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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS AND INFORMATION

This report contains statements reflecting our views about our future performance that constitute “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995 (Reform Act). Statements that constitute forward-looking statements within the meaning of the Reform Act are generally identified through the inclusion of words
such as “aim,” “anticipate,” “believe,” “drive,” “estimate,” “expect,” “expressed confidence,” “forecast,” “future,” “goal,” “guidance,” “intend,” “may,” “objective,” “outlook,”
“plan,” | v v " “target,” “will” or similar statements or variations of such words and other similar expressions. All

e e e e e e e

o

‘position,” “potential,” “project,” “seek,” “should,” “strategy,
statements addressing our future operating performance, and statements addressing events and developments that we expect or anticipate will occur in the future, are forward-looking
statements within the meaning of the Reform Act. These forward-looking statements are based on currently available information, operating plans and projections about future events
and trends. They inherently involve risks and uncertainties that could cause actual results to differ materially from those predicted in any such forward-looking statement. These risks
and uncertainties include, but are not limited to, those described in “Part I, Item 1A. Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023
(“2023 Form 10-K”) as updated by “Part II, Item 14" of this report should be considered when evaluating our trends and future results. Investors are cautioned not to place undue
reliance on any such forward-looking statements, which speak only as of the date they are made. We undertake no obligation to update any forward-looking statement, whether as a
result of new information, future events or otherwise. The discussion of risks in this report is by no means all-inclusive but is designed to highlight what we believe are important factors
to consider when evaluating our future performance.




Part I - FINANCIAL INFORMATION
Item 1. Financial Statements

REED’S, INC.
CONDENSED BALANCE SHEETS
(Amounts in thousands, except share amounts)

ASSETS

Current assets:

Cash

Accounts receivable, net of allowance of $210 and $860, respectively
Inventory

Receivable from former related party

Prepaid expenses and other current assets

Total current assets

Property and equipment, net of accumulated depreciation of $1,205 and $1,068, respectively
Intangible assets
Total assets

LIABILITIES AND STOCKHOLDERS’ DEFICIT

Current liabilities:

Accounts payable

Accrued expenses

Revolving line of credit, net of capitalized financing costs of $121 and $201, respectively
Payable to former related party

Current portion of convertible notes payable, net of debt discount of $414 and $424, respectively
Current portion of lease liabilities

Total current liabilities

SAFE investments
Convertible note payable, net of debt discount of $0 and $148, respectively, less current portion
Total liabilities

Stockholders’ deficit:

Series A Convertible Preferred stock, $10 par value, 500,000 shares authorized, 9,411 shares issued and outstanding
Common stock, $.0001 par value, 180,000,000 shares authorized; 4,187,291 and 4,187,291 shares issued and
outstanding, respectively

Additional paid in capital

Accumulated deficit

Total stockholders’ deficit

Total liabilities and stockholders’ deficit

The accompanying notes are an integral part of these financial statements.
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June 30, December 31,
2024 2023
(Unaudited)

326 603

5,297 3,571

10,223 11,300

259 259

1,621 2,028

17,726 17,761

384 493

635 629

18,745 18,883

8,432 9,133

946 1,096

9,003 9,758

213 259

18,407 6,737

103 207

37,104 27,190

5,490 -

- 10,874

42,594 38,064

94 94

119,674 119,452
(143,617) (138,727)
(23,849) (19,181)

18,745 18,883




REED’S, INC.
CONDENSED STATEMENTS OF OPERATIONS
For the Three and Six Months Ended June 30, 2024 and 2023
(Unaudited)
(Amounts in thousands, except share and per share amounts)

Three Months Ended Six Months Ended
June 30, June 30,
2024 2023 2024 2023

Net Sales $ 11,874 $ 10,005 $ 21,469 $ 21,162
Cost of goods sold 8,043 7,496 14,225 15,955
Gross profit 3,831 2,509 7,244 5,207
Operating expenses:

Delivery and handling expense 1,423 1,686 2,925 3,806
Selling and marketing expense 1,097 1,259 2,190 2,706
General and administrative expense 1,980 1,311 3,448 3,020
Total operating expenses 4,500 4,256 8,563 9,532
Loss from operations (669) (1,747) (1,319) (4,325)
Interest expense (1,150) (1,387) (2,173) (3,166)
Change in fair value of SAFE investments (1,393) - (1,393) -
Net loss (3,212) (3,134) (4,885) (7,491)
Dividends on Series A Convertible Preferred Stock (5) 5) (5 (5
Net Loss Attributable to Common Stockholders $ (3,217) $ (3,139) $ (4,890) $ (7,496)
Loss per share — basic and diluted $ 0.77) $ 099 $ (117§ (2.59)
Weighted average number of shares outstanding — basic and diluted 4,187,291 3,179,661 4,187,291 2,892,860

The accompanying notes are an integral part of these condensed financial statements.
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REED’S, INC.

CONDENSED STATEMENTS OF CHANGES IN STOCKHOLDERS’ DEFICIT
For the Three and Six Months Ended June 30, 2024 and 2023
(Unaudited)

(Amounts in thousands except share amounts)

Additional Total
Common Stock Preferred Stock Paid In Accumulated Stockholders’
Shares Amount Shares Amount Capital Deficit Deficit
Balance, March 31, 2024 4,187,291 $ - 9,411 $ 94 $ 119,581 $  (140,400) $ (20,725)
Fair value of vested options 93 93
Dividends on Series A Convertible Preferred Stock - - - %) 5)
Net loss - - - (3,212) (3,212)
Balance, June 30, 2024 4,187,291 $ - 9,411 $ 94 $ 119,674 $ (143,617 $ (23,849)
Additional Total
Common Stock Preferred Stock Paid In Accumulated Stockholders’
Shares Amount Shares Amount Capital Deficit Deficit
Balance, December 31, 2023 4,187,291 $ - 9,411 $ 94 § 119,452 $  (138,727) § (19,181)
Fair value of vested options 222 222
Dividends on Series A Convertible Preferred Stock - - - 5) 5)
Net loss - - - (4,385) (4,885)
Balance, June 30, 2024 4,187,291 $ - 9,411 $ 94 $ 119,674 $ (143,617 $ (23,849)
Additional Total
Common Stock Preferred Stock Paid In Accumulated Stockholders’
Shares Amount Shares Amount Capital Deficit Deficit
Balance, March 31, 2023 2,602,399 $ - 9,411 $ 94 $ 115,140 $ (127,556) $ (12,322)
Fair value of vested options (18) (18)
Dividends on Series A Convertible Preferred Stock - - - 5 5)
Common shares issued for cash, net of offering costs 1,566,732 - 4,016 4,016
Net loss - - - (3,134) (3,134)
Balance, June 30, 2023 4,169,131 $ - 9,411 $ 94 $ 119,138 $  (130,695) $ (11,463)
Additional Total
Common Stock Preferred Stock Paid In Accumulated Stockholders’
Shares Amount Shares Amount Capital Deficit Deficit
Balance, December 31, 2022 2,519,485 $ - 9,411 $ 94 $ 114,635 $ (123,199 $ (8,470)
Fair value of vested options 211 211
Fair value of vested restricted shares granted to officers 750 4 4
Repurchase of common stock (274) (1) (1)
Common shares issued for financing costs 82,438 273 273
Dividends on Series A Convertible Preferred Stock - - - 5) 5)
Common shares issued for cash, net of offering costs 1,566,732 - 4,016 4,016
Net loss - - - (7,491) (7,491)
Balance, June 30, 2023 4,169,131 $ = 9,411 $ 94 $ 119,138 $  (130,695) $  (11,463)

The accompanying notes are an integral part of these condensed financial statements.
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Cash flows from operating activities:
Net loss

REED’S, INC.

CONDENSED STATEMENTS OF CASH FLOWS
For the Six Months Ended June 30, 2024 and 2023
(Unaudited)

(Amounts in thousands)

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation
Loss on disposal of property and equipment
Amortization of debt discount
Fair value of vested options
Fair value of vested restricted shares granted to officers
Change in the fair value of SAFE investments
Change in allowance for doubtful accounts
Inventory write-downs
Accrued interest
Changes in operating assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses and other assets
Decrease in right of use assets
Accounts payable
Accrued expenses
Lease liabilities
Net cash used in operating activities
Cash flows from investing activities:
Trademark costs
Purchase of property and equipment
Sale of property and equipment
Net cash provided by in investing activities
Cash flows from financing activities:
Proceeds from line of credit
Payments on line of credit
Proceeds from convertible note payable, net of expenses
Payment of convertible note payable
Proceeds from sale of common stock
Proceeds from SAFE agreement
Repurchase of common stock
Payment of cash recorded as debt discount
Amounts from former related party, net
Net cash provided by financing activities

Net decrease in cash
Cash at beginning of period
Cash at end of period

Supplemental disclosures of cash flow information:
Cash paid for interest

Non-cash investing and financing activities:
Dividends on Series A Convertible Preferred Stock

June 30, June 30,
2024 2023
(4,885) (7,491)
58 79
9
390 712
222 213
3
1,393 -
(650) 54
(1,009) (207)
638 1,773
(1,075) 1,882
2,086 2,692
(594) 59
79 67
299 (2,603)
(155) 560
(104) (90)
(3,307) (2,288)
(6) (1)
(28) -
- 68
(34) 67
19,501 19,099
(20,336) (23,594)
- 3,797
(268)
- 4,016
4,097 -
- (1)
(152) -
(46) 914)
3,064 2,135
277) (86)
603 533
326 447
1,146 658
5 5

The accompanying notes are an integral part of these condensed financial statements.
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REED’S, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
Three and Six Months Ended June 30, 2024 and 2023 (Unaudited)
(In thousands, except share and per share amounts)

1. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying condensed financial statements of Reed’s, Inc. (the “Company”, “we”, “us”, or “our”), have been prepared in conformity with accounting principles generally
accepted in the United States of America (“U.S. GAAP”) and the applicable rules and regulations of the Securities and Exchange Commission (the “SEC”) regarding interim financial
reporting. Certain information and note disclosures normally included in the financial statements prepared in accordance with U.S. GAAP have been condensed or omitted pursuant to
such rules and regulations. We believe that the disclosures contained in these condensed financial statements are adequate to make the information presented herein not misleading.
These condensed financial statements should be read in conjunction with the financial statements contained in the Company’s Annual Report on Form 10-K for the year ended December
31, 2023, filed with the SEC on April 1, 2024. The accompanying condensed financial statements are unaudited, but in the opinion of management contain all adjustments, including
normal recurring adjustments, necessary to present fairly the Company’s financial position as of June 30, 2024, and the results of its operations and its cash flows for the six months
ended June 30, 2024 and 2023. The balance sheet as of December 31, 2023 is derived from the Company’s audited financial statements.

The results of operations for the six months ended June 30, 2024, are not necessarily indicative of the results of operations to be expected for the full fiscal year ending December 31,
2024.

Going Concern

The accompanying financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the settlement of liabilities and commitments in
the normal course of business. As reflected in the accompanying financial statements, for the six months ended June 30, 2024, the Company recorded a net loss of $4,885, and utilized
$3,307 of cash in operations and at June 30, 2024, had a working capital deficiency of $19,378 and a stockholders’ deficit of $23,849. As of June 30, 2024, the Company borrowed
$9,124 on its line of credit and owed $18,821 on its Notes (See Note 5 and Note 6 for further detail). These factors raise substantial doubt about the Company’s ability to continue as a
going concern within one year of the date that the financial statements are issued. The financial statements do not include any adjustments related to the recoverability and classification
of recorded asset amounts or the amounts and classification of liabilities that might be necessary should the Company be unable to continue as a going concern.

As of June 30, 2024, we had a cash balance of $326, no availability under our line of credit and $3,876 of additional borrowing capacity from the credit facility assuming there is
availability under the terms.

On July 26, 2024, Norman E. Snyder Jr, CEO of the Company, provided a personal guaranty for a $500 over advance on our existing line of credit with ACS. On August 1, 2024, the
Company funded $1,400 pursuant to an option exercise by Whitebox under the Option Notes.

Historically, we have financed our operations through public and private sales of common stock, issuance of preferred and common stock, convertible debt instruments, term loans and
credit lines from financial institutions, and cash generated from operations. To alleviate these conditions, management is currently evaluating various funding alternatives and may seek
to raise additional funds through the issuance of equity, mezzanine or debt securities, through arrangements with strategic partners or through obtaining credit from financial institutions.
The Company is continuing to discuss restructuring of debt with existing lenders and is exploring new financing opportunities to address the line of credit which comes due in March
2025 (see Note 5) and the portion of the debt under the Notes which comes due on December 15, 2024 (see Note 6). As we seek additional sources of financing, there can be no
assurance that such financing would be available to us on favorable terms or at all. Our ability to obtain additional financing in the debt and equity capital markets is subject to several
factors, including market and economic conditions, our performance and investor sentiment with respect to us and our industry.

We have also taken decisive action to improve our margins, including fully outsourcing our manufacturing process, streamlining our product portfolio, negotiating improved vendor
contracts and restructuring our selling prices.
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Recent Trends - Market Conditions

Although the U.S. economy continued to grow throughout 2023 and into Q2 2024, the higher inflation, the actions by the Federal Reserve to address inflation, and rising energy prices
create uncertainty about the future economic environment which will continue to evolve and may impact our business in future periods. We have experienced supply chain challenges,
including increased lead times, as well as inflation of raw materials, logistics and labor costs due to availability constraints and high demand. Although we regularly monitor companies
in our supply chain, and use alternative suppliers when necessary and available, supply chain constraints could cause a disruption in our ability to obtain raw materials required to
manufacture our products and adversely affect our operations.

During the three months ending June 30, 2024, the Company continued to experience moderation from the elevated freight costs experienced in 2023. The average cost of shipping and
handling for the three months ended June 30, 2024, was $2.18 as compared to $3.05 in the three months ended June 30, 2023. During the six months ended June 30, 2024, the average
cost of shipping and handling was $2.54 per case, as compared to $3.27 per case for the six months ended June 30, 2023. Although the Company has experienced decreases in freight
costs over the last four quarters, in the Company’s opinion there remains a volatile environment and the Company will continue to monitor pricing and availability in transportation.
Mitigation plans have been implemented to manage this risk. The Company has been negatively impacted by supply chain challenges affecting our ability to benefit from strong demand
for, and increased sales of our product. The disruption caused by labor shortages, significant raw material cost inflation, logistics issues and increased freight costs, and ongoing port
congestion, resulted in suppressed margins. The Company has experienced moderation in inflation and anticipates this to continue throughout 2024.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities, disclosures of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates. Those estimates and assumptions include estimates for credit loss reserves for accounts receivable, assumptions used in
valuing inventories at net realizable value, impairment testing of recorded long-term tangible and intangible assets, the valuation allowance for deferred tax assets, accruals for potential
liabilities, assumptions made in valuing stock instruments issued for services, assumptions in determining the fair value of our safe investments and assumptions used in the
determination of the Company’s liquidity.

Revenue Recognition

The Company recognizes revenue in accordance with Accounting Standards Codification (ASC) 606, Revenue from Contracts with Customers (“ASC 606”). Revenue and costs of sales
are recognized when control of the products transfers to our customer, which generally occurs upon shipment from our facilities. The Company’s performance obligations are satisfied at
that time. The Company does not have any significant contracts with customers requiring performance beyond delivery, and contracts with customers contain no incentives or discounts
that could cause revenue to be allocated or adjusted over time. Shipping and handling activities are performed before the customer obtains control of the goods and therefore represent a
fulfilment activity rather than a promised service to the customer. All of the Company’s products are offered for sale as finished goods only, and there are no performance obligations
required post-shipment for customers to derive the expected value from them.

The Company does not allow for returns, except for damaged products when the damage occurred pre-fulfilment. Damaged product returns have historically been insignificant. Because
of this, the stand-alone nature of our products, and our assessment of performance obligations and transaction pricing for our sales contracts, we do not currently maintain a contract asset
or liability balance for obligations. We assess our contracts and the reasonableness of our conclusions on a quarterly basis.

Loss per Common Share

Basic earnings (loss) per share is computed by dividing the net income (loss) applicable to common stockholders by the weighted average number of shares of common stock
outstanding during the year, excluding shares of unvested restricted common stock. Shares of restricted stock are included in the basic weighted average number of common shares
outstanding from the time they vest. Diluted earnings (loss) per share is computed by dividing the net income applicable to common stockholders by the weighted average number of
common shares outstanding plus the number of additional common shares that would have been outstanding if all dilutive potential common shares had been issued, using the treasury
stock method. Shares of restricted stock are included in the diluted weighted average number of common shares outstanding from the date they are granted. Potential common shares are
excluded from the computation when their effect is antidilutive.
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For the periods ended June 30, 2024 and 2023, the calculations of basic and diluted loss per share are the same because potential dilutive securities would have had an anti-dilutive effect.
The potentially dilutive securities consisted of the following:

June 30, June 30,
2024 2023
‘Warrants 549,292 549,292
Options 139,869 152,035
Convertible note payable 1,563,309 1,415,826
Common stock equivalent of Series A Convertible Preferred stock 753 753
Total 2,253,223 2,117,906

Stock Compensation Expense

The Company periodically issues stock options and restricted stock awards to employees and non-employees in non-capital raising transactions for services and for financing costs. The
Company accounts for such grants issued and vesting based on ASC 718, Compensation-Stock Compensation whereby the value of the award is measured on the date of grant and
recognized for employees as compensation expense on the straight-line basis over the vesting period. Recognition of compensation expense for non-employees is in the same period and
manner as if the Company had paid cash for the services. The Company recognizes the fair value of stock-based compensation within its Statements of Operations with classification
depending on the nature of the services rendered.

The fair value of the Company’s stock options is estimated using the Black-Scholes-Merton Option Pricing model, which uses certain assumptions related to risk-free interest rates,
expected volatility, expected life of the stock options or restricted stock, and future dividends. Compensation expense is recorded based upon the value derived from the Black-Scholes-
Merton Option Pricing model and based on actual experience. The assumptions used in the Black-Scholes-Merton Option Pricing model could materially affect compensation expense
recorded in future periods.

Advertising Costs

Advertising costs are expensed as incurred and are included in selling and marketing expense. Advertising costs for the three months ended June 30, 2024, and 2023, aggregated $13 and
$27, respectively. Advertising costs for the six months ended June 30, 2024, and 2023, aggregated $30 and $83, respectively.

Concentrations

Net sales. During the three months ended June 30, 2024, three customers accounted for 20%, 15%, and 13% of gross billing, respectively, and during the six months ended June 30,
2024, three customers accounted for 18%, 15%, and 12% of gross billing, respectively. During the three months ended June 30, 2023, three customers accounted for 18%, 12%, and 12%
of gross billing, respectively, and during the six months ended June 30, 2023, two customers accounted for 18% and 12% of gross billing, respectively. No other customers exceeded
10% of sales in either period.

Accounts receivable. As of June 30, 2024, the Company had accounts receivable from two customers which comprised 31% and 11% of its gross accounts receivable, respectively. As of
December 31, 2023, the Company had accounts receivable from three customers which comprised 24%, 15% and 11% of its gross accounts receivable, respectively. No other customers
exceeded 10% of gross accounts receivable in either period.

The Company utilizes co-packers to produce 100% of its products. During the six months ended June 30, 2024 and the year ended December 31, 2023, the Company utilized six separate
co-packers for most its production and bottling of beverage products in the United States. The Company has long-standing relationships with two different co-packers, and a third co-
packing agreement with California Custom Beverage LLC (“CCB”), a former related party (see Note 11). Although there are other packers, a change in co-packers may cause a delay in
the production process, which could ultimately affect operating results.
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Purchases from vendors. During the six months ended June 30, 2024, the Company’s two largest vendors accounted for approximately 11% and 11% of all purchases. During the six
months ended June 30, 2023, the Company’s largest vendor accounted for approximately 11% of all purchases. No other vendors exceeded 10% of all purchases in either period.

Accounts payable. As of June 30, 2024, one vendor accounted for 17% of total accounts payable. As of December 31, 2023, two vendors accounted for 10% and 10% of total accounts
payable, respectively. No other vendors exceeded 10% of accounts payable in either period.

Fair Value of Financial Instruments

The Company uses various inputs in determining the fair value of its financial assets and liabilities and measures these assets on a recurring basis. Financial assets recorded at fair value
are categorized by the level of subjectivity associated with the inputs used to measure their fair value. ASC 820 defines the following levels of subjectivity associated with the inputs:

Level 1—Quoted prices in active markets for identical assets or liabilities.
Level 2—Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly.
Level 3—Unobservable inputs based on the Company’s assumptions.

The carrying amounts of financial assets and liabilities, such as cash and cash equivalents, accounts receivable, short-term bank loans, accounts payable, notes payable and other
payables, approximate their fair values because of the short maturity of these instruments. The carrying values of capital lease obligations and long-term financing obligations
approximate their fair values because interest rates on these obligations are based on prevailing market interest rates.

The fair value of our liability under our SAFE investments are determined using level 3 inputs.
Reclassifications

Certain prior year amounts have been reclassified for consistency with the current period presentation. Collection from customers amounting to $1,217 that was previously presented as a
deduction from prepaid expenses at December 31, 2023 have been reclassed as an offset against accounts receivable. This reclassification had no effect on the reported results of
operations or cash flows.

Recent Accounting Pronouncements

In November 2023, the FASB issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosure, which is intended to improve reportable segment
disclosure requirements, primarily through enhanced disclosures about significant segment expense categories that are regularly provided to the chief operating decision maker and
included in each reported measure of a segment’s profit or loss. The update also requires all annual disclosures about a reportable segment’s profit or loss and assets to be provided in
interim periods and for entities with a single reportable segment to provide all the disclosures required by ASC 280, Segment Reporting, including the significant segment expense
disclosures. This standard became effective for the Company on January 1, 2024. to The adoption of 2023-7 did not have a material impact on the Company’s results of operations,
financial position or cash flows.

