is in excess of $2,500,000, (C) any action, suit, dispute, litigation, investigation, proceeding or suspension before any court or
other Governmental Authority against or affecting Parent, the Borrower or any Subsidiary or any Affiliate thereof with respect to any Anti-Corruption
Laws, Anti-Money Laundering Laws or Sanctions, or (D) any litigation, proceeding, or judgment affecting Parent, the Borrower or any Restricted
Subsidiary in which the amount involved that is not expected to be covered by insurance is in excess of the Threshold Amount or in which injunctive or
similar relief is sought in respect of the performance of the Loan Parties under the Loan Documents, and (x) in each case to the extent consummated
during the most recently ended month, and subject to customary redactions, (A) any material amendment,
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consent, waiver or other modification under the Residual Financing Facility or any warehouse financing of Parent, the Borrower or any Subsidiary and
(B) material transaction documents for any new warehouse financing facility entered into by Parent, the Borrower or any Subsidiary;

(c) [reserved];

(d) within ten (10) Business Days after the written request of any Lender, copies of all Tax returns filed by the Loan Parties in respect of Taxes
measured by income or gross receipts (excluding sales, use and similar taxes);

(e) within five (5) days after the same are sent, copies of (i) all regularly scheduled reports that any Loan Party sends under any SPV Financing
or the Residual Financing Facility and (ii) any SPV Financing Adverse Modification;

(f) promptly, and in any event within five (5) Business Days of receipt, copies of any notices of liquidation of assets under any SPV Financing
or the Residual Financing Facility;

(g) no later than ninety (90) days after the start of each Fiscal Year, the proposed Budget for such Fiscal Year, setting forth Parent’s full year
business plan;

(h)  promptly, such additional financial and other information as any Lender may from time to time reasonably request, including such
information as may be required for tax purposes; and

(1) concurrently with the delivery of the financial statements pursuant to Section 6.01(a), a copy of the insurance binder, insurance certificates
or other evidence of insurance for any insurance coverage of any Loan Party that was renewed, replaced or modified in any material respect during such
Fiscal Year.

6.03. Notices.

Promptly, and in any event within five (5) Business Days (other than with respect to Section 6.03(a), which shall be within one (1) Business Day,
and with respect to Section 6.03(b), which shall be two (2) Business Days) after a Responsible Officer of Parent, the Borrower or any Restricted
Subsidiary obtains knowledge thereof, the Borrower shall give notice to the Administrative Agent, which shall notify each Lender, of:

(a) the occurrence of any Event of Default;

(b) any development, circumstance or event that has had or could reasonably be expected to have a Material Adverse Effect;

(¢) (i) the occurrence of any Default, (ii) any termination of any Material Contract of Parent, the Borrower or any Restricted Subsidiary, and
(iii) any dispute, litigation, investigation, proceeding, suspension or judgment involving Parent, the Borrower or any Restricted Subsidiary that could
reasonably be expected to have a Material Adverse Effect;

(d) any casualty or other insured damage to any material portion of the Collateral or the commencement of any action or proceeding for the

taking of any material portion of the Collateral or any part thereof or interest therein under power of eminent domain or by condemnation or similar
proceeding, in each case to the extent the effect thereof could reasonably be expected to have a Material Adverse Effect;
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(e) the occurrence of any ERISA Event that, either individually or together with any other ERISA Events, could reasonably be expected to
result in liability of any Loan Party or any of its Restricted Subsidiaries or any of their respective ERISA Affiliates in an aggregate amount in excess of
the Threshold Amount;

(f) any material change in accounting policies or financial reporting practices by Parent, the Borrower or any Subsidiary;

(g) subject to the disclosure and confidentiality restrictions of applicable Law, copies of any other reports or notices received by Parent, the
Borrower or any Restricted Subsidiary, respectively, from any Governmental Authority alleging a Tax or a violation of applicable Law that could
reasonably be expected to have a Material Adverse Effect; and

(h) a copy of any notice of default given or received by Parent, the Borrower or any Restricted Subsidiary under any Organization Document
for which the effect thereof could reasonably be expected to have a Material Adverse Effect.

Each notice pursuant to this Section 6.03 shall be accompanied by a statement of a Responsible Officer of the Borrower setting forth details of
the occurrence referred to therein and stating what action Parent, the Borrower or applicable Subsidiary has taken and proposes to take with respect
thereto. Each notice pursuant to Section 6.03(a) shall describe with particularity any and all provisions of this Agreement and any other Loan Document
that have been breached.

6.04. Payment of Taxes.
(a) Except to the extent expressly prohibited by any Loan Document, pay and discharge, in the ordinary course of business, all material Taxes
upon it or its properties or assets, or with respect to which Parent, Borrower or any Restricted Subsidiary has a withholding obligation, unless the same

are being Properly Contested by Parent, the Borrower or such Restricted Subsidiary.

(b) Timely and correctly file all material federal, state, local and other Tax returns required to be filed by or with respect to it or its properties
or assets (taking into account any available extensions).

6.05. Preservation of Existence.
(a) Preserve, renew and maintain in full force and effect its good standing under the Laws of the jurisdiction of its organization, except (x) in
connection with a transaction permitted by Section 7.06 or (y) to the extent the failure to do so could not reasonably be expected to have a Material

Adverse Effect.

(b) Take all reasonable action to maintain all rights, privileges, permits, licenses and franchises necessary or desirable in the normal conduct of
its business, except to the extent the failure to do so could not reasonably be expected to have a Material Adverse Effect.