In September 2022, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2022-04, Liabilities—Supplier Finance Programs (Subtopic 405-50):
Disclosure of Supplier Finance Program Obligations. The ASU requires buyers to disclose information about their supplier finance programs. Interim and annual requirements include
the disclosure of outstanding amounts under the obligations as of the end of the reporting period, and annual requirements include a roll-forward of those obligations for the annual
reporting period, as well as a description of payment and other key terms of the programs. This update is effective for annual periods beginning after December 15, 2022, and interim
periods within those fiscal years, except for the requirement to disclose roll-forward information, which is effective for fiscal years beginning after December 15, 2023. The Company
adopted ASU 2022-04 on January 1, 2023, and there was no material impact on our financial statements.
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Other recent accounting pronouncements and guidance issued by the FASB, its Emerging Issues Task Force, the American Institute of Certified Public Accountants, and the Securities
and Exchange Commission did not or are not believed by management to have a material impact on the Company’s present or future financial statements.

2. Inventory

Inventory is valued at the lower of cost (first-in, first-out) or net realizable value, net of write downs, and is comprised of the following (in thousands):

June 30, December 31,
2024 2023
Raw materials and packaging $ 6,806 $ 6,445
Finished products 3,417 4,855
Total $ 10223 $ 11,300
3. Property and Equipment
Property and equipment are comprised of the following (in thousands):
June 30, December 31,
2024 2023
Right-of-use assets under operating leases $ 724 $ 724
Computer hardware and software 400 400
Machinery and equipment 352 352
Construction in progress 113 85
Total cost 1,589 1,561
Accumulated depreciation and amortization (1,205) (1,068)
Net book value $ 384 $ 493

Depreciation expense for the six months ended June 30, 2024 and 2023 was $58 and $79, respectively, and amortization of right-of-use assets for the six months ended June 30, 2024 and
2023 was $79 and $67, respectively.

4. Intangible Assets

Intangible assets consist of the following (in thousands):

June 30, December 31,
2024 2023
Brand names $ 576 $ 576
Trademarks 59 53
Total $ 635 $ 629
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5. Line of Credit

The Company’s credit facility consisted of the following (in thousands):

June 30, December 31,
2024 2023
Line of credit — Alterna Capital Solutions $ 9,124 $ 9,959
Less: capitalized financing costs (121) (201)
Total $ 9,003 $ 9,758

In March, 2022, the Company entered into a financing agreement for a line of credit with Alterna Capital Solutions (“ACS”) The ACS line of credit is for a term of 3 years, provides for
borrowings of up to $13,000, and is secured by eligible accounts receivable and inventory, and are subject to a collateral sharing agreement with Whitebox, another secured lender (see
Note 6). An over advance rider provides for up to $500 of additional borrowing above the collateralized base (the “Over Advance™) up to a total borrowing of $13,400. As of June 30,
2024, there was no remaining availability under the line of credit, and $3,876 of borrowing capacity available.

Borrowings based on receivables bears an interest of prime plus 4.75% but not less than 8.0% (13.25% at June 30, 2024 and 13.25% at December 31, 2023). Borrowings based on
inventory bears an interest of prime plus 5.25% but not less than 8.5% (13.90% at June 30, 2024 and 13.90% at December 31, 2023). The additional over advance rider bears a rate of
prime plus 12.75%, but not less than 16.00% (25.00% at June 30, 2024 and 18.00% at December 31, 2023). Additionally, the line of credit is subject to monthly monitoring fee of $1
with a minimum usage requirement on the credit facility. A loan balance of less than $1,500 will bear interest at a rate in line with account receivables advances plus the monthly
monitoring fee of $1.

The Company incurred $483 of direct costs of the transaction, consisting primarily of broker, bank and legal fees. These costs have been capitalized and are being amortized over the 3-
year life of the ACS agreement. The unamortized debt discount balance was $201 at December 31, 2023. For the six months ended June 30, 2024, amortization of debt discount was $80,

and as of June 30, 2024, the remaining unamortized debt discount balance is $121.

On July 26, 2024, Norman E. Snyder Jr, CEO of the Company, provided a personal guaranty for a $500 over advance on our existing line of credit. The over advance is scheduled to be
repaid by September 6, 2024.

6. Secured Notes Payable

Amounts outstanding under the Company’s secured convertible notes payable are as follows (amounts in 000’s except share amounts):

June 30, December 31,
2024 2023
Secured Convertible “Original” Notes Payable (A) $ 10,250 $ 10,250
Secured “Option” Notes Payable (B) 4,050 4,050
Accrued interest 1,288 1,059
Accrued interest on excess debt borrowing 3,233 2,824
Capitalized financing costs (414) (572)
Total $ 18,407 $ 17,611

Secured Notes

(A) In May 2022, the Company issued $11,250 of convertible notes payable (the “Original Notes”) to entities affiliated with Whitebox Advisors, LLC (collectively, “Whitebox”).
The Original Notes bear interest at 10% per annum (with 5% per annum payable in cash and 5% per annum payable in kind (“PIK”) by adding such PIK interest to the principal
amount of the notes), are secured by substantially all of the Company’s assets (including all of its intellectual property) and are subject to a collateral sharing agreement with
Alterna Capital (ACS), the Company’s existing secured lender. The Original Notes mature the earlier of June 30, 2025 or the scheduled maturity of any unsecured indebtedness
incurred by the Company that is junior in right of payment to Note obligations. At each of June 30, 2024 and December 31, 2023, the principal balance of the Original Notes
was $10,250.

Upon conversion or early payment, holders of the Original Notes are entitled to receive an interest make-whole payment, as defined, equal to the sum of the remaining
scheduled payments of interest on the Original Notes that would be due at maturity, payable, at the Company’s option, in cash or in shares of common stock. On August 1, 2022,
the Original Notes were amended to add a 10% fee (“Excess ABL Fee’) commencing with the fiscal month ending October 31, 2022 for the amount that the Company’s line of
credit with ACS exceeds (i) (x) prior to November 30, 2024, $9,500,000 and (y) on and after November 30, 2024, $6,500,000, if the Company has not publicly announced or is
not actively pursuing a proposed transaction as a result of which the Company reasonably believes that its Common Stock will be listed on a national securities exchange) or
$9,500,000 otherwise, minus (ii) any amounts repaid to ACS pursuant to the Option Notes (not to exceed $500,000) plus (iii) the aggregate principal amount of Original Notes
voluntarily converted into Conversion Consideration (as defined therein), in each case subject to the terms of the collateral sharing agreement; provided that the sum of the
amounts in clauses (i), (i) and (ii) above shall not exceed $10,500,000 minus any amounts repaid ACS as contemplated by the Option Notes (not to exceed $500,000).
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The Original Notes have an amortization feature which requires the Company to make monthly payments of principal of $200 plus accrued interest, payable in cash or in shares
of the Company’s common stock at the option of the Company, based on 90% of the average prices of the Company’s common stock, as defined During 2023, Whitebox waived
the requirement for the Company to pay the December 2022 to October 2023 monthly amortization payments on the Original Notes. The November 2023 amortization payment
of $200 principal was paid, and the amortization payment for December 2023 to May 2024 was waived. The amortization period resumed on June 1, 2024.
(B) At the time of issuance of the Original Notes, the Company also granted the investors an option to purchase up to an additional $12,000,000 aggregate principal amount of
“Option Notes”. At June 30, 2024 and December 31, 2023, the principal balance of the Option Notes was $4,050. On August 1, 2024, the principal balance of the Option Notes
was $6,504. As of August 1, 2024, the Option Notes mature on the earlier of December 15, 2024, and ninety one days before the schedule maturity of any unsecured
indebtedness incurred by Reed’s that is junior in right of payment to its Note obligations. The Option Notes bear interest in arrears on the outstanding principal amount at a rate
of 11.13% per annum, payable in cash. The Option Notes may be prepaid without premium or penalty. Unless $1,400 of the principal amount is prepaid, payment of any Option
Note on the maturity date (or due to an acceleration (whether declared or automatic)) shall be accompanied by an additional amount (such amount, the “MOIC Deficiency
Amount”), if any, sufficient to achieve a 1.13:1.00 multiple of invested capital from August 1, 2024 (the “MOIC”) on the aggregate Principal Amount of the Option Notes being
paid.

=

Waiver of Default

On August 1, 2024, the Whitebox waived the specified events of default under the Original Notes and Option Notes (collectively referred to herein as the “Notes”) and temporarily
waived any requirement that the Company conduct a repurchase of Original Notes in the event of a Make-Whole Fundamental Change (as defined in the Original Notes) through
December 15, 2024 (See Note 13)




Accrued Interest

At December 31, 2023, the balance of accrued interest was $3,883. During the period ended June 30, 2024, the Company recorded interest of $1,152, made up of $743 of interest on the
Notes, and $409 related to the excess ABL fees and made payments of $514 towards accrued interest At June 30, 2024, the balance of accrued interest was $4,521.

Debt Discount

At December 31, 2023, the unamortized debt discount was $572. During the period ended June 30, 2024, the Company incurred $152 of costs for the aforementioned waivers. These
costs have been capitalized and are being amortized over the term of the Notes or waiver period. For the six months ended June 30, 2024, amortization of debt discount was $310, and as
of June 30, 2024, the remaining unamortized debt discount balance is $414.

7. Leases Liabilities

During the six months ended June 30, 2024 and 2023, lease costs totaled $89 and $67, respectively.

As of December 31, 2023, operating lease liabilities totaled $207. During the six months ended June 30, 2024, the Company made payments of $104 towards its operating lease liability.
As of June 30, 2024, operating lease liabilities totaled $103.

As of June 30, 2024, the weighted average remaining lease terms for an operating lease are 0.50 years. As of June 30, 2024, the weighted average discount rate on the operating lease is
12.60%.

8. Simple Agreements for Future Equity (“SAFE”) Investments

The Company’s SAFE Investments consisted of the following (in thousands):

June 30, December 31,
2024 2023
Fair value at issuance $ 4,097 $ -
Change in fair value during period 1,393 -
Fair value at end of period $ 5,490 $ -

During the first quarter of 2024, the Company received $4.1 million in gross proceeds from three significant stockholders of the Company, D&D Source of Life Holding LTD (“D&D”)
and Union Square Park Partners LP, and John J. Bello, the Company’s Chairman, pursuant to Simple Agreements for Future Equity (“SAFE”) agreements. The SAFE investments will
convert into the next equity financing of Reed’s on the same terms and conditions as investors in Reed’s next equity financing at the lesser of $1.50 per share or the per share price in the
financing. Until such time as the SAFE investments convert to equity the approximately $4.1 million received is recorded as a liability. D&D was given the right to designate a second
independent director nominee to the board of directors of Reed’s and the company agreed to limit the size of its board of directors to nine (9) for so long as D&D owns 25% or more of
the equity securities of the Company. As of June 30, 2024, we determined out SAFE investments had a value of $5,490 based on a Monte Carlo simulation with the following
assumptions:

The probability of potential transactions

Stock price of $1.67 as of valuation date

Market capitalization of $4.2 million

Volatility of 130% based upon the observed historical volatilities of the Company and publicly traded peers

Risk-free rate of 5.47% and 5.5% based on US Treasury yields as of valuation date

During the six months ended June 30, 2024, the Company recorded a change in fair value of the SAFE investments of $1,393, which was recorded as a component of other expense in
the accompanying Condensed Statement of operations.
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9. Stock-Based Compensation

Stock Options

The following table summarizes stock option activity during the six months ended June 30, 2024:

Weighted-
Average
Remaining
Weighted- Contractual Aggregate
Average Terms Intrinsic
Shares Exercise Price (Years) Value
Outstanding at December 31, 2023 145,012 $ 45.09 6.75
Granted - $ -
Exercised - $ -
Unvested forfeited - $ -
Vested forfeited (5,143) $ 67.38
Outstanding at June 30, 2024 139,869 $ 44.53 6.34 $
Exercisable at June 30, 2024 113,685 $ 49.78 5.99 $ -

During the six months ended June 30, 2024 and 2023, the Company recognized $222 and $216 of compensation expense relating to vested stock options. As of June 30, 2024, the
aggregate amount of unvested compensation related to stock options was approximately $209 which will be recognized as an expense as the options vest in future periods through March
28, 2027.

As of June 30, 2024, the outstanding and exercisable options have no intrinsic value. The aggregate intrinsic value was calculated as the difference between the closing market price as of

June 30, 2024, which was $1.67, and the exercise price of the outstanding stock options.
10. Stock Warrants

The Company’s warrant activity during the six months ended June 30, 2024, is as follows:

Weighted-
Average
Weighted- Remaining
Average Contractual Aggregate
Exercise Terms Intrinsic
Shares Price (Years) Value
Outstanding at December 31, 2023 549,292 $ 8.77 2.84 $ -
Granted - - -
Exercised - - -
Forfeited - - -
Outstanding at June 30, 2024 549,292 $ 8.77 2.34 $ o
Exercisable at June 30, 2024 549,292 $ 8.77 2.34 $ -

As of June 30, 2024, the outstanding and exercisable warrants have no aggregate intrinsic value. The aggregate intrinsic value was calculated as the difference between the closing
market price as of June 30, 2024, which was $1.67, and the exercise price of the Company’s warrants to purchase common stock.

11. Transactions with California Custom Beverage, LLC, former related party
In December 2018, the Company signed a co-packing agreement with California Custom Beverage, LLC’s (“CCB”), an entity owned by Christopher J. Reed, a former related party,
pursuant to which CCB agreed to produce certain products for the Company for agreed fees. The co-packing agreement, as amended, includes certain provisions for product inputs,

shrinkage, and quality assurance. Also beginning in 2019, CCB agreed to pay the Company a 5% royalty through 2021 on certain private label sales made by CCB.
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At June 30, 2024 and 2023, accounts receivable due from and accounts payable due to CCB were as follows:

June 30, December 31,
2024 2023
Accounts receivable, net of provision of $1,123 and $1,123 at June 30, 2024 and December 31, 2023, respectively 259 259
Accounts payable (213) (259)
Net (payable) receivable 46 -

In addition, on April 19, 2023, the Company received a letter from CCB demanding payment of various amounts, including the $452 and $452 outstanding at June 30, 2024 and
December 31, 2023, respectively. The Company has determined that the probability of realizing any loss on the demand from CCB is remote and therefore has not recorded any
additional accruals related to the demand.

12. Commitments and Contingencies

During 2023, the firm engaged an investment bank to explore financing options for the Company. We have a maximum obligation of $1.2M in fees so far in this engagement. These fees
will be recognized on a success basis and will be paid out only if a transaction is finalized.

In 2018, CCB assumed the monthly payments on our lease obligation for a Los Angeles manufacturing plant for payments through September 2024, and our release from the obligation
by the lessor, however, is dependent upon CCB’s deposit of $1,200 of security with the lessor. As of June 30, 2024, $800 has been deposited with the lessor and Chris J. Reed has placed
approximately 7,260 shares of the Company’s common stock valued at $12 that remain in escrow with the lessor.

We are, and from time to time, we be a party to claims and legal proceedings arising in the ordinary course of business. Our management evaluates our exposure to these claims and
proceedings individually and in the aggregate and provides for potential losses on such litigation if the amount of the loss is estimable and the loss is probable.

We believe that there are no material litigation matters at the current time. Although the result of such litigation matters and claims cannot be predicted with certainty, we believe that the
final outcome of such claims and proceedings will not have a material adverse impact on our financial position, liquidity, or results of operations.

13. Subsequent Events
Option Exercise and Amendment to Secured Notes
On August 1, 2024, the Company entered into an Option Exercise and Sixth Amendment (“Exercise and Amendment Agreement”) to the Notes with Whitebox.

Pursuant to the Exercise and Amendment Agreement, holders of the Original Notes exercised an option to purchase an aggregate of approximately $6,504 Option Notes for an amount in
cash equal to $1,400,000, together with the exchange of all principal, interest, fees and other amounts owning with respect to the already outstanding Option Notes in the aggregate
amount of $5,104. The Option Notes mature on the earlier of December 15, 2024, and ninety one days before the schedule maturity of any unsecured indebtedness incurred by the
Company that is junior in right of payment to its Note obligations. The Option Notes bear interest in arrears on the outstanding principal amount at a rate of 11.13% per annum, payable
in cash. The Option Notes may be prepaid without premium or penalty. Unless $1,400 of the principal amount is prepaid, payment of any Option Note on the maturity date (or due to an
acceleration (whether declared or automatic)) shall be accompanied by an additional amount (such amount, the “MOIC Deficiency Amount”), if any, sufficient to achieve a 1.13:1.00
multiple of invested capital since August 1, 2024 (the “MOIC”) on the aggregate principal amount of the Option Notes being paid. The MOIC Deficiency Amount shall be calculated
based on (i) the sum of all fees, original issue discount, interest, premiums, principal and other payments received in cash by the applicable holders in respect of the Option Notes since
August 1, 2024 (excluding any reimbursement of out-of-pocket costs or expenses reimbursed and any indemnification payments made to the applicable Holders in respect of the Option
Notes), as the numerator, and (ii) the aggregate principal amount of the Option Notes on August 1, 2024, as the denominator.

Pursuant to the Exercise and Amendment Agreement, Whitebox temporarily waived the specified events of default under the Notes and temporarily waived any requirement that the
Company conduct a repurchase of Original Notes in the event of a Make-Whole Fundamental Change (as defined in the Original Notes), subject to the terms and conditions therein.

Line of Credit Over Advance Guaranty

On July 26, 2024, Norman E. Snyder Jr., CEO of the Company, provided a personal guaranty of $500 for an over advance on our existing line of credit (see note 5). The over advance is
scheduled to be repaid by September 6, 2024.

Commercial Office Lease

On May 10 2024, the Company entered into a new lease with Merritt 7 Ventures LLC, for commercial office space for its corporate headquarters. The lease has an 11 year term and is
expected to commence in December 2024. Aggregate monthly base rent for the first year of the lease shall be $8,590. Base rent shall increase incrementally on an annual basis by
approximately 3.6%. Customary tax and electricity rent assessments in addition to base rent are payable. In year one, the aggregate of these charges is $7,409 per month. Total

payments over the life of the lease are expected to be $2,129.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Our discussion and analysis is intended to help the reader understand our results of operations and financial condition and is provided as an addition to, and should be read in
connection with, our condensed financial statements and the accompanying notes. Cautionary statements on page [ii] of this report and in “Part I, Item 1A. Risk Factors” of our 2023
Form 10-K as updated by “Part II, Item 14" of this report, should be considered when evaluating our trends and future results.

In addition to our GAAP results, the following discussion includes Modified EBITDA as a supplemental measure of our performance. We present Modified EBITDA because we believe it
assists investors and analysts in comparing our performance across reporting periods on a consistent basis by excluding items that we do not believe are indicative of our core operating
performance. In addition, we use Modified EBITDA in developing our internal budgets, forecasts, and strategic plan; in analyzing the effectiveness of our business strategies in
evaluating potential acquisitions; making compensation decisions; and in communications with our board of directors concerning our financial performance. Modified EBITDA is not a
recognized measurement under GAAP and should not be considered as an alternative to net income, income from operations or any other performance measure derived in accordance
with GAAP, or as an alternative to cash flow from operating activities as a measure of liquidity. We define Modified EBITDA as net income (loss), plus interest expense, depreciation and
amortization, stock-based compensation, changes in fair value of warrant expense, and one-time restructuring-related costs including employee severance and asset impairment.

The following discussion also includes the use of gross billing, a key performance indicator and metric. Gross billing represents invoiced amounts to distributors and retailers, excluding
sales adjustments. Gross billing may include deductions from MSRP or “list price”, where applicable, and excludes promotional costs of generating such sales. Management utilizes
gross billing to monitor operating performance of products and salespersons, which performance can be masked by the effect of promotional or other allowances. Management believes
that the presentation of gross billing provides a useful measure of Reed s operating performance.

tod

Amounts pr in the discussion below are in thousands, except share and per share amounts.

Results of Operations
Overview

During the six months ended June 30, 2024, the Company continued to strengthen its supply chain, implement gross margin enhancement initiatives, drive efficiencies in transportation
and warehouse costs and reduce operating expenses. In addition, it continues to build its innovation pipeline with sustained growth in Reed’s Real Ginger Ale, Virgil’s Zero Sugar
handcrafted sodas, Reed’s Classic and Stormy Mule, and Reed’s Hard Ginger Ale.

The Company remains focused on driving sales growth, improving gross margin, and reducing freight costs. The sales growth focus is on channel expansion, increase in store
placements, new product introduction and improved sales execution. The margin enhancement initiative is driven by packaging savings, co-packer upgrades, and better leveraged
purchasing and improved efficiency. Underpinning these initiatives is a focus on strategically reducing operating costs particularly delivery and handling expenses. In addition, the
Company continues to augment its co-packer network to drive further efficiencies and build proper levels of inventory at the appropriate location to maximize delivery metrics.

Recent Trends — Market Conditions

Although the U.S. economy continued to grow throughout 2023 and into Q2 2024, the higher inflation, the actions by the Federal Reserve to address inflation, and rising energy prices
create uncertainty about the future economic environment which will continue to evolve and may impact our business in future periods. We have experienced supply chain challenges,
including increased lead times, as well as inflation of raw materials, logistics and labor costs due to availability constraints and high demand. Although we regularly monitor companies
in our supply chain, and use alternative suppliers when necessary and available, supply chain constraints could cause a disruption in our ability to obtain raw materials required to
manufacture our products and adversely affect our operations.




During the three months ending June 30, 2024, the Company continued to experience moderation from the elevated freight costs experienced in 2023. The average cost of shipping and
handling for the three months ended June 30, 2024, was $2.18 as compared to $3.05 in the three months ended June 30, 2023. During the six months ended June 30, 2024, the average
cost of shipping and handling was $2.54 per case, as compared to $3.27 per case for the six months ended June 30, 2023. Although the Company has experienced decreases in freight
costs over the last four quarters, in the Company’s opinion there remains a volatile environment and the Company will continue to monitor pricing and availability in transportation.
Mitigation plans have been implemented to manage this risk. The Company has been negatively impacted by supply chain challenges affecting our ability to benefit from strong demand
for, and increased sales of our product. The disruption caused by labor shortages, significant raw material cost inflation, logistics issues and increased freight costs, and ongoing port
congestion, resulted in suppressed margins. The Company has experienced moderation in inflation and anticipates this to continue throughout 2024.

During the six months ended June 30, 2024, we continued to generate cash flows to meet our short-term liquidity needs, and we expected to maintain access to the capital markets.
Results of Operations — Three Months Ended June 30, 2024, as compared to Three Months Ended June 30, 2023

The following table sets forth key statistics for the three months ended June 30, 2023 and 2022, respectively, in thousands.

Three Months Ended
June 30, Pct.
2024 2023 Change
Gross billing (A) $ 13,584 $ 11,164 22%
Less: Promotional and other allowances (B) 1,710 1,159 48%
Net sales $ 11,874 $ 10,005 19%
Cost of goods sold 8,043 7,496 7%
% of Gross billing 59% 67%
% of Net sales 68% 75%
Gross profit $ 3,831 $ 2,509 53%
% of Net sales 32% 25%
Expenses
Delivery and handling $ 1,423 $ 1,686 -16%
% of Net sales 12% 17%
Dollar per case ($) $ 2.18 3 3.05
Selling and marketing 1,097 1,259 -13%
% of Net sales 9% 13%
General and administrative 1,980 1,311 51%
% of Net sales 17% 13%
Total operating expenses 4,500 4,256 6%
Loss from operations $ (669) $ (1,747) -62%
Interest expense and other income (expense) $ (2,543) $ (1,387) 83%
Net loss $ (3212) $ (3,134) 2%
Loss per share — basic and diluted $ (0.77) $ (0.99) -22%
Weighted average shares outstanding - basic & diluted 4,187,291 3,179,661 32%




(4) We define gross billing as the total sales for the Company unadjusted for costs related to generating those sales. Management utilizes gross billing as an indicator of and to monitor
operating performance of products and salespersons before the effect of any promotional or other allowances, which are determined in accordance with GAAP, and can mask certain
performance issues. We believe that the presentation of gross billing provides a useful measure of our operating performance. Additionally, gross billing may not be comparable to
similarly titled measures used by other companies, as gross billing has been defined by our internal reporting practices.

(B) We define promotional and other allowances as costs deducted from gross billing which are associated with generating those sales. Management utilizes promotional and other
allowances as an indicator of and to monitor operating performance of products, salespersons, and customer agreements. We believe that the presentation of promotional and other
allowances provides a useful measure of our operating performance. The presentation of promotional and other allowances facilitates an evaluation of their impact on the determination
of net sales and the spending levels incurred or correlated with such sales. The expenditures described in this line item are determined in accordance with GAAP and meet GAAP
requirements, the disclosure thereof does not conform to GAAP presentation requirements. Additionally, our definition of promotional and other allowances may not be comparable to
similar items presented by other companies. Promotional and other allowances primarily include consideration given to the Company s distributors or retail customers including, but not
limited to the following: (i) reimbursements given to the Company's distributors for agreed portions of their promotional spend with retailers, including slotting, shelf space allowances
and other fees for both new and existing products, (ii) the Companys agreed share of fees given to distributors and/or directly to retailers for in-store marketing and promotional
activities; (iii) the Company’s agreed share of slotting, shelf space allowances and other fees given directly to retailers; (iv) incentives given to the Company's distributors and/or
retailers for achieving or exceeding certain predetermined sales goals; and (v) discounted or free products. Promotional and other allowances constitute a material portion of our
marketing activities. The Company s promotional allowance programs with its numerous distributors and/or retailers are executed through separate agreements in the ordinary course of
business. These agreements generally provide for one or more of the arrangements described above and are of varying durations, ranging from one week to one year.

Sales, Cost of Sales, and Gross Margins

The following chart sets forth key statistics for the transition of the Company’s top line activity from the second quarter of 2023 through the second quarter of 2024.

2024 2023 Q2 Per Case H1 Per Case
Q2 H1
\'A) VS A\ \'A)
Q1 Q2 H1 PY  PY Q1 Q2 H1 2024 2023 PY 2024 2023 PY

Cases: - -

Reed’s 348 413 761 16% 5% 370 355 725

Virgil’s 151 239 390 21%  -11% 241 197 438

Total Core 499 652 1,151 18% 1% 611 552 1,163 -

Non Core o a a % % 2 - 2

Total 499 652 1,151 18%  -1% 613 552 1,165 -
Gross Billing:

Core $10,377 $13,584 $ 23,961 2% 2% $12,333  $11,095 $ 23,429 $20.8 $ 20.1 4% $ 208 $ 202 3%

Non Core 2 - 2 -100%  -99% 120 69 189 - % 2 99%

Total $10,379 $13,584 $ 23,963 22% 1% $12,453 $11,164 § 23,618 § 20.8 202 3% 208  20.7 3%
Discounts: Total $ (784) $(1,710) $ (2,494) 48% 2% $(1,296) $(1,159) $ (2456) $ (2.6) $ (2.1) 25% $ (22) $ (2.1) 3%
COGS:

Core $(6,182) $(8,043) $(14,225) 9% -10% $(8,422) $(7,408) $(15,830) $(12.3) $(134) 8% $(12.4) $(13.6) 9%

Non Core - - - % % 37) (88) (125) - - -% - - -%

Total $(6,182) $(8,043) $(14,225) 7% -11% $ (8,459) $ (7,496) $(15,955) $(12.3) $(13,6) 9% $(12.4) $(13.7) -10%
Gross Profit: $ 3413 $ 3831 $ 7244 53% 39% $ 2,698 $ 2,509 $ 5207 $58 S 46 29% S 63 $ 4.8 41%
as % Net Sales 36% 32% 34% 24% 25% 25%




Sales, Cost of Sales, and Gross Margins

As part of the Company’s ongoing initiative to simplify and streamline operations the Company has identified core products on which to place its strategic focus. These core products
consist of Reed’s and Virgil’s branded beverages. Non-core products consist primarily of Wellness Shots, candy and slower selling discontinued Reed’s and Virgil’s SKUs.

Core beverage volume for the three months ended June 30, 2024, represents 99% of all beverage volume.
Core brand gross billing increased by 22% to $13,584 compared to $11,095 during the same period last year, driven by a Reed’s volume increase of 16% and Virgil’s volume increase of
21%. The result is an increase in total gross billing of 22%, to $13,584 during the three months ended June 30, 2023, from $11,164 in the same period last year. Price on our core brands

increased 4% to $20.84 per case.

Discounts as a percentage of gross sales was 13% compared to 10% in the same period last year. As a result, net sales revenue increased 19% in the three months ended June 30, 2024, to
$11,874, compared to $10,005 in the same period last year.

Cost of Goods Sold

Cost of goods sold increased $547 during the three months ended June 30, 2024, as compared to the same period last year. As a percentage of net sales, cost of goods sold for the three
months ended June 30, 2024, was 68% as compared to 75% for the same period last year.

The total cost of goods per case decreased to $12.34 per case in the three months ended June 30, 2024, from $13.58 per case for the same period last year.

Gross Margin

Gross margin was 32% for the three months ended June 30, 2024, compared to 25% for the same period last year.

Operating Expenses

Delivery and Handling Expenses

Delivery and handling expenses consist of delivery costs to customers and warehousing costs incurred for handling our finished goods after production. Delivery and handling expenses
decreased by $263 in the three months ended June 30, 2024, to $1,423 from $1,686 in the same period last year, driven by our efforts to mitigate inflationary costs. Delivery costs in the
three months ended June 30, 2024, were 12% of net sales and $2.18 per case, compared to 17% of net sales and $3.05 per case during the same period last year.

Selling and Marketing Expenses

Marketing expenses consist of direct marketing, marketing labor, and marketing support costs. Selling expenses consist of all other selling-related expenses including personnel and
contractor support. Total selling and marketing expenses were $1,097 during the three months ended June 30, 2024, compared to $1,259 during the same period last year. As a percentage
of net sales, selling and marketing costs was 9% during the three months ended June 30, 2024, as compared to 13% during the same period last year. The decrease was primarily driven

by lower marketing costs, service fees and product sampling costs partially offset by higher broker commissions.
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General and Administrative Expenses

General and administrative expenses consist primarily of the cost of executive, administrative, and finance personnel, as well as professional fees. General and administrative expenses
increased in the three months ended June 30, 2024, to $1,980 from $1,311, an increase of $669 over the same period last year. As a percentage of net sales, general and administrative
expenses were 17% during the three months ended June 30, 2024, as compared to 13% during the same period last year. The increase was driven by higher professional fees, legal
settlements and higher stock compensation.

Loss from Operations

The loss from operations was $669 for the three months ended June 30, 2024, as compared to a loss of $1,747 in the same period last year driven by decreased gross profit offset by
decreases in operating expenses discussed above.

Interest and Other Expense

Interest and other expense for the three months ended June 30, 2024, consisted of $1,150 of interest expense and $1,393 of the change in fair value of our SAFE investments. During the
same period last year, interest and other expense consisted solely of $1,387 of interest expense.

Modified EBITDA

In addition to our GAAP results, we present Modified EBITDA as a supplemental measure of our performance. However, Modified EBITDA is not a recognized measurement under
GAAP and should not be considered as an alternative to net income, income from operations or any other performance measure derived in accordance with GAAP, or as an alternative to
cash flow from operating activities as a measure of liquidity. We define Modified EBITDA as net income (loss), plus interest expense, tax expense, depreciation and amortization, stock-
based compensation, changes in fair value of warrant expense, change in fair value of SAFE agreements, legal and insurance settlements, non-recurring professional fees inventory write-
offs associated with exited categories and major packaging and formula changes, one-time changes in policy, impact of changes to accounting methodology and one-time restructuring-
related costs including employee severance and asset impairment.

Management considers our core operating performance to be that which our managers can affect in any particular period through their management of the resources that affect our
underlying revenue and profit generating operations during that period. Non-GAAP adjustments to our results prepared in accordance with GAAP are itemized below. You are
encouraged to evaluate these adjustments and the reasons we consider them appropriate for supplemental analysis. In evaluating Modified EBITDA, you should be aware that in the
future we may incur expenses that are the same as or similar to some of the adjustments in this presentation. Our presentation of Modified EBITDA should not be construed as an
inference that our future results will be unaffected by unusual or non-recurring items.

Set forth below is a reconciliation of net loss to Modified EBITDA for the three months ended June 30, 2024 and 2023 (unaudited; in thousands):

Three Months Ended
June 30
2024 2023

Net loss $ (3.212) $ (3,134)
Modified EBITDA adjustments:
Depreciation and amortization 70 66
Tax expense 21
Interest expense 1,150 1,387
Change in fair value of SAFE investments 1,393 -
Stock option and other noncash compensation 93 17)
Professional fees 334 -
Severance 26 92
Legal settlements 170 -

Total EBITDA adjustments $ 3,257 $ 1,528
Modified EBITDA $ 45 $ (1,606)




We present Modified EBITDA because we believe it assists investors and analysts in comparing our performance across reporting periods on a consistent basis by excluding items that
we do not believe are indicative of our core operating performance. In addition, we use Modified EBITDA in developing our internal budgets, forecasts and strategic plan; in analyzing
the effectiveness of our business strategies in evaluating potential acquisitions; making compensation decisions; and in communications with our board of directors concerning our
financial performance. Modified EBITDA has limitations as an analytical tool, which includes, among others, the following:

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

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

e Modified EBITDA does not reflect future interest expense, or the cash requirements necessary to service interest or principal payments, on our debts; and

o Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future, and Modified

EBITDA does not reflect any cash requirements for such replacements.

Results of Operations — Six months ended June 30, 2024, as compared to Six Months Ended June 30, 2023

The following table sets forth key statistics for the six months ended June 30, 2024 and 2023, respectively, in thousands.

Gross billing (A)

Less: Promotional and other allowances (B)

Net sales

Cost of goods sold
% of Gross billing
% of Net sales

Gross profit
% of Net sales

Expenses
Delivery and handling
% of Net sales
Dollar per case ($)
Selling and marketing
% of Net sales

General and administrative

% of Net sales
Total operating expenses

Loss from operations

Interest expense and other income (expense)

Net loss

Loss per share — basic and diluted

Weighted average shares outstanding - basic & diluted

Six Months Ended June 30, Pct.
2024 2023 Change
23,963 23,618 1%

2,494 2,456 2%
21,469 21,162 1%
14,225 15,955 -11%

59% 68%
66% 75%

7,244 5,207 39%
34% 25%

2,925 3,806 -23%
14% 18%

2.54 3.27

2,190 2,706 -19%
10% 13%

3,448 3,020 14%
16% 14%

8,563 9,532 -10%
(1,319) (4,325) -70%
(3,566) (3,166) 13%
(4,885) (7,491) -35%

(1.17) (2.59) -55%

4,187,291 2,892,860 45%




(4) We define gross billing as the total sales for the Company unadjusted for costs related to generating those sales. Management utilizes gross billing as an indicator of and to
monitor operating performance of products and salespersons before the effect of any promotional or other allowances, which are determined in accordance with GAAP,
and can mask certain performance issues. We believe that the presentation of gross billing provides a useful measure of our operating performance. Additionally, gross
billing may not be comparable to similarly titled measures used by other companies, as gross billing have been defined by our internal reporting practices.

(B) We define promotional and other allowances as costs deducted from gross billing which are associated with generating those sales. Management utilizes promotional and
other allowances as an indicator of and to monitor operating performance of products, salespersons, and customer agreements. We believe that the presentation of
promotional and other allowances provides a useful measure of our operating performance. The presentation of promotional and other allowances facilitates an evaluation
of their impact on the determination of net sales and the spending levels incurred or correlated with such sales. The expenditures described in this line item are determined
in accordance with GAAP and meet GAAP requirements, the disclosure thereof does not conform to GAAP presentation requirements. Additionally, our definition of
promotional and other allowances may not be comparable to similar items presented by other companies. Promotional and other allowances primarily include
consideration given to the Company's distributors or retail customers including, but not limited to the following: (i) reimbursements given to the Company s distributors for
agreed portions of their promotional spend with retailers, including slotting, shelf space allowances and other fees for both new and existing products; (ii) the Company s
agreed share of fees given to distributors and/or directly to retailers for in-store marketing and promotional activities, (iii) the Company s agreed share of slotting, shelf
space allowances and other fees given directly to retailers; (iv) incentives given to the Company’s distributors and/or retailers for achieving or exceeding certain
predetermined sales goals; and (v) discounted or free products. Promotional and other allowances constitute a material portion of our marketing activities. The Company s
promotional allowance programs with its numerous distributors and/or retailers are executed through separate agreements in the ordinary course of business. These
agreements generally provide for one or more of the arrangements described above and are of varying durations, ranging from one week to one year.

Sales, Cost of Sales, and Gross Margins

As part of the Company’s ongoing initiative to simplify and streamline operations the Company has identified core products on which to place its strategic focus. These core products
consist of Reed’s and Virgil’s branded beverages. Non-core products consist primarily of Wellness Shots, candy and slower selling discontinued Reed’s and Virgil’s SKUs.

Core beverage volume for the six months ended June 30, 2023, represents 99% of all beverage volume.

Core brand gross billing increased by 2% to $23,962 compared to $23,429 during the same period last year, driven by Reed’s volume decline of 5% and Virgil’s volume decline of 11%.
The result is an increase in total gross billing of 1%, to $23,963 during the six months ended June 30, 2024, from $23,618 in the same period last year. Price on our core brands increased
3% to $20.82 per case. The decrease was a result of volume declines that have impacted the CSD segment as a result of price increases coupled with the Company’s inability to produce
sufficient levels of inventory to meet current demand as a result of tighter credit terms from suppliers.

Discounts as a percentage of gross sales was 10% compared to 10% in the same period last year. As a result, net sales revenue increased 1% in the six months ended June 30, 2024, to
$21,469, compared to $21,162 in the same period last year.




Cost of Goods Sold

Cost of goods sold decreased $1,730 during the six months ended June 30, 2024, as compared to the same period last year. As a percentage of net sales, cost of goods sold for the six
months ended June 30, 2024, was 66% as compared to 75% for the same period last year.

The total cost of goods per case decreased to $12.36 per case in the six months ended June 30, 2024, from $13.70 per case for the same period last year. The cost of goods sold per case
on core brands was $12.36 during the six months ended June 30, 2024, compared to $13.59 for the same period last year.

Gross Margin

Gross margin increased to 34% for the six months ended June 30, 2023, compared to 25% for the same period last year.

Operating Expenses

Delivery and Handling Expenses

Delivery and handling expenses consist of delivery costs to customers and warehousing costs incurred for handling our finished goods after production. Delivery and handling expenses
decreased by $881 in the six months ended June 30, 2024, to $2,925 from $3,806 in the same period last year, driven by our efforts to mitigate inflationary costs. Delivery costs in the six
months ended June 30, 2024, were 14% of net sales and $2.54 per case, compared to 18% of net sales and $3.27 per case during the same period last year.

Selling and Marketing Expenses

Marketing expenses consist of direct marketing, marketing labor, and marketing support costs. Selling expenses consist of all other selling-related expenses including personnel and
contractor support. Total selling and marketing expenses were $2,190 during the six months ended June 30, 2024, compared to $2,706 during the same period last year. As a percentage
of net sales, selling and marketing were 10% of net sales during the six months ended June 30, 2024, as compared to 13% of net sales during the same period last year. The decrease was
driven by lower service fees, and reduced sampling, trade show and marketing spend partially offset by higher broker fees.

General and Administrative Expenses

General and administrative expenses consist primarily of the cost of executive, administrative, and finance personnel, as well as professional fees. General and administrative expenses
increased in the six months ended June 30, 2024, to $3,448 from $3,020, an increase of $428 over the same period last year. The increase was driven by higher legal settlements costs and
professional fees spending partially offset by lower public company costs.

Loss from Operations

The loss from operations was $1,319 for the six months ended June 30, 2024, as compared to a loss of $4,325 in the same period last year driven by increased gross profit and decreased
operating expenses discussed above.

Interest and Other Expense

Interest and other expense for the six months ended June 30, 2024, consisted of $2,173 of interest expense and $1,393 of the change in fair value of our SAFE investments. During the
same period last year, interest and other expense consisted solely of $3,166 of interest expense.

Modified EBITDA

In addition to our GAAP results, we present Modified EBITDA as a supplemental measure of our performance. However, Modified EBITDA is not a recognized measurement under
GAAP and should not be considered as an alternative to net income, income from operations or any other performance measure derived in accordance with GAAP, or as an alternative to
cash flow from operating activities as a measure of liquidity. We define Modified EBITDA as net income (loss), plus interest expense, tax expense, depreciation and amortization, stock-
based compensation, changes in fair value of warrant expense, change in fair value of SAFE agreements, legal and insurance settlements, non-recurring professional fees inventory write-
offs associated with exited categories and major packaging and formula changes, one-time changes in policy, impact of changes to accounting methodology and one-time restructuring-
related costs including employee severance and asset impairment.




Management considers our core operating performance to be that which our managers can affect in any particular period through their management of the resources that affect our
underlying revenue and profit generating operations during that period. Non-GAAP adjustments to our results prepared in accordance with GAAP are itemized below. You are
encouraged to evaluate these adjustments and the reasons we consider them appropriate for supplemental analysis. In evaluating Modified EBITDA, you should be aware that in the
future we may incur expenses that are the same as or similar to some of the adjustments in this presentation. Our presentation of Modified EBITDA should not be construed as an
inference that our future results will be unaffected by unusual or non-recurring items.

Set forth below is a reconciliation of net loss to Modified EBITDA for the six months ended June 30, 2022 and 2021 (unaudited; in thousands):

Six Months Ended June 30,

2024 2023

Net loss $ (4,885) $ (7,491)
Modified EBITDA adjustments:
Depreciation and amortization 138 146
Income taxes 75 -
Interest expense 2,173 3,166
Change in fair value of SAFE investments 1,393
Product quality hold write-down 29 -
Stock option and other noncash compensation 222 216
Professional fees 334 92
Severance expense 26 -
Legal settlements 170 -

Total EBITDA adjustments $ 4,560 $ 3,620
Modified EBITDA $ (325) $ (3,871)

We present Modified EBITDA because we believe it assists investors and analysts in comparing our performance across reporting periods on a consistent basis by excluding items that
we do not believe are indicative of our core operating performance. In addition, we use Modified EBITDA in developing our internal budgets, forecasts and strategic plan; in analyzing
the effectiveness of our business strategies in evaluating potential acquisitions; making compensation decisions; and in communications with our board of directors concerning our
financial performance. Modified EBITDA has limitations as an analytical tool, which includes, among others, the following:

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

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

e Modified EBITDA does not reflect future interest expense, or the cash requirements necessary to service interest or principal payments, on our debts; and

e  Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future, and Modified
EBITDA does not reflect any cash requirements for such replacements.