(¢)  Preserve or renew all of its registered patents, copyrights, trademarks, trade names, service marks, and domain names, except (x) in a
transaction that constitutes a Permitted Disposition or (y) to the extent the failure to do so could not reasonably be expected to have a Material Adverse
Effect.

6.06. Operation and Maintenance of Properties; Insurance.

The Borrower and each other Loan Party shall and shall cause each Restricted Subsidiary to:
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(a) Keep, preserve and maintain in all respects all property and systems, all improvements, personal property and equipment, useful and
necessary in its business in good working order and condition in accordance with the general practice of other businesses of similar character and size
(ordinary wear and tear excepted) and make all necessary repairs, renewals and replacements so that its business may be properly conducted at all times,
except (x) to the extent that any such property and systems are obsolete, are being replaced or, in the good faith judgment of the Borrower, are no longer
useful or desirable in the conduct of the business of the Loan Parties and their Restricted Subsidiaries or (y) to the extent the failure to do so could not
reasonably be expected to have a Material Adverse Effect.

(b) Maintain insurance with financially sound and reputable insurance companies or associations (including comprehensive general liability,
property and business interruption insurance) with respect to its business, in such amounts and covering such risks as is required by any Governmental
Authority having jurisdiction with respect thereto or as is carried generally by companies in businesses similarly situated and located. All certificates of
insurance are to be delivered to the Collateral Agent, with appropriate lender loss payable, mortgagee and additional insured endorsements (as
applicable) in favor of the Collateral Agent, and shall provide for not less than thirty (30) days’ prior written notice (or ten (10) days in the case of non-
payment of premiums) to the Collateral Agent of the exercise of any right of cancellation; provided that such endorsements may be delivered to the
Collateral Agent within sixty (60) days after the Closing Date or, for insurance obtained after the Closing Date, within sixty (60) days after such
insurance is obtained, or in each case such later date as reasonably agreed by the Required Lenders. If Parent, the Borrower or any Restricted Subsidiary
fails to maintain such insurance, the Collateral Agent (acting at the direction of the Required Lenders) may, upon prior notice to the Borrower, arrange
for such insurance, but at the Borrower’s expense and without any responsibility on the Collateral Agent’s part for obtaining the insurance, the solvency
of the insurance companies, the adequacy of the coverage, or the collection of claims. Upon the occurrence and during the continuance of an Event of
Default, the Collateral Agent shall have the right, in the name of the Borrower or any other Loan Party, to file claims under any insurance policies
covering Collateral, to receive, receipt and give acquittance for any payments that may be payable thereunder, and to execute any and all endorsements,
receipts, releases, assignments, reassignments or other documents that may be necessary to effect the collection, compromise or settlement of any claims
under any such insurance policies.

6.07. [Reserved].

6.08. [Reserved]

6.09. Books and Records

(a) Maintain books of record and account, in which full, true and correct entries in all material respects in conformity with GAAP consistently
applied shall be made of all financial transactions and matters involving the assets and business of Parent, the Borrower or any Restricted Subsidiary, as
the case may be.

(b) Maintain such books of record and account in material conformity with all applicable requirements of any Governmental Authority having
regulatory jurisdiction over Parent, the Borrower or any Restricted Subsidiary, as the case may be, except to the extent the failure to do so could not
reasonably be expected to have a Material Adverse Effect.
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6.10. Inspection Rights.

Permit representatives and independent contractors on behalf of the Lenders to visit and inspect any of its properties, to examine any of its
documents, contracts, books, records, offices and other facilities and properties, to conduct a field exam of such Loan Party’s assets, liabilities, books and
records, including examining its corporate, financial and operating records, and to make copies thereof or abstracts therefrom, and to discuss its affairs,
finances and accounts with its officers and independent public accountants (with officers of the Borrower permitted to be present for any such
discussions with independent public accountants), all at the expense of the Borrower and at such reasonable times during the Borrower’s normal business
hours, at reasonable intervals and upon reasonable advance written notice to the Borrower; provided that, unless an Event of Default has occurred and is
continuing at the time such visit, inspection or examination commences, the Borrower shall not be required to pay expenses relating to more than one (1)
such visit, inspection or examination by or on behalf of the Lenders in any twelve consecutive month period; provided, further, that when an Event of
Default exists the Agents or any Lender (or any of their respective representatives or independent contractors) may do any of the foregoing at the
expense of the Borrower at any time during normal business hours of the Borrower, with advance written notice to the Borrower. The Borrower and each
other Loan Party acknowledges that the Administrative Agent at the direction of the Required Lenders, after exercising its rights of inspection, may
prepare and distribute to the Lenders certain reports pertaining to the Borrower’s or such other Loan Party’s assets for internal use by the Administrative
Agent and the Lenders.

6.11. Use of Proceeds; Compliance with Laws.

(a) Use the proceeds of the Loans (i) to consummate the Closing Date Refinancing and (ii) with respect to any remaining proceeds, (A) first, to
pay fees and expenses of the Administrative Agent and the Lenders in connection with the incurrence of the Loans, (B) second, to pay all other fees and
expenses in connection with the incurrence of the Loans, and (C) third, for working capital and general corporate purposes.

(b) Comply with the requirements of all applicable Laws and all Permits, orders, writs, injunctions and decrees applicable to it or to its business
or property, except in such instances in which (i) such requirement of Law or order, writ, injunction or decree is being contested in good faith by
appropriate proceedings diligently conducted; or (ii) the failure to comply therewith could not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect.