Going Concern

The accompanying financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the settlement of liabilities and commitments in
the normal course of business. As reflected in the accompanying financial statements, for the six months ended June 30, 2024, the Company recorded a net loss of $4,885, and utilized
$3,307 of cash in operations and at June 30, 2024, had a working capital deficiency of $19,378 and a stockholders’ deficit of $23,849. As of June 30, 2024, the Company borrowed
$9,124 on its line of credit and owed $18,8210n its Notes (See Note 5 and Note 6 for further detail). These factors raise substantial doubt about the Company’s ability to continue as a
going concern within one year of the date that the financial statements are issued. The financial statements do not include any adjustments related to the recoverability and classification
of recorded asset amounts or the amounts and classification of liabilities that might be necessary should the Company be unable to continue as a going concern.

As of June 30, 2024, we had a cash balance of $326, no availability under our line of credit and $3,876 of additional borrowing capacity from the credit facility assuming there is
availability under the terms.

On July 26, 2024, Norman E. Snyder Jr, CEO of the Company, provided a personal guaranty for a $500 over advance on our existing line of credit with ACS. On August 1, 2024, the
Company funded $1,400 pursuant to an option exercise by Whitebox under the Option Notes.

Historically, we have financed our operations through public and private sales of common stock, issuance of preferred and common stock, convertible debt instruments, term loans and
credit lines from financial institutions, and cash generated from operations. To alleviate these conditions, management is currently evaluating various funding alternatives and may seek
to raise additional funds through the issuance of equity, mezzanine or debt securities, through arrangements with strategic partners or through obtaining credit from financial institutions.
The Company is continuing to discuss restructuring of debt with existing lenders and is exploring new financing opportunities to address the line of credit which comes due in March
2025 (see Note 5) and the portion of debt under the Notes that is due under on December 15, 2024 (see Note 6). As we seek additional sources of financing, there can be no assurance
that such financing would be available to us on favorable terms or at all. Our ability to obtain additional financing in the debt and equity capital markets is subject to several factors,
including market and economic conditions, our performance and investor sentiment with respect to us and our industry.

We have also taken decisive action to improve our margins, including fully outsourcing our manufacturing process, streamlining our product portfolio, negotiating improved vendor
contracts and restructuring our selling prices.

Notes Payable and Existing Financing
Please refer to Notes 5 and 6 in the accompanying condensed financial statements for a description of our existing line of credit agreement and outstanding notes payable.
Critical Accounting Policies and Estimates

The preparation of the Company’s financial statements in conformity with generally accepted accounting principles in the United States (“U.S. GAAP”) requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements and the reported amounts of expenses during the reporting
period. Some of those judgments can be subjective and complex, and therefore, actual results could differ materially from those estimates under different assumptions or conditions.
Management bases its estimates on historical experience and on various assumptions that are believed to be reasonable in relation to the financial statements taken as a whole under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Management
regularly evaluates the key factors and assumptions used to develop the estimates utilizing currently available information, changes in facts and circumstances, historical experience and
reasonable assumptions. After such evaluations, if deemed appropriate, those estimates are adjusted accordingly. Actual results could differ from those estimates. Significant estimates
include those related to assumptions used in estimates for reserves of uncollectible accounts, inventory obsolescence, depreciable lives of property and equipment, analysis of
impairments of recorded long-term tangible and intangible assets, realization of deferred tax assets, accruals for potential liabilities and assumptions made in valuing stock instruments
issued for services. There were no changes to our critical accounting policies described in the condensed financial statements included in our 2023 10-K that impacted our condensed
financial statements and related notes included herein.

Recent Accounting Pronouncements

See Note 2 of the Notes to Condensed Financial Statements for a discussion of recent accounting pronouncements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

A smaller reporting company is not required to provide the information required by this Item.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our Chief Executive Officer and our Chief Financial Officer, we conducted an evaluation of our
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Based on this evaluation,
our Chief Executive Officer and our Chief Financial Officer concluded that the Company’s disclosure controls and procedures were effective as of June 30, 2024, to provide reasonable
assurance that information required to be disclosed in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial
Officer, as appropriate, to allow timely decisions regarding required disclosures.

Changes in Internal Control Over Financial Reporting

There have been no changes in the Company’s internal control over financial reporting during the three months ended June 30, 2024 that have materially affected, or are reasonably
likely to materially affect, the Company’s internal control over financial reporting.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings

We are, and from time to time, may be subject to a variety of variety of litigation, claims, legal or regulatory proceedings, inquiries and investigations from time to time in the ordinary
course of business. Management evaluates, and periodically re-evaluates, whether the final result of any of the foregoing may be expected to have a material adverse effect on our
financial condition, results of operations or cash flows. Management has determined that no disclosure is required under this Item 1.

Item 1A. Risk Factors

There have been no material changes with respect to the risk factors disclosed in our 2023 Form 10-K.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None that have not been previously disclosed in a Current Report on Form 8-K.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

Trading Plans

During the fiscal quarter ended June 30, 2024, none of our directors or officers (as defined in Rule 16a-1(f) under the Act) informed us of the adoption or termination of a “Rule 10b5-1
trading arrangement” or a “non-Rule 10b5-1 trading arrangement,” as those terms are defined in Item 408 of Regulation S-K.

Commercial Office Lease

On May 10 2024, the Company entered into a new lease with Merritt 7 Ventures LLC, for its corporate headquarters. The lease has an 11 year term and is expected to commence in
December 2024. Aggregate monthly base rent for the first year of the lease shall be $8,590. Base rent shall increase incrementally on an annual basis by approximately 3.6%.
Customary tax and electricity rent assessments in addition to base rent are payable. In year one, the aggregate of these charges is $7,409 per month. Total payments over the life of the
lease are expected to be $2,129.

Item 6. Exhibits

See Exhibit Index on page. 13.




INDEX TO EXHIBITS
ITEM 15(2)(3)

The following is a list of the exhibits filed as part of this Form 10-Q. The documents incorporated by reference can be viewed on the SEC’s website at http://www.sec.gov.

Exhibit

3(31)
3(if)
4.1
10.1

10.2
10.3

10.4
31

32
101

104

Certificate of Incorporation of Reeds, Inc. which is incorporated herein by reference to exhibit 3(iv)_to Form 10-K filed with SEC on May 15, 2023.

representative and collateral agent dated August 1, 2024.

Lease by and between Merritt 7 Venture LLC and Reed’s Inc. dated May 10, 2024.

Limited Waiver and Deferral Agreement by and between Reed’s, Inc. and each holder and Wilmington Savings Fund Society, FSB, holder representative and collateral agent
dated May 17, 2024 which is incorporated by reference to Exhibit 10.3 to Form 10-Q filed May 20, 2024.

Amendment to Limited Waiver, Deferral, and Amendment and Restatement Agreement by and between Reed’s, Inc. and each holder and Wilmington Savings Fund Society,

Certification of our Chief Executive Officer and our Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of our Chief Executive Officer and our Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

The following materials from Reed’s, Inc.’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2024 formatted in iXBRL (Inline eXtensible Business Reporting
Language): (i) the Condensed Balance Sheets, (ii) the Condensed Statements of Operations, (iii) the Condensed Statements of Changes in Stockholders (Deficit), (iv) the
Condensed Statements of Cash Flows, and (v) Notes to Condensed Financial Statements.

The cover page from the Reed’s, Inc. Quarterly Report on Form 10-Q for the quarter ended June 30, 2024, formatted in Inline XBRL and contained in Exhibit 101.
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https://www.sec.gov/Archives/edgar/data/1140215/000149315223017571/ex3i.htm
https://www.sec.gov/Archives/edgar/data/1140215/000149315220006033/ex3-8.htm
https://www.sec.gov/Archives/edgar/data/1140215/000149315224020661/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1140215/000149315224012926/ex10-1.htm

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

Reed’s, Inc.
(Registrant)

Date: August 13,2024 /s/ Norman E. Snyder, Jr.

Norman E. Snyder, Jr.
Chief Executive Officer
(Principal Executive Officer)

Date: August 13, 2024 /s/ Joann Tinnelly

Joann Tinnelly
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 4.1

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT (AS DEFINED HEREIN) OR UNDER ANY STATE
SECURITIES LAWS. BY ITS ACQUISITION HEREOF, THE HOLDER AGREES FOR THE BENEFIT OF THE BORROWER (AS DEFINED HEREIN) THAT IT WILL NOT
OFFER, SELL, PLEDGE OR OTHERWISE TRANSFER THESE SECURITIES OR ANY BENEFICIAL INTEREST HEREIN, EXCEPT: (A) TO THE BORROWER OR ANY
SUBSIDIARY THEREOF; (B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BECOME EFFECTIVE UNDER THE SECURITIES ACT; (C) PURSUANT TO
AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT; OR (D) PURSUANT TO ANY OTHER EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH CLAUSE (C) OR (D) ABOVE, THE BORROWER RESERVES THE RIGHT TO REQUIRE
THE DELIVERY OF SUCH CERTIFICATIONS, OPINIONS OF COUNSEL OR OTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORDER TO DETERMINE
THAT THE PROPOSED TRANSFER IS BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS. NO
REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT OR ANY
APPLICABLE STATE SECURITIES LAWS.

THE PAYMENT OF THIS PROMISSORY NOTE AND THE RIGHTS AND REMEDIES OF HOLDERS OF THIS PROMISSORY NOTE SHALL BE SUBJECT TO THE
INTERCREDITOR AGREEMENT (AS DEFINED HEREIN).

THIS NOTE IS ISSUED WITH “ORIGINAL ISSUE DISCOUNT” (WITHIN THE MEANING OF SECTION 1272 OF THE INTERNAL REVENUE CODE) FOR U.S. FEDERAL
INCOME TAX PURPOSES. UPON WRITTEN REQUEST, THE COMPANY WILL PROMPTLY MAKE AVAILABLE TO ANY PURCHASER OF THIS NOTE: (1) THE ISSUE
PRICE AND DATE OF THE NOTE, (2) THE AMOUNT OF ORIGINAL ISSUE DISCOUNT ON THE NOTE AND (3) THE YIELD TO MATURITY OF THE NOTE.

REED’S, INC.
SECURED PROMISSORY NOTE

$ August 1, 2024
Note No.

FOR VALUE RECEIVED, the undersigned, REED’S, INC., a Delaware corporation (the “Borrower”), promises to pay to , or its registered assigns (the

“Holder”), in lawful money of the United States of America and in immediately available funds, the principal sum of (as such amount may, from time to time,

be decreased pursuant to the terms hereof, the “Principal Amount”) on the Maturity Date (as defined herein), together with interest as provided herein.

1




This Note is one of a series of secured promissory notes issued by the Borrower at several closings pursuant to that certain Note Purchase Agreement, dated as of May 9, 2022,
as amended (the “Purchase Agreement”), by and among the Borrower, Wilmington Savings Fund Society, FSB, in its capacity as representative for the holders of Notes (the “Holder
Representative”), the Holder and the other purchasers from time to time party thereto (this Note, together with the other secured promissory notes of the same series issued pursuant to
the Purchase Agreement, are collectively referred to as the “Notes”). This Note is also one of a series of secured promissory notes issued on the Original Issuance Date (each, a “Fourth
Option Note”, collectively, the “Fourth Option Notes™).

1. Definitions. All terms defined in the Code (as defined herein) and not defined in this Note have the meanings specified therein. As used in this Note, in addition to the terms
defined elsewhere in this Note, the following terms shall have the following meanings:

“ABL Debt” means the “Obligations” as defined in the ABL Debt Documents.

“ABL Debt Documents” means that certain Ledgered ABL Agreement dated as of March 28, 2022 between Borrower and ABL Lender, that certain Overadvance Rider to
Ledgered ABL Agreement dated as of March 28, 2022 between Borrower and ABL Lender, and that certain Inventory Finance Rider to Purchasing and Security Agreement dated as of
dated as of March 28, 2022 between Borrower and ABL Lender.

“ABL Lender” means Alterna Capital Solutions, LLC, a Florida limited liability company.

“Affiliate” means, with respect to a specified 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. For the purposes of this definition, “control,” when used with respect to any specified Person means the power to direct or cause the direction
of the management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and
“controlled” have meanings correlative to the foregoing.

“AHYDO Payment” means any payment required to be made pursuant to the terms of any Subordinated Debt instrument after the fifth anniversary of the issuance thereof that is
intended to avoid such Subordinated Debt instrument being classified as an “applicable high yield discount obligation” within the meaning of Section 163(i) of the Internal Revenue
Code.

“Anti-Corruption Laws” means the United States Foreign Corrupt Practices Act of 1977, the UK. Bribery Act of 2010, as amended, and all other applicable laws and
regulations or ordinances concerning or relating to bribery, money laundering or corruption in any jurisdiction in which any Note Party or any of its Subsidiaries or Affiliates is located
or is doing business.

“Anti-Money Laundering Laws” means the applicable laws, statutes, regulations or rules in any jurisdiction in which any Note Party or any of its Subsidiaries or Affiliates is
located or is doing business that relates to money laundering, any predicate crime to money laundering, or any financial record keeping and reporting requirements related thereto,
including, but not limited to, the Bank Secrecy Act (31 U.S.C. § 5311 et seq.) and the USA Patriot Act.
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“Bank Services” mean any products, credit services or financial accommodations previously, now or hereafter provided to any Note Party or any of its Subsidiaries by any third
party bank, including any cash management services (including merchant services, direct deposit of payroll, business credit cards, and check cashing services), interest rate swap
arrangements and foreign exchange services as any such products or services may be identified in such third party bank’s various agreements related thereto.

“Board of Directors” means the board of directors of the Borrower.

“Business Day” means any day other than a Saturday, a Sunday or other day on which commercial banks in New York, New York or Wilmington, Delaware are authorized or
required by law or executive order to close or be closed.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or other arrangement conveying the right to
use) real or personal property, or a combination thereof, which obligations are required to be classified and accounted for as capital leases on a balance sheet of such Person under GAAP
(consistently applied), and the amount of such obligations shall be the capitalized amount thereof determined in accordance with GAAP (consistently applied); provided that any lease
that would properly be recognized as an “operating lease” by any Note Party as of the date hereof shall continue to be treated as an operating lease and shall not constitute a Capital
Lease Obligation for purposes hereof.

“Capital Stock” means, any and all shares, interests, rights to purchase, warrants and options (whether denominated as common stock or preferred stock), equity interests,
beneficial, partnership or membership interests, joint venture interests, participations or other ownership or profit interests in or equivalents (regardless of how designated) of or in a
Person (other than an individual), whether voting or non-voting.

“Cash Equivalents” means, as to any Person: (a) securities issued or directly and fully and unconditionally guaranteed or insured by the United States or any agency or
instrumentality thereof (but only so long as the full faith and credit of the United States is pledged in support thereof) having maturities of not more than twelve months from the date of
acquisition; (b) securities issued by any state of the United States or any political subdivision of any such state or any public instrumentality thereof having maturities of not more than
180 days from the date of acquisition and having one of the two highest ratings from either Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., or Moody’s Investors
Service, Inc.; (c) certificates of deposit, denominated solely in U.S. Dollars, maturing within twelve months after the date of acquisition, issued by any commercial bank organized under
the laws of the United States or any state thereof or the District of Columbia or that is a U.S. subsidiary of a foreign commercial bank; in each of the foregoing cases, solely to the extent
that (i) such commercial bank’s short-term commercial paper is rated at least A-1 or the equivalent by Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., or at least P-1
or the equivalent thereof by Moody’s Investors Service, Inc. (any such commercial bank, an “Approved Bank™) or (ii) the par amount of all certificates of deposit acquired from such
commercial bank are fully insured by the Federal Deposit Insurance Corporation; or (d) commercial paper issued by any Approved Bank (or by the parent company thereof), in each case
maturing not more than twelve months after the date of the acquisition thereof.




“CEC” means a “controlled foreign corporation” within the meaning of Section 957 of the Internal Revenue Code in which any Note Party would be treated as a United States
shareholder (as defined in Section 951(b)) for purposes of including income under Sections 951(a)(1) or 951A(a) of the Internal Revenue Code.

“CFC Holdco” means any Subsidiary substantially all of the assets of which (directly or indirectly) consist of Capital Stock (including, for this purpose, any debt or other
instrument treated as equity for U.S. federal income tax purposes) in, or debt issued by, one or more (a) CFCs or (a) other CFC Holdcos.

“Close of Business” means 5:00 p.m., New York City time.

“Code” means the Uniform Commercial Code as adopted and in effect in the State of New York, as amended from time to time; provided, that, to the extent that the Code is
used to define any term herein or in any other Note Document and such term is defined differently in different Articles or Divisions of the Code, the definition of such term contained in
Article or Division 9 shall govern; provided further, that in the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection or priority of, or remedies
with respect to, the Collateral Agent’s Lien on any Collateral is governed by the Uniform Commercial Code in effect in a jurisdiction other than the State of New York, the term “Code”
shall mean the Uniform Commercial Code as enacted and in effect in such other jurisdiction solely for purposes of the provisions thereof relating to such attachment, perfection, priority
or remedies and for purposes of definitions relating to such provisions.

“Collateral” means the Article 9 Collateral and the Pledged Collateral, in each case, other than any Excluded Assets.

“Collateral Agent” means Wilmington Savings Fund Society, FSB, in its capacity as collateral agent for the holders of Notes (together with its successors and permitted assigns
in such capacity).

“Collateral Pledge Agreements” mean, collectively, any pledge agreement relating to the Capital Stock or evidence of Indebtedness of any Subsidiary owned directly or
indirectly by the Borrower or any other Note Party to the extent necessary or useful to perfect the Collateral Agent’s security interest therein under applicable Laws.

“Commission” means the U.S. Securities and Exchange Commission.
“Common Stock” means the Borrower’s Common Stock, par value $0.0001 per share (as such stock may be renamed or reclassified from time to time).

“Common Equity” of any Person means Capital Stock of such Person that is generally entitled (a) to vote in the election of directors of such Person or (b) if such Person is not a
corporation, to vote or otherwise participate in the selection of the governing body, partners, managers, trustees or others that will control the management or policies of such Person.
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“Contingent Obligation” means, as applied to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect to (a) any indebtedness, lease,
dividend, letter of credit or other obligation of another, (b) any obligations with respect to undrawn letters of credit, corporate credit cards, or merchant services issued or provided for the
account of that Person and (c) all obligations arising under any agreement or arrangement designed to protect such Person against fluctuation in interest rates, currency exchange rates or
commodity prices; provided, however, that the term “Contingent Obligation” shall not include endorsements for collection or deposit in the ordinary course of business. The amount of
any Contingent Obligation shall be deemed to be an amount equal to the stated or determined amount of the primary obligation in respect of which such Contingent Obligation is made
or, if not stated or determinable, the maximum liability in respect thereof as determined by the Majority Holders in good faith; provided, however, that such amount shall not in any event
exceed the maximum amount of the obligations under the guarantee or other support arrangement.

“Control Agreement” means an agreement, the terms of which are satisfactory to the Majority Holders and the Collateral Agent, as to its rights, duties and obligations (it being
agreed that any agreement that shall require the Collateral Agent to indemnify any institution in its individual capacity shall not be satisfactory to the Collateral Agent), which is
executed by the Collateral Agent, the applicable Note Party and the applicable financial institution or securities/investment intermediary, and which perfects the Collateral Agent’s (for
its benefit and for the benefit of the Holder Representative and the holders of Notes) first priority security interest in such Note Party’s deposit, securities or commodities accounts
maintained as such financial institution or securities/investment intermediary.

“Copyright License” means any written agreement, now or hereafter in effect, granting any right to any third party under any Copyright now or hereafter owned by any Note
Party or that such Note Party otherwise has the right to license, or granting any right to any Note Party under any copyright now or hereafter owned by any third party, and all rights of

such Note Party under any such agreement.

“Copyrights” means any and all copyright rights, copyright applications, copyright registrations and like protections in each work or authorship and derivative work thereof,
whether or not filed with the USCO or foreign equivalent.

“Debtor Relief Laws” means Title 11 of the United States Code entitled “Bankruptcy” 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 which with the passing of time or the giving of notice or both would become an Event of Default.

“Depositary” means The Depository Trust Company or its successor.

“Disclosure Letter” means the disclosure letter dated as of the date of the Original Issue Notes containing certain information and schedules delivered by the Note Parties to the
Holder Representative and the Collateral Agent (as such disclosure letter may be supplemented from time to time in accordance with the terms hereof).
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“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible or for which it is exchangeable), or upon the
happening of any event, (a) matures (excluding any maturity as the result of an optional redemption by the issuer thereof) or is mandatorily redeemable, pursuant to a sinking fund
obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, or requires the payment of any cash dividend or any other scheduled payment
constituting a return of capital, in each case at any time on or prior to the date that is one year and one day following the Maturity Date; or (b) is convertible into or exchangeable (unless
at the sole option of the issuer thereof) for (i) debt securities or (ii) any Capital Stock referred to in clause (a) above, in each case at any time on or prior to the date that is one year and
one day following the Maturity Date.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

“ERISA Affiliate” means any entity, trade or business (whether or not incorporated) under common control with the Borrower or any of its Affiliates within the meaning of
Section 414(b) or (c) of the Internal Revenue Code (and Sections 414(m) and (o) for purposes of provisions relating to Section 412 of the Internal Revenue Code).

“ERISA Event” means: (a) a Reportable Event with respect to a Pension Plan; (b) a withdrawal by any Note Party or any ERISA Affiliate from a Pension Plan subject to
Section 4063 of ERISA during a plan year in which it was a substantial employer (as defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a
withdrawal under Section 4062(¢) of ERISA; (c) a complete or partial withdrawal by any Note Party or any ERISA Affiliate from a Multiemployer Plan or notification that a
Multiemployer Plan is in reorganization; (d) the filing of a notice of intent to terminate a Pension Plan, the treatment of a Plan amendment as a termination under Section 4041 or 4041A
of ERISA, or the commencement of proceedings by the PBGC to terminate a Pension Plan or Multiemployer Plan; (e) 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; or (f) 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 any Note Party or any ERISA Affiliate.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“Foreign Subsidiary” means any Subsidiary of a Note Party that is organized under the Laws of a jurisdiction other than the United States, any state thereof or the District of
Columbia.

“Fundamental Change” means any of the following events:

(A) a “person” or “group” (within the meaning of Section 13(d) of the Exchange Act), other than the Borrower or its Wholly Owned Subsidiaries, or their respective
employee benefit plans files a Schedule TO (or any successor schedule, form or report) or any schedule, form or report under the Exchange Act disclosing that such person or
group has become the direct or indirect “beneficial owner” (as defined below) of Common Stock (or such other Common Equity into which the Common Stock has been
reclassified) representing more than 50% (or 65% in the case of a Permitted Holder so long as such Permitted Holder does not seek to cause the Borrower to cease its ongoing
reporting pursuant to Sections 13 and 15 of the Exchange Act) of the voting power of the Common Stock (or such other Common Equity into which the Common Stock has
been reclassified);




(B) the consummation of (i) any sale, lease or other transfer, in one transaction or a series of transactions, of all or substantially all of the assets of the Borrower and its
Subsidiaries, taken as a whole, to any Person other than any of the Borrower’s Wholly Owned Subsidiaries; or (ii) any transaction or series of related transactions in connection
with which (whether by means of merger, consolidation, share exchange, combination, reclassification, recapitalization, acquisition, liquidation or otherwise) all of the Common
Stock is exchanged for, converted into, acquired for, or constitutes solely the right to receive, other securities, cash or other property; provided, however, that any merger,
consolidation, share exchange or combination of the Borrower pursuant to which the Persons that directly or indirectly “beneficially owned” (as defined below) Common Stock
(or such other Common Equity into which the Common Stock has been reclassified) immediately before such transaction directly or indirectly “beneficially own,” immediately
after such transaction, more than fifty percent (50%) of the Common Stock (or such other Common Equity into which the Common Stock has been reclassified) of the
surviving, continuing or acquiring company or other transferee, as applicable, or the parent thereof, in substantially the same proportions vis-a-vis each other as immediately
before such transaction will be deemed not to be a Fundamental Change pursuant to this clause (B);

(C) the Borrower’s stockholders approve any plan or proposal for the liquidation or dissolution of the Borrower; or

(D) the Common Stock is listed after the date hereof and subsequently ceases to be listed on any of The New York Stock Exchange, The NASDAQ Capital Market,
The NASDAQ Global Market or The NASDAQ Global Select Market (or any of their respective successors);

provided, however, that a transaction or event described in clause (A) or (B) above will not constitute a Fundamental Change if at least ninety percent (90%) of the consideration received
or to be received by the holders of Common Stock (excluding cash payments for fractional shares or pursuant to dissenters rights), in connection with such transaction or event, consists
of shares of common stock listed on any of The New York Stock Exchange, The NASDAQ Capital Market, The NASDAQ Global Market or The NASDAQ Global Select Market (or
any of their respective successors), or that will be so listed when issued or exchanged in connection with such transaction or event.

For the purposes of this definition, (x) any transaction or event described in both clause (A) and in clause (B)(i) or (ii) above (without regard to the proviso in clause (B)) will be deemed
to occur solely pursuant to clause (B) above (subject to such proviso); and (y) whether a Person is a “beneficial owner” and whether shares are “beneficially owned” will be determined
in accordance with Rule 13d-3 under the Exchange Act.




“GAAP” means, as of any date of determination, generally accepted accounting principles as then in effect in the United States of America set forth in the opinions and
pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting
Standards Board.

“guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing
any Indebtedness or other obligation of any other Person (the “primary obligor”) in any manner, whether directly or indirectly, and including any obligation of the guarantor, direct or
indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation or to purchase (or to advance or supply funds for the
purchase of) any security for the payment thereof, (b) to purchase or lease property, securities or services for the purpose of assuring the owner of such Indebtedness or other obligation
of the payment thereof, (c) to maintain working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to
pay such Indebtedness or other obligation or (d) as an account party in respect of any letter of credit or letter of guaranty issued to support such Indebtedness or obligation; provided that
the term “guarantee” shall not include endorsements for collection or deposit in the ordinary course of business.

“Guarantor” means each Subsidiary of the Borrower and their respective successors and assign.

“Guaranty” means, collectively, the guaranty of the Note Obligations by the Guarantors pursuant to this Note.

“Governmental Authority” shall mean the government of the United States of America 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).

“Hedging Agreement” means any interest rate protection agreement, foreign currency exchange agreement, commodity price protection agreement or other interest or currency
exchange rate or commodity price hedging arrangement.

“Holder Representative” has the meaning set forth in the first paragraph of this Note (together with its successors and permitted assigns in such capacity).
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“Indebtedness” of any Person means without duplication (a) all indebtedness created, assumed or incurred in any manner by the Borrower representing money borrowed
(including by the issuance of debt securities, notes, bonds, debentures or similar instruments) and all obligations with respect to deposits or advances of any kind, (b) all obligations of
such Person or with respect to letters of credit, bankers’ acceptances and other similar extensions of credit whether or not representing obligations for borrowed money, (c) all obligations
of such Person upon which interest charges are customarily paid, (d) all obligations of such Person under conditional sale or other title retention agreements relating to property or assets
purchased by such Person, including any earn-out obligations, (e) all obligations of such Person issued or assumed as the deferred purchase price of property or services (excluding trade
accounts payable and accrued obligations incurred in the ordinary course of business and not more than 90 days past due), (f) all Indebtedness of others secured by (or for which the
holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such Person, whether or not the obligations
secured thereby have been assumed, (g) all Contingent Obligations of such Person including indebtedness of others, (h) all Capital Lease Obligations and Synthetic Lease Obligations of
such Person, (i) obligations in respect of Disqualified Stock and (j) all obligations of such Person in respect of any exchange traded or over the counter derivative transaction, including
any Hedging Agreement, in each case, whether entered into for hedging or speculative purposes or otherwise. The amount of any Indebtedness of any Person in respect of a Hedging
Agreement shall be the amount determined in respect thereof as of the end of the then most recently ended fiscal quarter of such Person, based on the assumption that such Hedging
Agreement had terminated at the end of such fiscal quarter. In making such determination, if any agreement relating to such Hedging Agreement provides for the netting of amounts
payable by and to such Person thereunder or if any such agreement provides for the simultaneous payment of amounts by and to such Person, then in each such case, the amount of such
obligation shall be the net amount so determined, in each case to the extent that such agreement is legally enforceable in any insolvency proceedings against the applicable counterparty
thereof. The Indebtedness of any Person shall include the Indebtedness of any partnership or joint venture in which such Person is a general partner or joint venturer. For the avoidance of
doubt, ordinary course operating leases and guarantees thereof shall not constitute Indebtedness.

“Initial Closing Date” shall have the meaning given to such term in the Purchase Agreement.

“Initial Holders” means, together, Whitebox Multi-Strategy Partners, LP, Whitebox Relative Value Partners, LP, Pandora Select Partners, LP and Whitebox GT Fund, LP.

“Insurance/Condemnation Event” means any casualty or other insured damage to, or any taking under the power of eminent domain or by condemnation or similar proceeding
of, or any disposition under a threat of such taking of, all or any part of any assets of any Note Party or any Subsidiary thereof.

“Intellectual Property” means all of a Person’s right, title and interest in and to the following: domain names; Copyrights, Trademarks and Patents (including registrations and
applications therefor prior to granting, and whether or not filed, recorded or issued); all trade secrets and related rights, including rights to unpatented inventions, know-how and
manuals; all design rights; claims for damages by way of past, present and future infringement of any of the rights included above; and all amendments, renewals and extensions of any
Copyrights, Trademarks or Patents.

Agreement, each in form and substance satisfactory to the Majority Holders for filing with the USPTO or USCO, as applicable.
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“Intercreditor Agreement” means that certain Collateral Sharing Agreement, dated as of May 9, 2022, among the ABL Lender, the Borrower, the Holder Representative and the
Collateral Agent.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from time to time, and the regulations promulgated and rulings issued thereunder.

“Inventory” means “inventory” as defined in the Code, including work in process and finished products intended for sale or lease or to be furnished under a contract of service,
of every kind and description now or at any time hereafter owned by or in the custody or possession, actual or constructive, of any Note Party, including such inventory as is temporarily
out of its custody or possession or in transit and including any returns upon any accounts or other proceeds, including insurance proceeds, resulting from the sale or disposition of any of
the foregoing and any documents of title representing any of the above, and the applicable Note Party’s books and records relating to any of the foregoing.

“Investment” means, as to any Person, all investments by such Person in other Persons (including Affiliates) in the form of loans (including guarantees), advances or capital
contributions (other than advances made in the ordinary course of business that would be recorded as accounts receivable on the balance sheet of the specified Person prepared in
conformity with GAAP), purchases or other acquisitions for consideration of Indebtedness, Capital Stock or other securities issued by any other Person and the purchase or other
acquisition (in one transaction or a series of transactions) of all or substantially all of the property or assets or business of another Person or assets constituting a business unit, line of
business or division of such other Person

“Joinder Agreement” means an agreement substantially in the form of Exhibit A.

“Landlord Subordination and Access Agreement” means an agreement between the applicable Note Party’s landlord(s) and the Collateral Agent that provides the Collateral
Agent access to the premises that such Note Party leases from such landlord in a form reasonably satisfactory to the Majority Holders and the Collateral Agent, as to its rights, duties and
obligations.

“Laws” means, collectively, all international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
precedents or authorities, including the legally binding interpretation or administration thereof by any Governmental Authority charged with the enforcement, interpretation or
administration thereof, and all applicable administrative orders, directed duties, legally binding requests, licenses, authorizations and permits of, and agreements with, any Governmental
Authority.

“License” means any Patent License, Trademark License, Copyright License or other Intellectual Property license or sublicense agreement to which any Note Party is a party,
together with any and all (a) renewals, extensions, amendments, restatements, supplements and continuations thereof, (b) income, fees, royalties, damages, claims and payments now and
hereafter due or payable thereunder or with respect thereto including damages and payments for past, present or future breach or violations thereof and (c) rights to sue for past, present
and future breach or violations thereof.
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“Lien” means any pledge, bailment, lease, mortgage, hypothecation, conditional sales and title retention agreement, charge, claim, encumbrance or other lien in favor of any
Person.

“Majority Holders” means, with respect to any date, the holders of Notes representing more than 50% of the aggregate principal amount of the Notes outstanding on such date;
provided, at any time that any of the Initial Holders continue to hold any of the Notes, (i) for purposes of Section 12, “Majority Holders” must include such Initial Holder(s) and (ii) for
all other purposes, “Majority Holders” means the Initial Holders.

“Material Adverse Effect” means a material adverse effect on or material adverse developments with respect to (i) the business, operations, properties, assets, financial condition
of the Borrower and its Subsidiaries taken as a whole; (ii) the ability of the Borrower to fully and timely perform its obligations under this Note or (iii) the legality, validity, binding
effect or enforceability against the Borrower of this Note.

“Maturity Date” means the earlier of (i) December 15, 2024 (subject to two automatic extensions of 30 calendar days each if the Commission is actively reviewing a registration
statement, proxy statement or other filing for a proposed transaction as a result of which the Borrower reasonably believes that its Common Stock will be listed on any of The New York
Stock Exchange, The NASDAQ Capital Market, The NASDAQ Global Market or The NASDAQ Global Select Market (or any of their respective successors) upon the completion of
such transaction) and (ii) ninety-one (91) days before the scheduled maturity of any unsecured Indebtedness incurred by the Borrower that is junior in right of payment to the Note
Obligations.

“MOIC Payment Termination Date” means the date, if any, prior to the Maturity Date or acceleration of this Note when an aggregate of $1,400,000 of the aggregate Principal
Amount of the Fourth Option Notes has been repaid by Borrower pursuant to Section 2(c) and/or Section 2(e).

“Mortgage” means a mortgage, deed of trust or deed to secure debt, in form and substance reasonably satisfactory to Majority Holders and the Collateral Agent, as to its rights,
duties and obligations, made by a Note Party in favor of the Collateral Agent for the benefit of the Collateral Agent and the holders of Notes, securing the Note Obligations.

“Multiemployer Plan” means any “multiemployer plan” (as defined in Section 4001(a)(3) of ERISA) to which the Borrower, any of its Subsidiaries or any ERISA Affiliate
makes or is obligated to make contributions, or during the preceding six years has made or been obligated to make contributions.

“Negotiable Collateral” means all letters of credit of which any Note Party is a beneficiary, notes, drafts, instruments, securities, documents of title, and chattel paper, and any
Note Party’s books and records relating to any of the foregoing.




“Net Proceeds” means, with respect to any event, the cash (which term, for purposes of this definition, shall include Cash Equivalents) proceeds (including, in the case of any
Insurance/Condemnation Event, insurance, condemnation and similar proceeds) received in respect of such event, including any cash and Cash Equivalents received in respect of any
non- cash proceeds, but only as and when received, net of (a) all fees and out-of-pocket costs and expenses incurred in connection with such event by any Note Party or any Subsidiary
thereof to Persons that are not Affiliates of the Note Parties or their Subsidiaries (including attorneys’, accountants’ and consultants’ fees, investment banking and advisory fees and
underwriting discounts and commissions), (b) the amount of all payments (including in respect of principal, accrued interest and premiums) required to be made by any Note Party or any
Subsidiary thereof as a result of such event to repay Indebtedness (other than the Notes) secured by the assets subject thereto, (c) the amount of all payments reasonably estimated to be
required to be made by any Note Party or any Subsidiary thereof in respect of purchase price adjustment, indemnification and similar contingent liabilities that are directly attributable to
such event or in respect of any retained liabilities associated with such event (including pension and other post-employment benefit liabilities and environmental liabilities) and (d) the
amount of all Taxes (including transfer taxes, deed or recording taxes and repatriation taxes or any withholding or deduction) paid (or reasonably estimated to be payable) by any Note
Party or any Subsidiary thereof in connection with such event.

“Note Collateral Documents” means, collectively, all Intellectual Property Security Agreements, Mortgages, Control Agreements, Notice and Access Agreements, Landlord
Subordination and Access Agreements, each other agreement, instrument or document that creates or purports to create a Lien in favor of the Collateral Agent for the benefit of the
Collateral Agent and the holders of Notes and all financing statements (or comparable documents now or hereafter filed in accordance with the Code or comparable Law) against any
Note Party as debtor in favor of the Collateral Agent for the benefit of the Collateral Agent and the holders of Notes, as secured party, as any of the foregoing may be amended, restated,
supplemented or modified from time to time.

“Note Documents” means, collectively, the Notes, the Purchase Agreement, the Registration Rights Agreement (as defined in the Purchase Agreement), the Note Collateral
Documents, the Intercreditor Agreement, each Subordination Agreement and any other agreement, document or instrument entered into in connection with the foregoing.

“Note Obligations” means the Obligations of the Borrower and the other obligors (including the Guarantors) under this Note to pay principal, premium, if any, MOIC
Deficiency Amount (if any) and interest (including all interest accruing after the commencement of any bankruptcy, insolvency, reorganization or similar proceeding, whether or not a
claim for such post- petition interest is allowed or allowable in such proceeding) when due and payable, and all other amounts due or to become due under or in connection with the
performance of all other Obligations of the Borrower and the Guarantors under the Note Documents, according to the respective terms thereof.

“Note Party” means the Borrower and each Guarantor.
“Notice and Access Agreement” means an agreement between a third party warehouse, fulfillment center, bailee or similar entity, on the one hand, and the Collateral Agent on
the other, that provides the Collateral Agent access to the premises containing a Note Party’s Inventory or other Collateral and otherwise in form and substance reasonably satisfactory to

Majority Holders and the Collateral Agent, as to its rights, duties and obligations.
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“Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Note Party and its Subsidiaries arising under this Note and any other Note
Document or otherwise, 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 and fees that accrue after acceleration of the Obligations or after the commencement by or against any Note Party or any Subsidiary of a Note 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. Without limiting
the generality of the foregoing, the Obligations include the obligation (including guarantee obligations) to pay all principal, interest, penalties, fees, charges, expenses, attorneys’ costs,
indemnifications, reimbursements, debts, liabilities and other amounts, and all obligations, covenants, damages and duties of any Note Party and its Subsidiaries arising under any Note
Document or otherwise.

“OFAC” means the Office of Foreign Assets Control of the U.S. Treasury Department.

“Open of Business” means 9:00 a.m., New York City time.

“Organizational Documents” means (a) with respect to any corporation or company, its certificate or articles of incorporation, organization or association, as amended, and its
bylaws, as amended, (b) with respect to any limited partnership, its certificate or declaration of limited partnership, as amended, and its partnership agreement, as amended, (c) with
respect to any general partnership, its partnership agreement, as amended, and (d) with respect to any limited liability company, its certificate of formation or articles of organization, as
amended, and its operating agreement, as amended.

“Original Issue Date” means August 1, 2024.

“Patent License” means any written agreement, now or hereafter in effect, granting to any third party any right to make, use or sell any invention or designs on which a Patent,
now or hereafter owned by any Note Party or that any Note Party otherwise has the right to license, or granting to any Note Party any right to make, use or sell any invention or designs

on which a patent, now or hereafter owned by any third party, is in existence, and all rights of any Note Party under any such agreement.

“Patents ” means all patents, patent applications and like protections including improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part
of the same, whether or not filed with the USPTO or any foreign equivalent.

“PBGC” means the Pension Benefit Guaranty Corporation.
“Pension Plan” means any “employee benefit plan” (as such term is defined in Section 3(2) of ERISA), other than a Multiemployer Plan, which is subject to Title IV of ERISA
or Sections 412 of the Internal Revenue Code or Section 302 of ERISA, and which is or was, within the preceding six years, maintained by the Borrower, any of its Subsidiaries or any

ERISA Affiliate.

“Permitted Holders” means D&D Source of Life Holdings Ltd. and its Affiliates.




“Permitted Indebtedness” means the following:

(a) Indebtedness of any Note Party in favor of the Collateral Agent or a holder of Notes arising under the Notes or any other Note Document;

(b) Indebtedness existing on the Initial Closing Date and disclosed in Section 2 of the Disclosure Letter;

(c) Indebtedness consisting of: (i) Permitted Investments allowed pursuant to clause (f) of the definition of “Permitted Investments”; and (ii) purchase money
obligations for fixed or capital assets within the limitations set forth in clause (c) of the defined term “Permitted Liens”; provided that such Indebtedness does not exceed the

lesser of the cost or fair market value of the equipment and software financed with such Indebtedness;

(d) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument inadvertently (except in the case of daylight
overdrafts) drawn against insufficient funds in the ordinary course of business, provided that such Indebtedness is promptly extinguished;

(e) Indebtedness arising in connection with endorsement of instruments for deposit in the ordinary course of business;

(f) Indebtedness of any Note Party or any Subsidiary that may be deemed to exist in connection with agreements providing for warranty obligations entered into in the
ordinary course of business;

(g) Indebtedness of any Note Party or any Subsidiary arising from (i) customary credit card charges incurred in the ordinary course of business and (ii) Bank Services
provided by any third party bank (in each case, other than Indebtedness for borrowed money);

(h) Indebtedness consisting of the financing of insurance premiums contemplated by clause (o) of the definition of “Permitted Liens”;

(i) unsecured Indebtedness to trade creditors in the ordinary course of business not to exceed at any time outstanding $500,000 individually or $1,000,000 in the
aggregate;

(j) Indebtedness of any Note Party or any Subsidiary with respect to performance bonds, surety bonds, appeal bonds or customs bonds required in the ordinary course
of business not to exceed in the aggregate more than $100,000 at any time outstanding;

(k) intercompany Indebtedness by and among the Borrower and its Subsidiaries (subject to clause (d) of the definition of “Permitted Investments”);
(1) Subordinated Debt, so long as such Subordinated Debt (x) is on then current market terms (as reasonably determined by the Borrower and the Majority Holders), (y)
has no scheduled amortization payments prior to 180 days after the Maturity Date and (z) does not mature prior to the date that is 180 days after the Maturity Date (except in

case of clause (y) and (z) above, customary asset sale or change-of-control provisions that provide for the prior repayment in full of the Notes);
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(m) advances or deposits received in the ordinary course of business from customers or vendors;

(n) Indebtedness in favor of the ABL Lenders arising under the ABL Debt Documents not to exceed in the aggregate at any time outstanding or committed the sum of
(i) (x) prior to November 30, 2024, $9,500,000 and (y) on and after November 30, 2024, $6,500,000, if the Borrower has not publicly announced or is not actively pursuing a
proposed transaction as a result of which the Borrower reasonably believes that its Common Stock will be listed on any of The New York Stock Exchange, The NASDAQ
Capital Market, The NASDAQ Global Market or The NASDAQ Global Select Market (or any of their respective successors) upon the completion of such transaction), or
$9,500,000 otherwise, minus (ii) any amounts repaid to the ABL Lenders as contemplated by Section 2(c)(iii) of the Fourth Option Notes (not to exceed $500,000) plus (iii) the
aggregate principal amount of Notes voluntarily converted pursuant to the terms of each applicable Note, in each case subject to the terms of the Intercreditor Agreement;
provided that the sum of the amounts in clauses (i), (ii) and (ii) above shall not exceed $10,500,000 minus any amounts repaid to the ABL Lenders as contemplated by Section
2(c)(iii) of the Fourth Option Notes (not to exceed $500,000); and

(o) extensions, refinancings, modifications, amendments and restatements of any items of Permitted Indebtedness (b) through (n) above; provided that (i) the principal
amount thereof is not increased or the terms thereof are not modified to impose more burdensome or restrictive terms upon any Note Party or any Subsidiary, as the case may
be, (ii) the maturity and weighted average life to maturity with respect to any Indebtedness incurred pursuant to clauses (b), (1) and (n) above in this definition is not shortened in
connection with any such extensions, refinancings, modifications, amendments and restatements, (iii) no Event of Default shall have occurred and be continuing, (iv) if such
Indebtedness being extended, refinanced, modified, amended or restated is subordinated in right of payment to the Obligations, such extension, refinancing, modification,
amendment or restatement shall be subordinated in right of payment to the Obligations on terms at least as favorable to the holders of Notes as those contained in the
documentation governing the Indebtedness being extended, refinanced, modified, amended or restated, (v) if such Indebtedness being extended, refinanced, modified, amended
or restated is unsecured, such extension, refinancing, modification, amendment or restatement shall be unsecured, (vi) to the extent such Indebtedness being extended,
refinanced, modified, amended or restated is secured or subject to intercreditor arrangements for the benefit of the holders of Notes, such extension, refinancing, modification,
amendment or restatement is either (1) unsecured or (2) secured and, if secured, subject to an intercreditor arrangement in form and substance reasonably acceptable to the
Collateral Agent, as to its rights, duties and obligations, and the Majority Holders on terms at least as favorable (including with respect to priority) to the holders of Notes as
those contained in the documentation governing the Indebtedness being extended, refinanced, modified, amended or restated, and such extension, refinancing, modification,
amendment or restatement is incurred by one or more Persons who is an obligor of the Indebtedness being extended, refinanced, modified, amended or restated and (vii) any
such extension, refinancing, modification, amendment or restatement has the same primary obligor and the same (or fewer) guarantors as the Indebtedness being extended,
refinanced, modified, amended or restated.