6.12. Additional Subsidiaries; Additional Security

Within (x) thirty (30) days (or with respect to any Subsidiary organized outside the United States, seventy-five (75) days) after the acquisition or
formation of any Subsidiary or any Subsidiary ceases to be a Non-Guarantor Restricted Subsidiary or Excluded Subsidiary or (y) or with respect to the
Residual Financing Facility Obligor, ninety (90) days after the Closing Date, or in each case such later date as reasonably agreed by the Required
Lenders, (i) cause such Person (other than any Non-Guarantor Restricted Subsidiary or Excluded Subsidiary) to become a Guarantor by executing and
delivering to the Administrative Agent a supplement and joinder to the Guaranty and Collateral Agreement (as set forth therein) and (ii) deliver or cause
such Person to deliver to the Administrative Agent documents of the types referred to in Sections 4.02(c) and (e), and if reasonably requested by the
Required Lenders, favorable opinions of counsel to such Subsidiary.
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6.13.  Anti-Corruption Laws, Anti-Money Laundering Laws and Sanctions.

Comply in all respects (other than any non-compliance the impact of which would be immaterial to the business of Parent and its Subsidiaries)
with Anti-Corruption Laws, Anti-Money Laundering Laws and Sanctions.

6.14. Environmental Compliance.

Except in each case to the extent the failure thereof could not reasonably be expected to result in a Material Adverse Effect:

(a) Comply with, and ensure compliance at any property owned, leased or operated by each Loan Party, and by all tenants, subtenants, lessees,
sub-lessees, operators and contractors of the Loan Parties, if any, with, all applicable Environmental Laws.

(b) Promptly comply with all lawful orders and directives of all Governmental Authorities regarding Environmental Laws.

6.15. Pledged Assets.

(a) Equity Interests. Cause 100% of the issued and outstanding Equity Interests of each Subsidiary directly owned by the Borrower or any
other Loan Party, to be subject at all times to a first priority, perfected Lien in favor of the Collateral Agent, for the benefit of the Secured Parties,
pursuant to the terms and conditions of the Guaranty and Collateral Agreement, together with any filings and deliveries reasonably necessary in
connection therewith to perfect the security interests therein, all in form and substance reasonably satisfactory to the Collateral Agent and the Required
Lenders. Notwithstanding anything herein or in any other Loan Document to the contrary, no more than 65% of the voting stock of any Subsidiary that is
a CFC or a FSHCO shall be subject to the requirements of this Section 6.15(a) solely to the extent (i) the pledge of such voting stock in excess of 65%
could reasonably be expected to result in material adverse tax consequences to any Loan Party or any of their respective Subsidiaries as determined in
good faith by the Loan Parties and the Required Lenders and (ii) such voting stock in excess of 65% is not otherwise subject to a Lien securing
Indebtedness of the Loan Parties other than the Obligations.

(b) Other Property. (i) Subject to the limits on pledges with respect to personal property, qualified by the definition of “Collateral” in the
Guaranty and Collateral Agreement, cause all or substantially all of any Loan Party’s personal property to be subject at all times to perfected, first
priority Liens in favor of the Collateral Agent, for the benefit of the Secured Parties, to secure the Obligations pursuant to the terms and conditions of the
Collateral Documents or, with respect to any such property acquired subsequent to the Effective Date, such other additional security documents as the
Collateral Agent or the Required Lenders shall reasonably request, in each case subject to no Liens (other than Permitted Liens) and (ii) deliver such
other documentation as the Collateral Agent or the Required Lenders may reasonably request in connection with the foregoing, including appropriate
UCC-1 financing statements, certified resolutions and other organizational and authorizing documents of such Person, and other items of the types
required to be delivered pursuant to Section 4.02(e), all in form, content and scope reasonably satisfactory to the Required Lenders.

(c) Exclusions for Tax Consequences. Notwithstanding anything herein or in any other Loan Document to the contrary, in no event shall the
assets of any Subsidiary that is a CFC or a FSHCO, or a subsidiary of a CFC or a FSHCO constitute security for, nor shall the proceeds of such assets be
available for, payment of the Obligations, in each case solely to the extent (i) the pledge of such assets as security for
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the payment of the Obligations could reasonably be expected to result in material adverse tax consequences to any Loan Party or any of their respective
Subsidiaries as determined in good faith by the Loan Parties and the Required Lenders and (ii) such assets are not otherwise subject to a Lien securing
Indebtedness other than the Obligations.

6.16. [Reserved].

6.17. Further Assurances.

At the reasonable request of the Administrative Agent (acting at the direction of the Required Lenders) or the Required Lenders at any time and
from time to time, the Borrower and the other Loan Parties shall, at their expense, duly execute and deliver, or cause to be duly executed and delivered,
such further agreements, documents and instruments as are reasonable or necessary to (i) subject to valid and perfected, first priority Liens any of the
Collateral or any other property of any Loan Party intended to be Collateral hereunder or under any other Loan Document and (ii) establish and maintain
the validity, perfection and priority of the Liens intended to be created thereby.

6.18. Controlled Accounts.

The Loan Parties agree, within ninety (90) days after the Closing Date or, for accounts opened or acquired or which cease to be Excluded
Accounts after the Closing Date, within forty-five (45) days after the date any such account is disclosed or required to be disclosed in the most recently
delivered Compliance Certificate, or in each case such later date as reasonably agreed by the Required Lenders, to maintain as a Controlled Account,
with an Account Control Agreement in favor of the Collateral Agent, each Deposit Account or Securities Account of the Loan Parties that is not an
Excluded Account.