“Permitted Investments” means the following:
(a) Investments existing on the Initial Closing Date disclosed in Section 1 of the Disclosure Letter;

(b) Investments constituting cash and Cash Equivalents; provided such cash and Cash Equivalents are in accounts which are subject to a Control Agreement in favor of
the Collateral Agent to the extent required under Section 7(ee);

(c) Investments accepted in connection with Permitted Transfers;
(d) Investments among Note Parties;

(e) Investments (including debt obligations) received in connection with the bankruptcy or reorganization of customers or suppliers and in settlement of delinquent
obligations of, and other disputes with, customers or suppliers arising in the ordinary course of the Note Parties’ business;

(f) Investments consisting of the purchase of capital assets in an amount not to exceed $750,000 per fiscal year; provided that the aggregate amount of Investments
made pursuant to this clause (f) after the Initial Closing Date shall not exceed $1,250,000 at any time outstanding;

(g) Investments consisting of (i) travel advances and employee relocation loans and other employee loans and advances in the ordinary course of business in an
aggregate amount not to exceed $50,000 per fiscal year and (ii) loans to employees, officers or directors relating to the purchase of Capital Stock of the Borrower or its
Subsidiaries pursuant to employee stock purchase plans or agreements approved by the Board of Directors in an aggregate amount not to exceed $100,000 per fiscal year;

(h) Investments consisting of the endorsement of negotiable instruments for deposit or collection or similar transactions in the ordinary course of business;

(i) Investments in accounts at financial institutions; provided, that such accounts are permitted pursuant to Section 7(ee) and the Collateral Agent has a perfected Lien
on the amounts held in such accounts as required pursuant to Section 7(ee);

(j) Investments consisting of notes receivable of, or prepaid royalties and other credit extensions, to customers and suppliers who are not Affiliates of any Note Party or
any Subsidiary, in the ordinary course of business, and Investments received in satisfaction or partial satisfaction thereof from financially troubled Account Debtors to the extent

reasonably necessary in order to prevent or limit loss; provided that this shall not apply to Investments of any Note Party in any Subsidiary;
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(k) deposits made to secure the performance of leases, licenses or contracts in the ordinary course of business, and other deposits made in connection with the
incurrence of Permitted Liens; and

(1) Investments for fair market value not otherwise permitted hereunder in an amount not to exceed $200,000 per fiscal year.
“Permitted Liens” means the following:
(a) Liens existing on the Initial Closing Date and disclosed in Section 3 of the Disclosure Letter;

(b) Liens for taxes, fees, assessments or other governmental charges or levies that are not delinquent, not to exceed $100,000 in the aggregate at any time, and for
which the applicable Note Party maintains adequate reserves in accordance with GAAP;

(c) Liens (i) upon or in any equipment acquired or held by a Note Party or any of its Subsidiaries to secure the purchase price of such equipment incurred solely for the
purpose of financing the equipment not to exceed $1,250,000 outstanding at any time, or (ii) existing on such assets at the time of their acquisition; provided that with respect to
clauses (i) and (ii), the Lien is confined solely to the property so acquired and improvements thereon, and the proceeds of such assets; provided further that the same have no
priority over the Collateral Agent’s Lien in the Collateral (other than with respect to such equipment and related proceeds) and do not encumber the Collateral (other than with
respect to such equipment and related proceeds);

(d) Liens incurred in connection with the extension, renewal or refinancing of the indebtedness secured by Liens of the type described in clauses (a) through (c) above;
provided that any extension, renewal or replacement Lien (i) shall be limited to the property encumbered by the existing Lien, (ii) shall not exceed the principal amount and
interest rate of the indebtedness being extended, renewed or refinanced and (iii) the term for payment, the maturity and weighted average life to maturity with respect to items
listed in clause (a) above in this definition shall not decrease in connection with any such extension, renewal or refinancing;

(e) Non-exclusive licenses of Intellectual Property granted to third parties in the ordinary course of the Note Parties’ business;

(f) Liens arising from judgments in circumstances not constituting an Event of Default under Section 12(a)(iv);

(g) Liens in favor of other financial institutions arising in connection with a Note Party’s Deposit Accounts or Securities Accounts held at such institutions to secure
standard fees for services charged by, but not financing made available by, such institutions; provided that the Collateral Agent, for its benefit and the benefit of the Holder

Representative and the holders of Notes has a perfected security interest in the amounts held in such accounts to the extent required under Section 7(ee);
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(h) Liens in favor of customs and revenue authorities arising as a matter of Law to secure payments of customs duties in connection with the importation of goods;

(i) Liens on deposits securing obligations with suppliers entered into in the ordinary course of business and deposits to secure the performance of bids, trade contracts
and leases (other than Indebtedness), statutory obligations, surety and appeal bonds, performance bonds and other obligations of a like nature incurred in the ordinary course of
business;

(j) customary statutory Liens of landlords and Liens of carriers, warehousemen, mechanics and suppliers and other Liens imposed by Law or pursuant to customary
reservations or retentions of title arising in the ordinary course of business; provided that such Liens attach only to Inventory and secure only amounts not yet due and payable

or, if due and payable, are unfiled and no other action has been taken to enforce the same;

(k) Liens in favor of the ABL Lenders arising under the ABL Debt Documents to secure Permitted Indebtedness under clause (n) of the definition thereof, in each case
subject to the terms of the Intercreditor Agreement;

(1) Liens in favor of any third party bank providing Bank Services not to exceed $200,000 in the aggregate for Indebtedness described in clause (g) of the definition of
“Permitted Indebtedness™;

(m) Liens arising from the filing of any financing statement on operating leases, to the extent such operating leases are permitted hereunder;

(n) Liens to secure workers’ compensation, employment insurance, old-age pensions, social security and other like obligations incurred in the ordinary course of
business; and

(o) Liens on insurance proceeds in favor of insurance companies granted solely as security for financed premiums.

“Person” means an individual, a corporation, a limited liability company, an association, a partnership, a joint venture, a joint stock company, a trust, an unincorporated

organization or a government or an agency or a political subdivision thereof.

“Pledged Securities” means the Pledged Equity and Pledged Debt.
“Prohibited Transaction” means a “prohibited transaction” as defined in Section 406 of ERISA and Section 4975(c) of the Internal Revenue Code.

“Real Property Deliverables” means each of the following agreements, instruments and other documents in respect of each Facility, each in form and substance reasonably

satisfactory to the Majority Holders:

(a) a Mortgage duly executed by the applicable Note Party;




(b) a title insurance policy with respect to each Mortgage;

(c) a current ALTA survey and a surveyor’s certificate, certified to the Collateral Agent and to the issuer of the title insurance policy with respect thereto by a
professional surveyor licensed in the state in which such real property is located and reasonably satisfactory to the Majority Holders;

(d) a customary opinion of counsel in the state where such Facility is located with respect to the enforceability of the Mortgage to be recorded; and

(e) to the extent reasonably requested by the Majority Holders an ASTM 1527- 13 Phase I Environmental Site Assessment by an independent firm reasonably
satisfactory to Majority Holders with respect to such Facility.

“Registration Rights Agreement” means the Registration Rights Agreement, dated May 9, 2022, as amended, among the Borrower and the several holders signatory thereto.

“Reportable Event” means a reportable event as defined in Section 4043 of ERISA and the regulations issued under such section, with respect to a Pension Plan, excluding,
however, such events as to which the PBGC by regulation waived the requirement of Section 4043(a) of ERISA that it be notified within 30 days of the occurrence of such event,
provided, however, that a failure to meet the minimum funding standard of Section 412 of the Internal Revenue Code and of Section 302 of ERISA shall be a Reportable Event
regardless of the issuance of any such waiver of the notice requirement in accordance with either Section 4043(a) of ERISA or Section 412(d) of the Internal Revenue Code.

“Responsible Officer” means the President, Chief Executive Officer, Chief Financial Officer, Head of Finance or Controller of the Borrower.

“Sanctions” means economic or financial sanctions, requirements or trade embargoes imposed, administered or enforced from time to time by U.S. Governmental Authorities
(including, but not limited to, OFAC, the U.S. Department of State and the U.S. Department of Commerce), the United Nations Security Council, the European Union, Her Majesty’s
Treasury or any other relevant Governmental Authority.

“Sanctions Target” means any Person: (a) that is the subject or target of any Sanctions; (b) named in any Sanctions-related list maintained by OFAC, the U.S. Department of
State, the U.S. Department of Commerce or the U.S. Department of the Treasury, including the OFAC list of “Specially Designated Nationals and Blocked Persons,” or any similar list
maintained by the United Nations Security Council, the European Union, Her Majesty’s Treasury or any other relevant Governmental Authority; (c) located, organized or resident in a
country, territory or geographical region which is itself the subject or target of any Sanctions (including the Crimea region of Ukraine, Cuba, Iran, North Korea, Syria and, prior to
January 1, 2017, Sudan); or (d) owned or controlled by any such Person or Persons described in the foregoing clauses (a) through (c), inclusive.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
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“Subordinated Debt” means any unsecured Indebtedness incurred by the Borrower that is subordinated to the Note Obligations pursuant to a Subordination Agreement on terms
acceptable to the Majority Holders and the Collateral Agent, as to its rights, duties and obligations.

“Subordination Agreement” means any subordination and intercreditor agreement substantially in the form attached hereto as Exhibit B or otherwise in form and substance
satisfactory to the Majority Holders and the Collateral Agent, as to its rights, duties and obligations, entered into between the Collateral Agent and the other creditor.

“Subsidiary” means, with respect to any Person, any corporation, association, partnership or other business entity of which more than 50% of the total voting power of the
Common Stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers, general partners or trustees thereof is at the time owned or
controlled, directly or indirectly, by (a) such Person; (b) such Person and one or more Subsidiaries of such Person; or (c¢) one or more Subsidiaries of such Person.

“Synthetic Lease Obligations” means, as to any Person, an amount equal to the capitalized amount of the remaining lease payments under any synthetic lease that would appear
on a balance sheet of such Person in accordance with GAAP (consistently applied) if such obligations were accounted for as Capital Lease Obligations.

“Taxes” means taxes, duties, levies, imposts, deductions, assessments, fees, withholdings or similar charges imposed under U.S. federal, state, local or any foreign Law
(including additions to tax, penalties and interest).

“Trademark License” means any written agreement, now or hereafter in effect, granting to any third party any right to use any Trademark now or hereafter owned by any Note
Party or that any Note Party otherwise has the right to license, or granting to any Note Party any right to use any trademark now or hereafter owned by any third party, and all rights of

any Note Party under any such agreement.

“Trademarks” means any trademark and servicemark rights, whether registered or not, applications to register and registrations of the same and like protections, and the entire
goodwill of the business of a Person connected with and symbolized by such trademarks, whether or not filed with the USPTO or any foreign equivalent.

“USCO” means the United States Copyright Office of the Library of Congress. “USPTO” means the United States Patent and Trademark Office.

“Wholly Owned Subsidiary” means, with respect to any Person, any Subsidiary of such Person, except that, solely for purposes of this definition, the reference to “more than
50%” in the definition of “Subsidiary” shall be deemed replaced by a reference to “100%”.

2. Interest and Maturity.

(a) Payment of Principal Amount. The Principal Amount of this Note (including the MOIC Deficiency Amount thereon) shall be due and payable to the Holder on the
earlier of (A) the Maturity Date and (B) the date on which the Principal Amount is otherwise accelerated as provided for under this Note; provided however, the MOIC Deficiency
Amount shall neither be due nor payable after the MOIC Payment Termination Date. Except as set forth in Section 2(c) or Section 2(e), the Borrower may not prepay or redeem all or
any portion of the Principal Amount of this Note without the prior written consent of the Holder.

(b) Reserved.
(c) Mandatory Prepayment.

(i) Subject to clause (ii) below, if (A) any Note Party or any Subsidiary thereof Transfers any assets or property (other than any Transfer permitted by clauses
(i) through (iv) of Section 7(t)) or (B) any Insurance/Condemnation Event in respect of any assets or property of any Note Party or any Subsidiary thereof occurs, in
each case which results in the realization or receipt by a Note Party or any Subsidiary thereof of Net Proceeds, the Borrower shall cause to be prepaid on or prior to the
date which is five (5) Business Days after the date of such realization or receipt by such Note Party of such Net Proceeds, an aggregate principal amount of the Notes in
an amount equal to 100% of all such Net Proceeds realized or received.

(i1) So long as no Default or Event of Default has occurred and is continuing, with respect to any Net Proceeds realized or received with respect to any
Insurance/Condemnation Event, at the option of the Borrower, the applicable Note Party or Subsidiary may reinvest an amount equal to all or any portion of such Net
Proceeds to replace the assets or property subject to such Insurance/Condemnation Event (which assets or property may, for the avoidance of doubt, be replaced with
assets or property that are substantially similar to such assets or property subject to such Insurance/Condemnation Even) within (A) six (6) months following receipt of
such Net Proceeds or (B) if the applicable Note Party or Subsidiary enters into a legally binding commitment to reinvest such Net Proceeds to replace such assets or
property within six (6) months following receipt thereof, ninety (90) days after the six (6) month period that follow receipt of such Net Proceeds; provided that if any
Net Proceeds are not so reinvested by the deadline specified in clause (A) or (B) above, as applicable, or if any such Net Proceeds are no longer intended to be or
cannot be so reinvested, any such Net Proceeds shall be applied to the prepayment of the Notes as set forth in Section 2(c)(i).

(iii) At any time when (A) the Company has, for any calendar month positive net cash flow from operations or (B) any Note Party or any Subsidiary thereof
receives swing-lid insurance proceeds or proceeds from employee retention credits, then the Company shall within one (1) Business Days of such Business Day prepay
the Obligations under this Note in an amount equal to the amount of such positive net cash flow from operations or by the full amount of such proceeds received as
contemplated by clause (B), as applicable; provided however, that no prepayment shall be required under this clause (iii) until the $500,000 of Indebtedness borrowed
under the ABL Debt Documents concurrently with the issuance of the Fourth Option Notes shall have been repaid in full.
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(d) Interest. This Note shall bear interest on the aggregate Principal Amount then outstanding of this Note in arrears at a rate of 11.13% per annum, payable in cash
(“Cash Interest”), from the Original Issue Date to, but excluding, the Maturity Date. Interest on this Note is payable in arrears on the Maturity Date.

(e) Optional Prepayment. The Borrower shall have the right at any time and from time to time to prepay the Fourth Option Notes, in whole or in part, at a price equal to
100% of the Principal Amount of the Fourth Option Notes being prepaid plus all accrued and unpaid interest thereon to the date of prepayment. The Borrower shall provide the Holders
of the Fourth Option Notes and the Agent with at least five (5) Business Days prior written notice of any election to exercise its right to prepay any portion of the Fourth Option Notes
pursuant to this Section 2(e).

(f) Interest and Fee Calculations and Payment Provisions. Interest and fees shall be calculated on the basis of a 360-day year consisting of twelve 30 day months.
Interest hereunder will be paid to the initial Holder or, if the Borrower has received notice of any transfer thereof signed by the initial Holder or any successive Holders, to the Person in
whose name this Note is registered on the Note Register. All payments made hereunder will be applied first to the repayment of fees and expenses payable under this Note, then to
accrued and unpaid interest until all then outstanding accrued and unpaid interest has been paid in full, and then to the repayment of the Principal Amount and other Note Obligations
until the Principal Amount and such other Note Obligations have been paid in full. If after all applications of such payments have been made as provided in this paragraph any amounts
remain, then the remaining amount of such payments shall be returned to the Borrower. Except as otherwise provided herein, all payments under this Note (including cash interest
payments) shall be made in lawful money of the United States of America and in immediately available funds. Each such payment must be received by the Holder not later than 12:00
p.m., New York City time, on the date such payment becomes due and payable. Any payment received by the Holder after such time will be deemed to have been 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. If a payment under this Note otherwise would become due and
payable on a Saturday, Sunday or legal holiday, the due date thereof shall be extended to the next day which is not a Saturday, Sunday or legal holiday, and interest shall be payable
thereon during such extension. Except as otherwise provided in this Note, all amounts due under this Note shall be payable without defense or counterclaim. All payments under this
Note shall be subject to any deduction or withholding as required by applicable law. Each Holder of a Note, if reasonably requested by the Borrower, shall deliver documentation
prescribed by applicable law or reasonably requested by the Borrower as will enable the Borrower to determine whether or not and to what extent the Holder is subject to withholding,
backup withholding, or information reporting requirements.
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(g) Ranking.

(i) The Notes shall be pari passu in right of payment with respect to each other. All payments (other than any payments in respect of a conversion of Notes,
any Initially Issued Notes Pro Rata Payments or any Fourth Option Notes Pro Rata Payments (collectively, the “Non-Pro Rata Payments™)) to the holders of the Notes
(including the Holder) shall be made pro rata among the holders based upon the aggregate unpaid principal amount and accrued interest of the Notes outstanding as of
one Business Day immediately prior to any such payment. The Borrower shall not make, and no holder of Notes shall accept, any payment (other than any Non-Pro
Rata Payments) except as shall be shared ratably between the holders of the Notes so as to maintain as near as possible the amount of the indebtedness owing under the
Notes pro rata according to the holders’ respective proportionate interest in the amount of Notes Obligations owed as of the date immediately prior to such payment or
payments. If one holder of the Notes obtains any payment (whether voluntary, involuntary or by offset or otherwise, but not including any Non-Pro Rata Payments) of
principal, interest or other amount with respect to the Notes in excess of such holder’s pro rata share of such payments obtained by all holders of the Notes, then the
holder receiving such payment in excess of its pro rata share shall return to the Agent, for distribution to each of the other holders, an amount sufficient to cause all
holders of the Notes to receive their respective pro rata shares of any payment of principal, interest or other amounts with respect to the Notes.

(ii) Any (A) Amortization Payments made with respect to any Notes dated May 9, 2022 (the “Initially Issued Notes”), (B) payments of Cash Interest with
respect to any Initially Issued Notes, (C) compounding of PIK Interest with respect to any Initially Issued Notes, and (D) payments of Principal Amounts in connection
with the maturity of any Initially Issued Notes (collectively, the “Initially Issued Notes Pro Rata Payments™) to the holders of the Initially Issued Notes (including, if
applicable, the Holder) shall be made pro rata among the holders of the Initially Issued Notes based upon the aggregate unpaid principal amount and accrued interest of
the Initially Issued Notes outstanding as of one Business Day immediately prior to any such payment. The Borrower shall not make, and no holder of Initially Issued
Notes shall accept, any Initially Issued Notes Pro Rata Payment except as shall be shared ratably between the holders of the Initially Issued Notes so as to maintain as
near as possible the amount of the indebtedness owing under the Initially Issued Notes pro rata according to the holders’ respective proportionate interest in the amount
of Notes Obligations owed as of the date immediately prior to such payment or payments. If one holder of the Initially Issued Notes obtains any Initially Issued Notes
Pro Rata Payment (whether voluntary, involuntary or by offset or otherwise) of principal, interest or other amount with respect to the Initially Issued Notes in excess of
such holder’s pro rata share of such payments obtained by all holders of the Initially Issued Notes, then the holder receiving such payment in excess of its pro rata share
shall return to the Agent, for distribution to each of the other holders, an amount sufficient to cause all holders of the Initially Issued Notes to receive their respective
pro rata shares of such payment.
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(iii) Any (A) payments of Cash Interest with respect to any the Fourth Option Notes, (B) payments of Principal Amounts in connection with the maturity of
rights set forth in Section 2(e) of the Fourth Option Notes (collectively, the “Fourth Option Notes Pro Rata Payments™) to the holders of the Fourth Option Notes
(including, if applicable, the Holder) shall de made pro rata among the holders of the Fourth Option Notes based upon the aggregate unpaid principal amount and
accrued interest of the Fourth Option Notes outstanding as of one Business Day immediately prior to any such payment. The Borrower shall not make, and no holder of
Fourth Option Notes shall accept, any Fourth Option Notes Pro Rata Payment except as shall be shared ratably between the holders of the Fourth Option Notes so as to
maintain as near as possible the amount of the indebtedness owing under the Fourth Option Notes pro rata according to the holders’ respective proportionate interest in
the amount of Notes Obligations owed as of the date immediately prior to such payment or payments. If one holder of the Fourth Option Notes obtains any Fourth
Option Notes Pro Rata Payment (whether voluntary, involuntary or by offset or otherwise) of principal, interest or other amount with respect to the Fourth Option
Notes in excess of such holder’s pro rata share of such payments obtained by all holders of the Fourth Option Notes, then the holder receiving such payment in excess
of its pro rata share shall return to the Agent, for distribution to each of the other holders, an amount sufficient to cause all holders of the Fourth Option Notes to
receive their respective pro rata shares of such payment.