6.19. Intellectual Property.

(a) Whenever a Loan Party, either by itself or through an agent, employee, licensee or designee, shall file or own an application for any patent
or trademark with the United States Patent and Trademark Office, any copyright with the United States Copyright Office or any patent, trademark or
copyright in any similar office or agency in any other country, jurisdiction or political subdivision thereof, such Loan Party shall report such filing to the
Agents within thirty (30) days after the last day of the Fiscal Quarter in which such filing occurs. Upon request of the Required Lenders, a Loan Party
shall execute and deliver any and all agreements, instruments, documents and papers as the Required Lenders may reasonably request to evidence and
confirm the security interest of the Collateral Agent and the Lenders in any Intellectual Property registered with the United States Patent and Trademark
Office or the United States Copyright Office and the goodwill and general intangibles of a Loan Party relating thereto or represented thereby.

(b) Promptly take such actions as the Borrower shall reasonably deem appropriate under the circumstances to protect material Intellectual
Property included in the Collateral. Neither the Borrower nor any Restricted Subsidiary shall do any act or omit to do any act to infringe, misappropriate,
dilute, violate or otherwise impair the Intellectual Property of any other Person in any manner that could reasonably be expected to result in a Material
Adverse Effect.

6.20. Commercial Tort Claims.
The Borrower shall notify the Administrative Agent in writing, within ten (10) Business Days after the last day of each Fiscal Quarter, of the

initiation of any Commercial Tort Claim (as such term is defined in the UCC) in excess of $1,000,000 before any Governmental Authority by or in favor
of any Loan Party.
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All outstanding Commercial Tort Claims of the Loan Parties, in each case, in excess of $1,000,000 as of the Effective Date are set forth on Schedule
6.20. Each Loan Party agrees that, if it shall acquire any interest in any Commercial Tort Claim which interest has a value that is reasonably expected by
such Loan Party to exceed $1,000,000 (whether from another Person or because such Commercial Tort Claim shall have come into existence), (i) such
Loan Party shall, within ten (10) Business Days after the last day of each Fiscal Quarter, deliver to the Administrative Agent, in each case in form and
substance reasonably satisfactory to the Required Lenders, a notice of the existence and nature of such Commercial Tort Claim and containing a specific
description of such Commercial Tort Claim, (ii) the Guaranty and Collateral Agreement shall apply to such Commercial Tort Claim, and (iii) such Loan
Party shall execute and deliver to the Administrative Agent, in each case in form and substance satisfactory to the Required Lenders, any document, and
take all other action, deemed by the Required Lenders to be reasonably necessary or appropriate for the Collateral Agent to obtain, for the benefit of the
Secured Parties, a perfected first priority security interest in all such Commercial Tort Claims.

6.21. Landlord Waivers or Subordination Agreements.

The Borrower will use commercially reasonable efforts to obtain written subordinations or waivers, in form and substance reasonably
satisfactory to the Collateral Agent and the Required Lenders, from the lessor of each leased property or bailee in possession of any Collateral (other
than locations where Collateral with an aggregate fair market value of not more than $2,500,000 individually is stored or located), within forty-five (45)
days after the Closing Date or such other time when Collateral is held at the relevant leased property or with the relevant bailee, as applicable.

ARTICLE VII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation hereunder shall remain unpaid or unsatisfied (other
than contingent indemnification obligations for which no underlying claim has been asserted), no Loan Party shall, nor shall it permit any Restricted
Subsidiary to (subject the waiver of any covenant hereof in accordance with Section 10.01):

7.01. Financial Covenants.

(a) Minimum Liquidity. Permit Liquidity as at the close of business on the last day of any month to be less than the amount set forth below for
such month:

Months Ending Minimum Liquidity
October 31, 2024 through and including March 31, 2025 [***+]
April 30, 2025 through and including June 30, 2025 [*¥**]
July 31, 2025 and thereafter [*¥**]

(b) Maximum Corporate Leverage Ratio. Permit the Corporate Leverage Ratio as at the close of business on the last day of any Fiscal Quarter
to be greater than the ratio set forth below for such Fiscal Quarter:

Fiscal Quarters Ending Maximum Corporate Leverage Ratio
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December 31, 2024 [x4%]

March 31, 2025 ]

June 30, 2025 ]
September 30, 2025 [F*%]
December 31, 2025 and thereafter %]

7.02. [Reserved].
7.03. Liens.

Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues, whether now owned or hereafter acquired, other
than the following:

(a) Liens created in favor of the Collateral Agent, for the benefit of the Secured Parties, pursuant to the Collateral Documents;

(b) Liens for Taxes, assessments or governmental charges (i) which are not yet delinquent for more than thirty (30) days or remain payable
without penalty or (ii) which are being Properly Contested;

(c) carriers’, warechousemen’s, mechanics’, materialmen’s, repairmen’s or other like Liens arising in the ordinary course of business that are
not due and payable for more than ninety (90) days or remain payable without penalty or that are being Properly Contested;

(d) pledges or deposits in connection with workers’ compensation, unemployment insurance and other social security legislation;
(e) Liens consisting of customary security deposits under operating leases entered into in the ordinary course of business;

(f) Liens not securing Indebtedness arising solely by virtue of any statutory or common law provision relating to banker’s liens, rights of set-
off or similar rights and remedies and burdening only deposit accounts or other funds maintained with a creditor depository institution, provided that no
such deposit account is a dedicated cash collateral account or is subject to restrictions against access by the depositor (except to the extent of the
Collateral Agent having “control” within the meaning of the UCC) in excess of those set forth by regulations promulgated by the FRB and no such
deposit account is intended by the Borrower to provide collateral to the depository institution;

(g) pledges and deposits in the ordinary course of business securing liability for reimbursement or indemnification obligations to (including
obligations in respect of letters of credit or bank guarantees for the benefit of) insurance carriers, and Liens on insurance policies and the proceeds thereof
securing the financing of the premiums with respect thereto pursuant to Section 7.05(s);

(h)  Liens securing Indebtedness of the type described in Section 7.05(j); provided that (x) such Lien may not extend to any property or
equipment (or assets affixed or appurtenant thereto) other than the property or equipment being financed or refinanced under Section 7.05()),
replacements of such property, equipment or assets, and additions and accessions and in the case of multiple financings of equipment provided by any
lender, other equipment financed by such lender, (y) such Lien is incurred, and the Indebtedness secured thereby is created, within two hundred and
seventy (270) days after such purchase, lease, construction, installation, maintenance, replacement or improvement, and (z) such Indebtedness
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secured thereby does not exceed 100% of the cost of such equipment or other property or improvements at the time of such purchase, lease, construction,
installation, maintenance, replacement or improvement plus any fees, costs and expenses incurred in connection with such Indebtedness;

(i) (i) Liens on assets (other than Real Property) securing judgments, awards, attachments and/or decrees and notices of lis pendens and
associated rights relating to litigation not constituting an Event of Default under Section 8.01(i) and (ii) any pledge and/or deposit securing any
settlement of litigation;

(j) Liens (including deposits) to secure the performance of bids, tenders, trade contracts, leases, statutory obligations, surety and appeal bonds,
performance bonds and other obligations of like nature, in each case in the ordinary course of business;

(k) easements, zoning restrictions, rights-of-way, minor defects or irregularities in title and similar encumbrances on real property imposed by
law or arising in the ordinary course of business which, either individually or in the aggregate, (i) could not reasonably be expected to result in a
Material Adverse Effect, (ii) do not detract from the ownership, maintenance, use, operation or value of the Real Property encumbered thereby, (iii) do
not interfere with the ordinary conduct of business of the Borrower or any of its Subsidiaries, or the business conducted on the related Real Property, (iv)
do not secure Indebtedness for borrowed money, and (v) are not violated by the current and ongoing use of the Real Property subject thereto;

() Liens in existence as of the date hereof which are listed on Schedule 7.03, and any renewals, modifications, replacements and extensions of
such Liens; provided that (i) the aggregate principal amount of the Indebtedness secured by such Liens does not increase from that amount outstanding
at the time of any such renewal, modification, replacement or extension, (ii) any such renewal, modification, replacement, or extension does not
encumber any additional assets or properties of the Borrower or any other Loan Party, and (iii) such renewal, modification, replacement or extension
does not affect or change the Lien priority with respect to the Obligations;

(m) any Lien existing on any property or asset prior to the acquisition thereof by the Borrower or any other Loan Party or any Lien existing on
any property or asset of any Person that becomes a Subsidiary of the Borrower or any other Loan Party at the time such Person becomes a Subsidiary of
the Borrower or other Loan Party; provided that (i) such Lien is not created in contemplation of, or in connection with, such acquisition or such Person
becoming a Subsidiary, as the case may be, (ii) such Lien shall apply only to the same assets to which it applied immediately prior to such acquisition,
and (iii) such Lien shall secure only those obligations which it secures on the date of such acquisition or the date such Person becomes a Subsidiary, as
the case may be, and any refinancing, refunding, extension, renewal or replacement thereof that does not increase the outstanding principal amount
thereof plus any accrued interest, premiums, fees and reasonable and documented out-of-pocket expenses payable in connection with any such
refinancing, refunding, extension, renewal or replacement;

(n) Liens arising from precautionary Uniform Commercial Code financing statement filings solely as a precautionary measure in connection
with operating leases or consignment of goods;

(o) Liens on (i) any Securitizable Assets and any proceeds thereof, (ii) any Equity Interests or any assets of any SPV Entity and any proceeds

thereof, and (iii) any Deposit Accounts or other accounts holding funds to purchase and/or collect on the foregoing assets, in each case of clauses (i), (ii)
and (iii), incurred in connection with any SPV Financing;
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(p) other Liens securing obligations (other than obligations representing Indebtedness for borrowed money) in an aggregate amount not to
exceed $1,000,000;

(@) Liens on Bank Product Partner Accounts and Other Product Partner Accounts;

(r) Liens of a collecting bank arising in the ordinary course of business under Section 4-210 of the UCC in effect in the relevant jurisdiction
covering only the items being collected upon;

(s) Liens arising by operation of law under Article 2 of the UCC in favor of a reclaiming seller of goods or buyer of goods;

(t) Liens arising out of conditional sale, title retention, consignment or similar arrangements entered into in the ordinary course of business for
the sale of goods in the ordinary course of business, in each case extending solely to the assets that are the subject of such sale;

(u) 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 in the ordinary course of business;

(v) Liens on and in respect of cash earnest money deposits in connection with any letter of intent or purchase agreement permitted hereunder;

(w) Liens on cash collateral securing Swap Contracts entered into in the ordinary course of business for bona fide hedging purposes and not for
speculation;

(x) Liens of the applicable issuing bank on Letter of Credit Proceeds Accounts;
(y) Liens on assets of the Servicing Subsidiary in connection with SPV Financings;
(z) Liens on Cash and Cash Equivalents not to exceed $1,000,000 as collateral for Banking Services; and

(aa) Liens securing Indebtedness under the Existing Credit Agreement and the Residual Financing Facility, in each case, until repaid pursuant
on the Closing Date.