(h) MOIC. Subject to the final sentence of this Section 2(h), payment of any Fourth Option Note on the Maturity Date (or due to an acceleration (whether declared or

automatic)) shall be accompanied by an additional amount (such amount, the “MOIC Deficiency Amount™), if any, sufficient to achieve a 1.13:1.00 multiple of invested capital since the
Original Issue Date (the “MOIC”) on the aggregate Principal Amount of the Fourth Option Notes being paid. The MOIC Deficiency Amount in connection with any payment of Fourth
Option Notes shall be calculated based on (i) the sum of all fees, original issue discount, interest, premiums, principal and other payments received in cash by the applicable Holders in
respect of the Fourth Option Notes since the Original Issue Date (excluding any reimbursement of out-of-pocket costs or expenses reimbursed and any indemnification payments made to
the applicable Holders in respect of the Fourth Option Notes), as the numerator, and (ii) the aggregate Principal Amount of the Fourth Option Notes on the Original Issue Date, as the
denominator. Notwithstanding anything in the Fourth Option Notes to the contrary, no MOIC Deficiency Amount will be due and payable on any date after the MOIC Payment
Termination Date.

3. Registration of Transfers and Exchanges.

(a) Different Denominations. This Note is exchangeable for an equal aggregate principal amount of Notes of different authorized denominations, as requested by the

Holder surrendering the same. No service charge will be payable for such registration of transfer or exchange.
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(b) Reliance on Note Register. The Initial Holders are listed herein. The Borrower shall maintain a copy of each transfer and a register for the recordation of the names
and addresses of the applicable holders of the Notes, and the principal amounts (and stated interest) of the Notes held by each holder pursuant to the terms hereof from time to time (the
“Note Register”). The Company, the Holder Representative and the holders shall treat each Person whose name is recorded in the Note Register pursuant to the terms hereof as a holder
for all purposes of the Notes. The Note Register shall be available for inspection by the Holder Representative and any holder, at any reasonable time and from time to time upon
reasonable prior notice. Prior to due presentment for transfer to the Borrower of this Note, the Borrower and any agent of the Borrower may, upon receipt of appropriate signed notice
from the Person previously listed on the Note Register as owner hereof, treat the Person in whose name this Note is duly registered on the Note Register as the owner hereof for the
purpose of receiving payment as herein provided and for all other purposes, whether or not this Note is overdue, and neither the Borrower nor any such agent shall be affected by notice
to the contrary.

4. Reserved.

5. Reserved.

(a) If a Fundamental Change occurs at any time, the Holder shall have the right, at its option, to require the Borrower to repurchase for cash all or any portion of the
Notes, on the date (the “Fundamental Change Repurchase Date”) specified by the Borrower that is not less than twenty (20) Business Day or more than thirty-five (35) Business Day
following the date of the Fundamental Change Borrower Notice at a repurchase price equal to 110% of the Principal Amount, plus any accrued and unpaid interest to, but excluding, the
Fundamental Change Repurchase Date (the “Fundamental Change Repurchase Price”).

(b) Repurchases under this Section 6 shall be made, at the option of the Holder, upon:

(i) delivery to the Borrower of a duly completed notice (the “Fundamental Change Repurchase Notice™) in the form set forth in Annex C hereto on or before
the close of business on the Business Day immediately preceding the Fundamental Change Repurchase Date; and

(ii) if the entire remaining Principal Amount of this Note is being repurchased, delivery of this Note to the Borrower at any time after delivery of the
Fundamental Change Repurchase Notice (together with all necessary endorsements for transfer), such delivery being a condition to receipt by the Holder of the Fundamental
Change Repurchase Price therefor.

Notwithstanding anything herein to the contrary, the Holder shall have the right to withdraw, in whole or in part, such Fundamental Change Repurchase Notice at any time prior to the
Close of Business on the Business Day immediately preceding the Fundamental Change Repurchase Date by delivery of a written notice of withdrawal to the Borrower in accordance
with Section 6(c).
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(c) On or before the twentieth (20“‘) Business Day after the occurrence of the effective date of a Fundamental Change, the Borrower shall provide to the Holder a
notice (the “Fundamental Change Borrower Notice”) of the occurrence of the effective date of the Fundamental Change and of the repurchase right at the option of the Holder arising as
a result thereof specifying the following: (i) the events causing the Fundamental Change; (ii) the date of the Fundamental Change; (iii) the last date on which the Holder may exercise the
repurchase right pursuant to this Section 6; (iv) the Fundamental Change Repurchase Price; and (v) the Fundamental Change Repurchase Date. No failure of the Borrower to give the
foregoing notice and no defect therein shall limit the Holder’s repurchase rights or affect the validity of the proceedings for the repurchase of this Note pursuant to this Section 6.

(d) Notwithstanding the foregoing, no Notes may be repurchased by the Borrower on any date at the option of the Holders upon a Fundamental Change if the principal
amount of the Notes has been accelerated, and such acceleration has not been rescinded, on or prior to such date (except in the case of an acceleration resulting from a Default by the
Borrower in the payment of the Fundamental Change Repurchase Price with respect to such Notes).

(e) To the extent that, as a result of a change in law occurring after the first date on which this Note is issued, the provisions of any applicable securities laws or
regulations conflict with the provisions of this Note relating to the Borrower’s obligations to purchase the Notes upon a Fundamental Change, the Borrower shall comply with the
applicable securities laws and regulations and shall not be deemed to have breached its obligations under such provisions of this Note by virtue of such conflict.

(f) A Fundamental Change Repurchase Notice may be withdrawn (in whole or in part) by means of a written notice of withdrawal delivered to the Borrower at any time
prior to the Close of Business on the Business Day immediately preceding the Fundamental Change Repurchase Date, specifying the Principal Amount with respect to which such notice
of withdrawal is being submitted, and the Principal Amount, if any, that remains subject to the original Fundamental Change Repurchase Notice.

(g) The Borrower will set aside, segregate and hold in trust on or prior to 11:00 a.m., New York City time, on the Fundamental Change Repurchase Date an amount of
money, in immediately available funds, sufficient to repurchase all of the Notes to be repurchased at the appropriate Fundamental Change Repurchase Price. Subject to receipt of Notes,
payment for Notes surrendered for repurchase (and not withdrawn prior to the close of business on the Business Day immediately preceding the Fundamental Change Repurchase Date)
will be made on the Fundamental Change Repurchase Date by mailing checks for the amount payable to the Holders of such Notes entitled thereto as they shall appear in the Note
Register.

(h) In connection with any repurchase offer, the Borrower will, if required: (i) comply with the provisions of Rule 13e-4, Rule 14e-1 and any other tender offer rules
under the Exchange Act that may then be applicable; (ii) file a Schedule TO or any other required schedule under the Exchange Act; and (iii) otherwise comply with all federal and state
securities laws in connection with any offer by the Borrower to repurchase the Notes; in each case, so as to permit the rights and obligations under this Section 6 to be exercised in the
time and in the manner specified in this Section 6.
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7. Covenants.
(a) Reserved.

(b) Good Standing. Each Note Party shall, and shall cause each of its Subsidiaries to, maintain its organizational existence and good standing in its jurisdiction of
organization and maintain qualification in each other material jurisdiction. Each Note Party shall, and shall cause each of its Subsidiaries to, maintain in force all material licenses,
approvals and agreements.

(c) Government Compliance. Each Note Party shall, and shall cause each of its Subsidiaries to, comply in all material respects with all applicable federal and state
statutes, laws, ordinances and government rules and regulations to which it or its operations is subject.

(d) Financial Statements, Reports, Certificates. Subject to Section 7(jj), the Borrower shall deliver the following to the Holder, and the Holder shall be entitled to rely
on the information contained therein: (i) as soon as available, but in any event within thirty (30) days after the end of each calendar month after the Original Issue Date, consolidated
financial statements of the Borrower and its Subsidiaries, including a cash flow statement, income statement and balance sheet for the period reported, and certified by a Responsible
Officer; (ii) as soon as available, but in any event within ninety (90) days after the end of each fiscal year of the Borrower, audited consolidated financial statements of the Borrower and
its Subsidiaries in accordance with GAAP, consistently applied, together with an unqualified opinion on the financial statements from an independent certified public accounting firm
reasonably acceptable to the Majority Holders; (iii) as soon as available, but in any event within forty-five (45) days after the end of each fiscal year of the Borrower, an annual operating
budget and financial projections (including income statements, balance sheets and cash flow statements) for the subsequent fiscal year, presented in a quarterly format, as approved by
the Board of Directors and the Majority Holders (with the Majority Holders’ approval not to be unreasonably withheld); (iv) upon the Holder’s request, within thirty (30) days after the
end of any month that ends on the last day of a fiscal quarter, together with the delivery of the financial statements required pursuant to clause (i) above for such month, a management’s
discussion and analysis of the important operational and financial developments during such fiscal quarter with a comparison to such period during the prior year; (v) copies of all
statements, reports and notices sent or made available generally by the Borrower to its security holders and debt holders, when made available to such holders; (vi) promptly upon receipt
of notice thereof, a report of any legal actions pending or threatened against the Borrower or any Subsidiary that could result in damages to the Borrower or any Subsidiary exceeding
$100,000, fines, penalties or other sanctions by any Governmental Authority, or claims for injunctive or equitable relief; (vii) promptly upon receipt thereof (but in any event no more
than three (3) Business Days thereafter), (A) copies of any amendments, waivers, consents or other modifications to the ABL Debt Documents and (B) notices of default required to be
delivered pursuant to the ABL Debt Documents and (viii) other financial information as the Holder may reasonably request from time to time promptly after such request.

(e) Certificates of Compliance. Each time financial statements are required to be furnished pursuant to Section 7(d) above, there shall be delivered to the Holder a
certificate signed by a Responsible Officer (each a “Compliance Certificate”) certifying that as of the end of the reporting period for such financial statements, the Note Parties were in
full compliance with all of the terms and conditions of the Note Documents, and setting forth such other information as the Holder shall reasonably request.
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(f) Notice of Defaults. As soon as possible, and in any event within three (3) Business Days after the discovery of a Default or an Event of Default, the Borrower shall
notify the Holder Representative, Collateral Agent and the Holder in writing of the facts relating to or giving rise to such Default or Event of Default and the action which the Note
Parties propose to take with respect thereto.

(g) Taxes. Each Note Party shall, and shall cause each of its Subsidiaries to, make due and timely payment or deposit of all federal and material state and local Taxes,
assessments or contributions required of it by Law or imposed on its income or upon any properties belonging to it, and will, upon request, furnish the Holder with proof satisfactory to
the Majority Holders indicating that each Note Party and each Subsidiary thereof has made such payments or deposits; provided that the Note Parties and their Subsidiaries need not
make any payment if the amount or validity of such payment is contested in good faith by appropriate proceedings and is fully reserved against by the Note Parties and their Subsidiaries.

(h) Maintenance. Each Note Party, at its expense, shall maintain the Collateral in good condition, normal wear and tear and casualty and condemnation excepted, and
will comply in all material respects with all Laws to which the use and operation of the Collateral may be or become subject. Such obligation shall extend to repair and replacement of
any partial loss or damage to the Collateral, regardless of the cause, except where the failure to do so would not reasonably be expected to result in a Material Adverse Effect.

(i) Insurance.

(i) Each Note Party shall, and shall cause each of its Subsidiaries to, maintain, at its sole cost and expense, with financially sound and reputable insurance
companies not affiliates of the Note Parties or their Subsidiaries, insurance with respect to the Collateral and its and its Subsidiaries’ properties and businesses against
loss or damage of the kinds customarily insured against by Persons engaged in the same or similar business, of such types and in such amounts as are customarily
carried under similar circumstances by such other Persons. All such policies of insurance shall be in such form, with such companies, and in such amounts as are
reasonably satisfactory to the Majority Holders.
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(ii) From and after the date that is thirty (30) days after the Initial Closing Date, all such policies of property insurance shall contain a lender’s loss payable
endorsement, in a form satisfactory to the Majority Holders, showing the Collateral Agent for its benefit and the benefit of the Holder Representative and the holders of
Notes as a loss payee thereof, and all liability insurance policies shall show the Collateral Agent for its benefit and the benefit of the Holder Representative and the
holders of Notes as an additional insured and shall specify that the insurer must give at least thirty (30) days’ notice to the Collateral Agent before canceling its policy
for any reason (except for nonpayment, which shall be ten (10) days’ prior notice); provided that the Collateral Agent shall have no obligation or duty to obtain or
monitor insurance in respect of the Collateral. Each Note Party shall promptly deliver to the Holder its current copy of such policies of insurance, evidence of the
payments of all premiums therefor and insurance certificates and related endorsements thereto, it being understood that any time there is a change or renewal of
insurance, it is the Note Parties’ obligation to promptly deliver such materials to the Holder.

(iii) The Note Parties shall bear the risk of the Collateral being lost, stolen, destroyed, damaged beyond repair, rendered permanently unfit for use, or seized by
a Governmental Authority for any reason whatsoever at any time.

(j) Intellectual Property Rights.

(i) With respect to registration or pending application of each item of its Intellectual Property for which such Note Party has standing to do so, each Note Party
agrees to take, at its expense, all reasonable steps, including in the USPTO, the USCO and any other Governmental Authority located in the United States, to pursue the
registration and maintenance of each material Patent, Trademark, or Copyright registration or application now or hereafter included in the Intellectual Property of such
Note Party that is not an Excluded Asset.

(ii) No Note Party shall do or permit any act or knowingly omit to do any act whereby any of its Intellectual Property or Licenses, excluding Excluded Assets,
may lapse, be terminated or become invalid or unenforceable or placed in the public domain (or in the case of a trade secret, become publicly known).

(iii) Each Grantor shall take all reasonable steps to preserve and protect each item of its Intellectual Property and Licenses, including maintaining the quality
of any and all products or services used or provided in connection with any of its Trademarks, consistent with the quality of the products and services as of the date
hereof, and taking reasonable steps necessary to ensure that all licensed users of any of its Trademarks abide by the applicable License’s terms with respect to standards
of quality.
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(iv) (iv) Concurrently with the delivery of each Compliance Certificate for the months ending March 31, June 30, September 30 and December 31 of each year
pursuant to Section 7(e), the Note Parties shall give the Holder written notice of: (A) any registration or filing of any Trademark, Copyright or Patent by any Note Party
or any Subsidiary thereof, including the date of such registration or filing, the registration or filing numbers, the location of such registration or filing, and a general
description of such registration or filing; (B) any intent-to-use Trademark application of any Note Party that no longer qualifies as an Excluded Asset; (C) any material
change to any Note Party’s or any Subsidiary’s Intellectual Property, but excluding changes to source code, operating manuals and the like made in the ordinary course
of business and (E) any Note Party’s knowledge of an event that could reasonably be expected to materially and adversely affect the value of its or any Subsidiary’s
Intellectual Property. Within five (5) Business Days (or such longer period as the Majority Holders may agree in their reasonable discretion) following the delivery of
such Compliance Certificate, the applicable Note Parties shall execute and deliver to the Collateral Agent Intellectual Property Security Agreements containing a
description of such Intellectual Property (other than any Excluded Asset) in appropriate form for filing and recording in the USPTO or USCO, as applicable, and shall
promptly file and record with the USPTO or USCO, as applicable, and provide evidence thereof to the Collateral Agent. For the avoidance of doubt, the provisions
hereof shall automatically apply to such Intellectual Property (other than any Excluded Asset) and such Intellectual Property (other than any Excluded Asset) shall
automatically constitute Article 9 Collateral hereunder.

(v) The Collateral Agent (as directed by the Majority Holders) or the Holder may audit the Note Parties’ Intellectual Property to confirm compliance with this
Section, provided such audit may not occur more often than twice per year, unless an Event of Default has occurred and is continuing. The Collateral Agent and the
Holder shall have the right, but not the obligation, to take, at the Note Parties’ sole expense, any actions that any Note Party is required under this Section to take but
which such Note Party fails to take, after fifteen (15) days’ notice to the Borrower. The Note Parties shall reimburse and indemnify the Collateral Agent and the Holder
for all costs, charges and expenses (including reasonable and documented attorneys’ fees and expenses) incurred in the exercise of its rights under the previous
sentence.

(k) Formation or Acquisition of Subsidiaries. Notwithstanding and without limiting the negative covenants contained in Section 7(x) or Section 8, within thirty (30)

days of the date that any Note Party forms any direct or indirect Subsidiary or acquires (including by division) any direct or indirect Subsidiary, such Note Party shall (i) cause such new
Subsidiary to provide to the Collateral Agent a Joinder Agreement, together with such other Note Documents, all in form and substance satisfactory to the Majority Holders and the
Collateral Agent, as to its rights, duties and obligations, as applicable, (including being sufficient to grant the Collateral Agent, for its benefit and for the benefit of the Holder
Representative and the holders of Notes, a first priority Lien (subject to Permitted Liens) in and to the assets of such newly formed or acquired Subsidiary), (ii) provide to the Collateral
Agent appropriate certificates and powers and financing statements, pledging all of the direct or beneficial ownership interest in such new Subsidiary (to the extent the same constitutes
Collateral), in form and substance satisfactory to the Majority Holders and (iii) provide to the Collateral Agent all other documentation in form and substance satisfactory to the Majority
Holders that in their opinion is appropriate with respect to the execution and delivery of the applicable documentation referred to above, including all documentation and other
information which the Collateral Agent may reasonably request with respect to any new Subsidiary that signs and delivers a Joinder Agreement in order to comply with its ongoing
obligations under applicable “know your customer” and anti-money laundering rules and regulations, including the USA PATRIOT ACT, the USA FREEDOM Act, an IRS Form W-9 or
other applicable tax forms.
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(1) Defense of Article 9 Collateral. Each Note Party shall, at its own expense, upon the reasonable request of the Majority Holders, take any and all commercially
reasonable actions necessary to defend title to all material amounts of the Article 9 Collateral against all Persons and to defend the Security Interest of the Collateral Agent in the Article
9 Collateral and the priority thereof against any Lien other than Permitted Liens.

(m) Further Assurances. At any time and from time to time, the Note Parties shall, at their own expense, execute, acknowledge, deliver and cause to be duly filed all
such further instruments and documents and take all such actions as the Collateral Agent or the Majority Holders may from time to time reasonably request to better assure, preserve,
protect and perfect the Security Interest and the rights and remedies created hereby, including the payment of any fees and Taxes required in connection with the execution and delivery
of this Note and the other Note Documents, the granting of the Security Interest and the filing of any financing statements or other documents in connection herewith or therewith.

(n) Inventory, Returns. The Note Parties shall keep all Inventory in good and marketable condition, free from all material defects except for Inventory for which
adequate reserves have been made. Returns and allowances, if any, as between any Note Party and its Account Debtors shall be on the same basis and in accordance with GAAP,
consistently applied, or with the usual customary practices of such Note arty, as they exist at the time of the execution and delivery of this Note. Each Note Party shall promptly notify
the Holder of all returns and recoveries and of all disputes and claims, where the return, recovery, dispute or claim involves more than $100,000.

(o) Delivery of Third-Party Agreements.

(i) In the event that any Note Party shall at any time be a party to a lease with respect to any location where $250,000 or more of assets will be located, then
such Note Party shall, upon the Holder’s request, within sixty (60) days after the date hereof (or, with respect to any lease entered into after the date hereof, within sixty
(60) days after the execution of such lease), use commercially reasonable efforts to obtain and deliver to the Collateral Agent a Landlord Subordination and Access
Agreement with respect to such lease, in form and substance reasonably satisfactory to the Majority Holders and the Collateral Agent, as to its rights, duties and
obligations.

(i1) Within sixty (60) days following the Holder’s written request, the applicable Note Party shall obtain and deliver to the Collateral Agent a Notice and
Access Agreement for any location that contains or any Person that holds greater than $250,000.
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(iii) In the event that any Note Party shall at any time own or acquire any fee interest in any real property (wherever located) (each such interest being a
“Facility”) with a Current Value (as defined below) in excess of $300,000, the Borrower shall promptly so notify the Collateral Agent, setting forth with reasonable
specificity a description of the interest acquired, the location of the real property, any structures or improvements thereon and either an appraisal or such Note Party’s
good-faith estimate of the current value of such real property at the time of such acquisition (for purposes of this Section, the “Current Value”). The Collateral Agent
(at the direction of the Majority Holders) shall notify the Borrower or the applicable Note Party whether it intends to require a Mortgage (and any other Real Property
Deliverables) with respect to any such Facility with a Current Value in excess of $300,000. Upon receipt of such notice requesting a Mortgage (and any other Real
Property Deliverables), the applicable Note Party shall promptly furnish the same to the Collateral Agent within ninety (90) days of such Note Party’s receipt of such
notice. The Note Parties shall pay all reasonable fees and out-of-pocket expenses, including reasonable and documented attorneys’ fees and expenses, and all
customary and reasonable title insurance charges and premiums, in connection with its obligations under this Section 7(0)(iii).