Notwithstanding anything to the contrary herein or in any other Loan Document, (i) Parent and its Restricted Subsidiaries shall not create, incur,
assume or suffer to exist any Lien upon any of its Cash or Cash Equivalents, other than Liens in favor of the Collateral Agent permitted under Section
7.03(a) and other Liens expressly contemplated to be incurred on cash collateral or deposits under this Section 7.03, (ii) no Loan Party shall or shall
create, incur, assume or suffer to exist any Lien on any Equity Interest of any Subsidiary of any Loan Party which constitute Collateral except as
contemplated under Sections 7.03(i)(i) and (0)(ii), and (iii) no Loan Party or Restricted Subsidiary shall create, incur, assume or suffer to exist any Lien
upon the “Underlying Certificates” or “Underlying Securities” (as such terms are defined in the definitive documentation for the Residual Financing

Facility) except as contemplated under Sections 7.03(a), (i)(i) and (aa).

7.04. Investments.
Make any Investments, except:

(a) Investments held in the form of Cash or Cash Equivalents;

4159-7696-0850



(b) extensions of trade credit and advances in the ordinary course of business;
(c) Investments arising in connection with the incurrence of Permitted Indebtedness;

(d) Investments received in connection with workouts with, or bankruptcy, insolvency or other similar proceedings with respect to, customers,
working interest owners, other industry partners or any other Person;

(e) Investments (i) constituting deposits, prepayments and/or other credits to suppliers, (ii) made in connection with obtaining, maintaining or
renewing client and customer contracts, and/or (iii) in the form of advances made to distributors, suppliers, licensors and licensees, in each case, in the
ordinary course of business;

(f) Investments constituting Guarantees otherwise permitted hereunder;

(g) () Investments by any Loan Party in or to another Loan Party and (ii) Investments by any Subsidiary that is not a Loan Party in or to any
Loan Party or any Subsidiary that is not a Loan Party;

(h) from and after August 1, 2025, Permitted Acquisitions;
(i) Investments in Subsidiaries that are not Loan Parties or in joint ventures in an aggregate amount not to exceed $10,000,000;

(j) any Investments in any SPV Entity or in any Securitizable Assets or in connection with any SPV Transaction in the ordinary course
operation of the Business;

(k)  other Investments in an aggregate amount not to exceed $2,500,000; provided that (i) no Event of Default shall have occurred and be
continuing or would result therefrom and (ii) the Loan Parties shall be in pro forma compliance with the financial covenants in Section 7.01 for the
relevant period ended immediately prior to the date of such Investment after giving effect to such Investment;

() Investments existing on the date hereof and set forth on Schedule 7.04;

(m) Investments in the form of (i) non-Cash loans and advances to officers, directors, management or employees of Parent, the Borrower or any
of their Subsidiaries for the purpose of purchasing Equity Interests in Parent not to exceed $750,000 at any time outstanding and (ii) loans or advances
made to officers, directors, management or employees of Parent, the Borrower or any of their Subsidiaries for travel and entertainment expenses and
similar purposes in the ordinary course of business not to exceed $250,000 at any time outstanding;

(n) Investments received as the non-cash portion of consideration received in connection with transactions permitted pursuant to Section 7.07;

(o) Investments constituting deposits described in Sections 7.03(d) and (e);

(p) Investments of any Person in existence at the time such Person becomes a Subsidiary pursuant to a transaction permitted by this
Agreement, so long as such Investment was not made in connection with or anticipation of such Person becoming a Subsidiary;
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(qQ) the establishment or creation of Subsidiaries, subject to, other than with respect to Non-Guarantor Restricted Subsidiaries and Excluded
Subsidiaries, compliance with Section 6.12;

(r) equity Investments required by law to maintain a minimum net capital requirement or as may otherwise be required by applicable Laws or
for the purpose of obtaining or maintaining a license applicable to the Business;

(s) Investments resulting from Banking Services in the ordinary course of business;

(t) Investments in the form of deposits of cash made in the ordinary course of business to secure performance of operating leases;

(u) Investments consisting of negotiable instruments held for collection in the ordinary course of business;

(v) Investments in Swap Contracts entered into in the ordinary course of business for bona fide hedging purposes and not for speculation;

(w) Investments funded with the proceeds of Qualified Equity Interests (other than to the extent constituting a Cure Amount);

(x)  Investments in the Residual Financing Facility Obligor on or prior to the Closing Date to repay amounts due and payable under the
Residual Financing Facility, not to exceed the difference between (i) amounts due and payable under the Residual Financing Facility and (ii) cash

balances otherwise available to the Residual Financing Facility Obligor; and

) [***]

Notwithstanding anything to the contrary herein or in any other Loan Document, no Subsidiary that is not a Loan Party may own or otherwise
exclusively license any Intellectual Property or other assets material to the business of Parent and its Subsidiaries, taken as a whole.

7.05. Indebtedness.

Create, incur, assume or suffer to exist any Indebtedness, except:

(a) Indebtedness under the Loan Documents;

(b)  Indebtedness of a Loan Party owed (i) to another Loan Party or (ii) to a Restricted Subsidiary that is not a Loan Party to the extent
permitted as an Investment pursuant to Section 7.04; provided, in each case that with respect to clause (ii), any such Indebtedness shall be subordinated in
right of payment to the Obligations pursuant to the Intercompany Subordination Agreement or otherwise on customary terms reasonably acceptable to
the Required Lenders;

(c) Indebtedness incurred as a result of endorsing negotiable instruments for deposit or collection in the ordinary course of business;

(d) unsecured current accounts payable incurred in the ordinary course of business;
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(e) Indebtedness set forth on Schedule 7.05 and any extensions, renewals and replacements of such Indebtedness which does not (i) increase
the principal amount thereof, (ii) shorten the maturity thereof, (iii) add any obligor with respect thereto, and (iv) provide for a security interest secured on
any assets except those (if any) that secured such Indebtedness prior to any such extension, renewal or replacement;

(f) Indebtedness arising pursuant to tenders, statutory obligations, bids, leases, governmental contracts, trade contracts, surety, stay, customs,
appeal, performance and/or return of money bonds, or other similar obligations incurred in the ordinary course of business; provided that (i) no Event of
Default shall have occurred and be continuing or would result therefrom and (ii) the Loan Parties shall be in pro forma compliance with the financial
covenants in Section 7.01 for the relevant period ended immediately prior to the incurrence thereof after giving effect thereto;

(g) Indebtedness representing incentive, non-compete, consulting, deferred compensation or similar arrangements with current or former
directors, officers, employees, members of management, managers and consultants of the Loan Parties and their Subsidiaries in the ordinary course of

business;

(h)  Guarantees of Indebtedness of Parent or any of its Restricted Subsidiaries to the extent the Person providing such Guarantee would be
permitted to incur the applicable Indebtedness under this Agreement;

(i) obligations for ad valorem, severance and other taxes payable that permitted to be outstanding pursuant to Section 6.04(a);

(j) Indebtedness under Capital Leases and Indebtedness incurred to finance the acquisition, construction or improvement of any asset, in each
case, incurred prior to or within two hundred and seventy (270) days after the purchase, lease, construction, installation, maintenance, replacement or
improvement of the applicable asset, and any extensions, renewals and replacements of any such Indebtedness in an aggregate amount not to exceed not

to exceed $1,500,000 in the aggregate at any time outstanding;

(k)  non-credit recourse (for the avoidance of doubt, excluding recourse for matters such as fraud, misappropriation, and misapplication)
Indebtedness incurred under or in connection with any SPV Transaction, including Indebtedness owed to any SPV Entity;

() other unsecured Indebtedness in an aggregate amount not to exceed $2,500,000 at any time;
(m) [reserved];

(n) unsecured Indebtedness in respect of netting services, overdraft protection and other like services, in each case incurred in the ordinary
course of business;

(o) endorsements for collection, deposit or negotiation and warranties of products or services, in each case in the ordinary course of business;
(p) unsecured Indebtedness in respect of earnouts or similar contingent obligations owing to sellers of assets or Equity Interests to such Loan
Party or its Subsidiaries that is incurred in connection with the consummation of one or more Permitted Acquisitions or other Investments permitted

under Section 7.04;

(q9) Indebtedness with respect to Banking Services in the ordinary course of business;
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(r)  Indebtedness consisting of Swap Contracts entered into in the ordinary course of business for bona fide hedging purposes and not for
speculation;

(s) Indebtedness consisting of unpaid insurance premiums owing to insurance companies and insurance brokers incurred in connection with the
financing of insurance premiums in the ordinary course of business;

(t) Indebtedness in respect of workers’ compensation claims (or other similar health, disability or other employee benefits reimbursement-type
obligations), performance, bid and surety bonds and completion guaranties, in each case, in the ordinary course of business;

(u) Indebtedness in respect of indemnification claims relating to adjustments of purchase price or similar obligations in any case incurred in
connection with any transaction permitted under Section 7.04 or 7.07 (but in no case in connection with earnouts, seller notes or similar obligations);

(v) unsecured Indebtedness constituting letters of credit issued on behalf of the Loan Parties or any of their respective Subsidiaries in a face
amount thereof not to exceed $3,000,000 in the aggregate at any time outstanding;

(w) Indebtedness owing under the lease portion of a Sale and Leaseback Transaction not to exceed $2,500,000 at any time outstanding;

(x) Indebtedness of any Person that becomes a Subsidiary after the date hereof; provided that such Indebtedness exists at the time such Person
becomes a Subsidiary and is not created in contemplation of or in connection with such Person becoming a Subsidiary;

(y) Indebtedness under the Existing Credit Agreement and the Residual Financing Facility, until, in each case, repaid on the Closing Date; and

(z) accrual of interest, accretion or amortization of original issue discount, or the payment of interest in kind, in each case, on Indebtedness
otherwise permitted under this Section 7.05, in each case so long as such amounts are not prohibited by any applicable subordination or intercreditor
terms pertaining thereto.

Notwithstanding anything herein to the contrary, the Loan Parties and their Subsidiaries shall not incur any Indebtedness which constitutes the
pledge or financing of residual interests of an SPV Transaction, other than the Residual Financing Facility.

7.06. Fundamental Changes.

Merge, dissolve, liquidate, consolidate with or into another Person, or Dispose of (whether in one transaction or in a series of transactions) all or
substantially all of its assets (whether now owned or hereafter acquired) to or in favor of any Person; provided that, notwithstanding the foregoing
provisions of this Section 7.06 but subject to the terms of Section 6.15. (a) the Borrower may merge or consolidate with, or dissolve or liquidate into, any
of its Subsidiaries so long as the Borrower shall be the continuing or surviving Person, (b) any Loan Party other than the Borrower may merge or
consolidate with, or dissolve or liquidate into, any other Loan Party, and (c) any Restricted Subsidiary may merge or consolidate with, or dissolve or
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liquidate into, (i) any Loan Party so long as such Loan Party shall be the continuing or surviving entity or (ii) except in the case of the Residual
Financing Facility Obligor, any other Restricted Subsidiary.

7.07. Dispositions.

Make any Disposition, other than Permitted Dispositions.

7.08. Restricted Payments.
Declare or make, directly or indirectly, any Restricted Payment, or incur any obligation (contingent or otherwise) to do so, except that:

(a) Parent may (i) make Restricted Payments in the form of Equity Interests (other than Disqualified Equity Interests) of Parent and (ii) redeem
in whole or in part any of its Equity Interests for another class of Equity Interests (other than Disqualified Equity Interests) of Parent;

(b) Parent may make repurchases or redemptions of its Equity Interests issued to directors, officers or employees of Parent or any Subsidiary in
an amount not exceeding $750,000 in the aggregate for any Fiscal Year (with no carryover of unused amounts to subsequent Fiscal Years); provided no
Event of Default shall have occurred and be continuing or would result therefrom;

(c) each Loan Party and each Restricted Subsidiary may declare and make dividend payments or other distributions payable solely in the
Equity Interests of such Person;

(d) a Restricted Subsidiary may pay dividends (or, in the case of any partnership or limited liability company, any similar distribution) to the
holders of its Equity Interests on a pro rata basis;

(e) [reserved]; and

(f) Parent and its Restricted Subsidiaries may make Restricted Payments pursuant to and in accordance with stock option plans for management
and employees of Parent and its Subsidiaries.

7.09. Lines of Business.
Enter into any business, either directly or indirectly, except for the Business.
7.10. Transactions with Affiliates.

Enter into any transaction, including, any purchase, sale, lease or exchange of property, the rendering of any service or the payment of any
management, advisory or similar fees, with any Affiliate, in each case with a value in excess of $75,000, except for (a) transactions between or among
Loan Parties and their Restricted Subsidiaries, (b) indemnification payments to officers or directors to the extent required by reasonable and customary
indemnification provisions of the applicable Organization Documents or contractual obligations of such Person or applicable Law, (c¢) payment of
compensation and benefits to officers, managers and employees of the Loan Parties and their Subsidiaries, and payment of fees to directors, (d) SPV
Transactions and any agreement or arrangement between the Borrower or any Restricted Subsidiary and any SPV Entity in connection with SPV
Transactions, (e) transactions that are upon fair and reasonable terms no less favorable to the applicable Loan Party or Restricted Subsidiary than it
would obtain in a comparable arm’s length transaction with a Person that is not an Affiliate, (f) transactions existing on the date hereof and set forth on
Schedule 7.10, (g) transactions permitted under Sections 7.04(i), 7.04(m),
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7.06 and 7.08, and clause (t) of the definition of “Permitted Dispositions,” or (h) transactions approved in writing by the Required Lenders, such
approval not to be unreasonably withheld, delayed or conditioned.

7.11. Burdensome Agreements.

Enter into, or permit to exist, any Contractual Obligation that encumbers or restricts the ability of any such Person to (i) pay dividends or make
any other distributions to any Loan Party on its Equity Interests, (ii) pay any Indebtedness or other obligation owed to any Loan Party, (iii) make loans or
advances to any Loan Party, (iv) sell, lease or transfer any of its property to any Loan Party (except for Contractual Obligations involving leased Real
Property or requirement that the foregoing be on arms-length terms), (v) pledge the Collateral pursuant to the Loan Documents, or (vi) act as a Loan
Party pursuant to the Loan Documents, except (in respect of any of the matters referred to in clauses (i) through (vi) above) for (1) this Agreement and
the other Loan Documents, (2) any Permitted Lien or any document or instrument governing any Permitted Lien, provided that any such restriction
contained therein relates only to the asset or assets subject to such Permitted Lien, (3) encumbrances and restrictions imposed by law, (4) encumbrances
and restrictions pursuant to any agreement in effect at the time any Person becomes a Subsidiary after the date hereof, so long as such agreement was not
entered into in contemplation of such Person becoming a Subsidiary, (5) encumbrances and restrictions arising in the ordinary course operation of the
Business, (6) customary restrictions and conditions contained in agreements relating to the sale or other disposition of a Subsidiary pending such sale or
other disposition, provided that such restrictions and conditions apply only to the Subsidiary to be sold or disposed of and such sale or disposition is
permitted hereunder, (7) restrictions imposed by customary provisions in joint venture agreements and other similar agreements that restrict the transfer
of ownership interests in such joint venture or similar Person, and (8) the Residual Financing Facility.

7.12.  Use of Proceeds.
Use the proceeds of any Loan, whether directly or indirectly, and whether immediately, incidentally or ultimately, to purchase or carry margin
stock (within the meaning of Regulation U of the FRB) or to extend credit to others for the purpose of purchasing or carrying margin stock or to refund

indebtedness originally incurred for such purpose.

7.13.  Amendments to Indebtedness and Material Contracts.

(a) Amend any document, agreement or instrument evidencing any Indebtedness that is subordinated to the Obligations other than
amendments or modifications that do not affect the subordination or payment provisions thereof (if any) in a manner adverse to the Lenders; pr