(p) Inspections and Rights to Consult with Management. The Collateral Agent or a representative of the Majority Holders (through any of their officers, employees or
agents) shall have the right, upon reasonable prior notice, from time to time during the Note Parties’ usual business hours but no more once per 365 consecutive day period at the expense
of the Note Parties (unless an Event of Default has occurred and is continuing), to inspect the Note Parties’ books and records and to make copies thereof and to check, test and appraise
the Collateral in order to verify the Note Parties’ financial condition or the amount, condition of, or any other matter relating to, the Collateral. In addition, each Note Party shall permit
any representative that the Holder or the Collateral Agent authorizes, including attorneys and accountants, to meet, at reasonable times and upon reasonable notice, with management and
officers of the Note Parties no more than twice per calendar quarter (unless an Event of Default is continuing, in which case no such restriction on the frequency of meetings shall apply).

(q) Privacy and Data Security. Each Note Party shall, and shall cause each of its Subsidiaries to, at all times, remain in compliance in all material respects with all
applicable United States and international privacy and data security laws and regulations, including the European Union General Data Protection Regulation, Regulation (EU) 2016/679
of the European Parliament and of the Council of 27 April 2016 of the European Parliament and the Council of the European Union and all regulations promulgated thereunder.

(r) Deposit Accounts/Securities Accounts. Except with respect to Deposit Accounts permitted without a Control Agreement pursuant to Section 7(ee), prior to opening
or acquiring any Deposit Account or Securities Account after the Initial Closing Date, each Note Party shall first notify the Collateral Agent and shall not deposit any funds or securities
into such account until such account is subject to a Control Agreement in favor of the Collateral Agent, whereupon, such Note Party shall update the Disclosure Letter to include such
new account.

(s) Chief Executive Office; Location of Collateral. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, change its jurisdiction of
organization, chief executive office or principal place of business or remove or cause to be removed, except in the ordinary course of its business, the Collateral (or any portion thereof)
or the records concerning the Collateral (or any portion thereof) from the premises listed in Section 4 of the Disclosure Letter without twenty (20) days’ prior written notice to the
Collateral Agent; provided that any such removal of any portion of the Collateral may not be to a location outside of the United States without the Majority Holder’s prior written
consent.
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(t) Disposal of Assets. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, convey, sell, lease, license, transfer or otherwise dispose of
(collectively, a “Transfer”), or permit any of its Subsidiaries to Transfer, all or any part of its business or property, other than: (i) Inventory in the ordinary course of business (including
with respect to consignment arrangements with respect to such Inventory); (ii) Transfers of surplus, worn-out or obsolete Equipment; (iii) uses of cash and Cash Equivalents not
prohibited under this Note or the other Note Documents, (iv) Transfers consisting of or made in connection with Permitted Liens and Permitted Investments or (v) other assets of the
Borrower or its Subsidiaries that do not in the aggregate exceed $250,000 in any fiscal year for fair market value (collectively, the “Permitted Transfers”).

(u) Restructure. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to: (i) without providing not less than twenty (20) days’ advance written
notice to the Collateral Agent, change its name, identity, type of organization, corporate structure or organizational identification number, (ii) suspend operation of its business (other
than in connection with a dissolution permitted pursuant to Section 7(u)(vi)), (iii) engage in any business other than the businesses engaged in by the Note Parties and their Subsidiaries
as of the date hereof, and any business substantially similar or reasonably related thereto; (iv) cause, experience or allow a departure of a Responsible Officer, without providing the
Collateral Agent a written notice within ten (10) days after the occurrence of such departure; (v) without the Holder’s prior written consent, change the date on which its fiscal year ends
or change its accounting policies in any manner that would be material and adverse to the Holder; (vi) permit any Subsidiary to liquidate or dissolve (other than the liquidation or
dissolution of Subsidiaries whose assets are transferred to the Borrower or another Note Party at the time of such liquidation or dissolution); or (vii) consummate any transaction or series
of related transactions in which the stockholders of such Note Party or such Subsidiary, as applicable, who were not stockholders immediately prior to the first such transaction own more
than fifty percent (50%) of the voting Capital Stock of such Note Party or such Subsidiary, as applicable, immediately after giving effect to such transaction or related series of such
transactions.

(v) Liens/Negative Pledge. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, create, incur, assume or suffer to exist any Lien with respect
to any of its property, including Intellectual Property and Inventory held at warehouse or fulfilment centers, or assign or otherwise convey any right to receive income, except for
Permitted Liens, or enter into any agreement with any Person other than the holders of Notes or the Collateral Agent that prohibits such Note Party or Subsidiary from granting a security
interest in, or otherwise encumbering, any of its property, or from paying dividends or making distributions or payments on account of or in redemption, retirement or purchase of any of
its Capital Stock, except for (i) restrictions by reason of customary provisions restricting assignments, subletting, sublicensing, pledging or other transfers contained in leases, subleases
or licenses in the ordinary course of business (provided that such restrictions are limited to the agreement itself or the property or assets secured by such Liens or the property or assets
subject to such leases, subleases or licenses, as the case may be) and (ii) restrictions set forth in the ABL Debt Documents.
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(w) Indebtedness. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, create, incur, assume or suffer to exist any Indebtedness other than
Permitted Indebtedness.

(x) Investments. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, make any Investment in any Person other than Permitted Investments.

(y) Distributions. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, pay any dividends or make any other distribution or payment on
account of or in redemption, retirement or purchase of any of its Capital Stock, except that (i) Subsidiaries may pay dividends or make any other distributions or payments to the
Borrower (either directly or indirectly) or any Guarantor that is a Subsidiary of the Borrower, (ii) reserved, (iii) each Note Party may make de minimis payments of cash in lieu of the
issuance of fractional Capital Stock and (iv) each Note Party may pay dividends solely in its Capital Stock.

(z) Payments of Other Indebtedness. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to prepay, redeem, purchase, defease or otherwise
satisfy prior to the scheduled maturity thereof in any manner any Subordinated Debt (it being understood that payments of regularly scheduled interest, AHYDO Payments and
mandatory prepayments under any such Subordinated Debt shall not be prohibited by this clause, so long as such payments do not violate the subordination provisions of the
Subordination Agreement applicable thereto).

(aa) Transactions with Affiliates. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, directly or indirectly enter into or permit to exist any
material transaction with any Affiliate of any Note Party after the Initial Closing Date except for (i) ordinary course compensatory agreements (including employment agreements and
benefit plans) with officers and directors, (ii) transactions that are in the ordinary course of the Note Parties’ business, on terms no less favorable to the Note Party than would be
obtained in an arm’s length transaction with a Person that is not an Affiliate of a Note Party, (iii) transactions between or among Note Parties, (iv) equity financings with the Borrower or
its investors (or their Affiliates), as permitted hereunder, and (v) other transactions approved by the Collateral Agent in writing (at the direction of the Majority Holders).

(bb) Amendments or Waivers of Organizational Documents and Certain Agreements. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to,
agree to any amendment, restatement, supplement or other modification to, or waiver of any of its rights under, (i) any Subordinated Indebtedness to the extent such amendment,
restatement, supplement, modification or waiver could reasonably be expected to be adverse in any material respect to the Holder or (ii) its Organizational Documents to the extent such
amendment, restatement, supplement, modification or waiver could reasonably be expected to be adverse in any material respect to the Holder.

(cc) Stock Certificates. For any Subsidiary for which any Note Party’s ownership interest is not evidenced by a certificate, no Note Party shall allow such Subsidiary to
certificate such ownership interest without the Majority Holders’ prior written consent, which consent may be conditioned upon requiring such Subsidiary to execute and deliver a

Collateral Pledge Agreement satisfactory to the Majority Holders.
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(dd) Compliance. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, (i) become an “investment company” under the Investment Company
Act of 1940 or undertake as one of its important activities extending credit to purchase or carry margin stock, or use the proceeds of the Notes for that purpose; (ii) except as could not be
reasonably expected to have a Material Adverse Effect, fail to meet the minimum funding requirements of ERISA with respect to any Pension Plan or permit a Reportable Event (within
the meaning of Section 4043(c) of ERISA) or a Prohibited Transaction (as such term is defined in Section 4975 of the Internal Revenue Code) to occur; or (iii) fail to comply in any
material respect with the Federal Fair Labor Standards Act or violate any other Law or regulation in any material respect.

(ee) Deposit Accounts and Securities Accounts. From and after the date that is thirty (30) days after the Initial Closing Date, no Note Party shall, nor shall any Note
Party permit any of its Subsidiaries to, maintain any Deposit Accounts or Securities Accounts except accounts respecting which the Collateral Agent has obtained a Control Agreement,
provided however, that the Borrower may maintain Deposit Accounts established solely as payroll and other zero balance accounts without them being subject to a Control Agreement.

(ff) Inventory. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, store Inventory or other tangible Collateral with a bailee, warehouseman
or other third party where the aggregate amount of Inventory or other tangible Collateral with such bailee, warehouseman or other third party shall be in excess of 15% of the Borrower’s
Inventory for a period of ninety (90) days or longer (other than those entities for which the applicable Note Party has delivered a Notice and Access Agreement pursuant to Section 7(0)

(iD)).

(gg) Restrictions on Use of Proceeds. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, (i) use the proceeds of any Note or any portion
thereof to make any payments to a Sanctions Target, to fund any investments, loans or contributions in, or otherwise make such proceeds available to, a Sanctions Target, to fund any
operations, activities or business of a Sanctions Target or in any other manner that would result in a violation of Sanctions applicable to any party hereto or to any other Note Document
or (ii) use the proceeds of any Note or any portion thereof in furtherance of an offer, payment, promise to pay or authorization of the payment or giving of money, or anything else of
value, to any Person in violation of any Anti-Corruption Laws or Anti-Money Laundering Laws.

(hh) Reserved.

(ii) Weekly Reports. Subject to Section 7(jj), the Borrower shall deliver the following to the Holder weekly reporting regarding consolidated revenue received, any
short shipments, consolidated cash flow and past due trade payables, and the Holder shall be entitled to rely on the information contained therein.
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(jj) Opt-In Notices. Notwithstanding anything herein or in any other Note Document to the contrary, prior to receipt of an Opt-In Notice and at any time when all Opt-
In Notices from the Holder have been revoked, the Borrower shall not deliver to the Holder any information pursuant to any Note Document (other than the occurrence of a Default or an
Event of Default under this Note) that would constitute material non-public information regarding the Borrower or any of its Subsidiaries. At any time or from time to time, the Holder
may deliver written notice (an “Opt-In Notice”) to the Borrower requesting that the Holder receive from the Borrower any such information required to be delivered that would constitute
material non-public information regarding the Borrower or any of its Subsidiaries; provided, however, that the Holder may revoke any such Opt-In Notice in writing at any time.
Following receipt of an Opt-In Notice from the Holder, the Borrower shall deliver such information to the Holder until the Opt-In Notice is subsequently revoked. To avoid doubt, prior
to the receipt of any Opt-In Notice and at any time when all Opt-In Notices from the Holder have been revoked, the Borrower shall not be required to deliver any financial information
pursuant to Section 7(d) of this Note or any weekly reports pursuant to Section 7(ii) of this Note.

8. Consolidation, Merger, Sale, Conveyance and Lease.

(a) Borrower May Consolidate, Etc. on Certain Terms. Subject to the provisions of Section 8(b), the Borrower shall not consolidate with, merge with or into, or sell,
convey, transfer or lease all or substantially all of its properties and assets to another Person, unless:

(i) the resulting, surviving or transferee Person (the “Successor Borrower”), if not the Borrower, shall be a corporation organized and existing under the laws
of the United States of America, any state thereof or the District of Columbia, and the Successor Borrower (if not the Borrower) shall expressly assume all of the
obligations of the Borrower under the Notes and the other Note Documents; and

(ii) immediately after giving effect to such transaction, no Default or Event of Default shall have occurred and be continuing.

For purposes of this Section 8(a), the sale, conveyance, transfer or lease of all or substantially all of the properties and assets of one or more Subsidiaries of the Borrower to another
Person, which properties and assets, if held by the Borrower instead of such Subsidiaries, would constitute all or substantially all of the properties and assets of the Borrower on a
consolidated basis, shall be deemed to be the sale, conveyance, transfer or lease of all or substantially all of the properties and assets of the Borrower to another Person.

(b) Successor Borrower to Be Substituted. In case of any such consolidation, merger, sale, conveyance, transfer or lease and upon the assumption by the Successor
Borrower, by supplements or amendments to this Note and the other Note Documents, executed and delivered to the Collateral Agent, the Holder Representative and the holders of
Notes, as applicable, satisfactory in form to the Collateral Agent, the Holder Representative (as to their respective rights, duties and obligations, as applicable) and the holders of Notes,
of the due and punctual payment of the principal of and any accrued and unpaid interest on all of the Notes and the due and punctual performance of all of the covenants and conditions
of this Note and the other Note Documents to be performed by the Borrower, such Successor Borrower (if not the Borrower) shall succeed to and, except in the case of a lease of all or
substantially all of the Borrower’s properties and assets, shall be substituted for the Borrower, with the same effect as if it had been named herein as the party of the first part. Such
Successor Borrower thereupon may cause to be signed, and may issue either in its own name or in the name of the Borrower any or all of the Notes issuable under the Purchase
Agreement which theretofore shall not have been signed and delivered by the Borrower.
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All the Notes so issued shall in all respects have the same legal rank and benefit under the Purchase Agreement as the Notes theretofore or thereafter issued in accordance with the terms
of the Purchase Agreement as though all of such Notes had been issued at the date of the execution of the Purchase Agreement. In the event of any such consolidation, merger, sale,
conveyance or transfer (but not in the case of a lease), upon compliance with this Section 8 the Person named as the “Borrower” in the first paragraph of this Note (or any successor that
shall thereafter have become such in the manner prescribed in this Section 8) may be dissolved, wound up and liquidated at any time thereafter and, except in the case of a lease, such
Person shall be released from its liabilities as obligor and maker of the Notes and from its obligations under the Purchase Agreement and the Notes.

In case of any such consolidation, merger, sale, conveyance, transfer or lease, such changes in phraseology and form (but not in substance) may be made in the Notes thereafter to be
issued as may be appropriate.

(c) Opinion of Counsel to Be Given to Holder Representative. No such consolidation, merger, sale, conveyance, transfer or lease shall be effective unless the Holder
Representative shall have received an opinion of counsel as conclusive evidence that any such consolidation, merger, sale, conveyance, transfer or lease and any such assumption
complies with the provisions of this Section 8.

9. Guarantees.

(a) Subject to this Section 9 each of the Guarantors hereby, as a primary obligor and not merely as surety, jointly and severally, unconditionally guarantees to the
Holder and its successors and assigns, irrespective of the validity and enforceability of this Note or the obligations of the Borrower hereunder or thereunder, that:

(i) the principal of, premium, if any, and interest on, this Note and such other Note Obligations will be promptly paid in full in cash when due, whether at
maturity, by acceleration, redemption or otherwise, and interest on the overdue principal of and interest on this Note, if any, if lawful, and all other obligations of the Borrower

to the Holder hereunder will be promptly paid in full in cash or performed, all in accordance with the terms hereof and thereof; and

(ii) in case of any extension of time of payment or renewal of this Note or any of such other obligations (including Note Obligations), that same will be
promptly paid in full in cash when due or performed in accordance with the terms of the extension or renewal, whether at maturity, by acceleration or otherwise.

(b) Failing payment when due of any amount so guaranteed or any performance so guaranteed for whatever reason, the Guarantors will be jointly and severally
obligated to pay the same immediately. Each Guarantor agrees that this is a guarantee of payment and not a guarantee of collection.
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(c) The Guarantors hereby agree that their obligations hereunder are unconditional, irrespective of the validity, regularity or enforceability of this Note, the absence of
any action to enforce the same, any amendment, waiver or consent by the Holder with respect to any provisions hereof or thereof, the recovery of any judgment against the Borrower or
any other Guarantor, any action to enforce the same or any other circumstance which might otherwise constitute a legal or equitable discharge or defense of a Guarantor. Each Guarantor
hereby unconditionally and irrevocably waives and agrees not to assert any claim, defense, setoff or counterclaim based on diligence, promptness, presentment, requirements for any
demand or notice hereunder including any of the following: (i) any demand for payment or performance and protest and notice of protest; (ii) any notice of acceptance; (iii) any
presentment, demand, protest or further notice or other requirements of any kind with respect to any Note Obligation (including any accrued but unpaid interest thereon) becoming
immediately due and payable; and (iv) any other notice in respect of any Note Obligation or any part thereof, and any defense arising by reason of any disability or other defense of the
Borrower or any Guarantor. Each Guarantor further unconditionally and irrevocably agrees not to (x) enforce or otherwise exercise any right of subrogation or any right of
reimbursement or contribution or similar right against the Borrower or any Guarantor or (y) assert any claim, defense, setoff or counterclaim it may have against the Borrower or any
other Guarantor or set off any of its obligations to the Borrower or any other Guarantor against obligations of such Guarantor to the Borrower or such other Guarantor. No obligation of
any Guarantor hereunder shall be discharged other than by complete performance. Each Guarantor further waives any right such Guarantor may have under any applicable requirement
of law to require the Collateral Agent or the Holder to seek recourse first against the Borrower or any other Person as a condition precedent to enforcing such Guarantor’s liability and
obligations under this Section 9.

(d) If the Holder is required by any court or otherwise to return any amount paid by the Borrower or any Guarantor, this Guarantee, to the extent theretofore discharged,
will be reinstated in full force and effect.

(e) Each Guarantor agrees that it will not be entitled to any right of subrogation in relation to the Holder in respect of any obligations guaranteed hereby until payment
in full in cash of all obligations (including the Note Obligations) guaranteed hereby. Each Guarantor further agrees that, as between the Guarantors, on the one hand, and the Holder and
the Collateral Agent, on the other hand, (1) the maturity of the obligations guaranteed hereby may be accelerated as provided in Section 12(b) for the purposes of this Guarantee,
notwithstanding any stay, injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (2) in the event of any declaration of
acceleration of such obligations as provided in Section 12(b), such obligations (whether or not due and payable) will forthwith become due and payable by the Guarantors for the purpose
of this guarantee.

(f) Each Guarantor, and by its acceptance of the Note, the Holder, hereby confirms that it is the intention of all such parties that the guarantee of such Guarantor not
constitute a fraudulent transfer or conveyance for purposes of applicable Bankruptcy Law, the Uniform Fraudulent Conveyance Act, the Uniform Fraudulent Transfer Act or any similar
federal or state law to the extent applicable to any guarantee. To effectuate the foregoing intention, the Holder and the Guarantors hereby irrevocably agree that the obligations of such
Guarantor will be limited to the maximum amount that will, after giving effect to such maximum amount and all other contingent and fixed liabilities of such Guarantor that are relevant
under such laws, and after giving effect to any collections from, rights to receive contribution from or payments made by or on behalf of any other Guarantor in respect of the obligations
of such other Guarantor under this Section 9, result in the obligations of such Guarantor under its guarantee not constituting a fraudulent transfer or conveyance. Each Guarantor
acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by this Note and that its Guarantee, and the waivers set forth herein, are
knowingly made in contemplation of such benefits.
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(g) To evidence a guarantee set forth in Section 9(a), this Note will be executed on behalf of each Guarantor by one of its officers or authorized representatives and,
with respect to any Guarantors providing a Guarantee after the date hereof, a Joinder Agreement will be executed on behalf of such Guarantor by one of its officers. Each Guarantor
hereby agrees that its guarantee set forth in Section 9(a) will remain in full force and effect notwithstanding any failure to endorse on each Note a notation of such guarantee.

(h) Except as otherwise provided in Section 9(i), a Guarantor may not, directly or indirectly, (1) consolidate with or merge with or into, or (2) sell, convey, transfer or
lease all or substantially all of its properties and assets to (whether or not such Guarantor is the surviving Person), any other Person, other than the Borrower or another Guarantor, unless.

(i) immediately after giving effect to that transaction, no Default or Event of Default has occurred and is continuing or would be caused thereby; and

(ii) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidation or merger (if other than the
Borrower or another Guarantor) is an entity organized under the laws of the United States and otherwise reasonably acceptable to the Majority Holders and expressly
assumes, by executing and delivering supplements and amendments to this Note and the other Note Documents that are satisfactory in form to the Collateral Agent, the
Holder Representative (as to their respective rights, duties and obligations, as applicable) and the Majority Holders, all of the obligations of that Guarantor under its
Guaranty, this Note and all other appropriate Note Documents.

In case of any such consolidation, merger, sale, conveyance, transfer or lease and upon the assumption by the successor Person of the Guaranty of such Guarantor and the due and
punctual performance of all of the covenants and conditions of this Note and the other Note Documents to be performed by such Guarantor, such successor Person will succeed to and be
substituted for the Guarantor with the same effect as if it had been named herein as a Guarantor. Such successor Person thereupon may cause to be signed any or all of the Notes issuable
under the Purchase Agreement which theretofore shall not have been signed and delivered by the Borrower; provided, however, that the Guaranty of such successor Person will remain in
full force and effect notwithstanding any failure to endorse on each Note a notation of such Guaranty. All the Guaranties so issued will in all respects have the same legal rank and
benefit under the Purchase Agreement as the Guaranties theretofore and thereafter issued in accordance with the terms of this Note and the other Note Documents as though all of such
Guaranties had been issued at the date of the execution of the Purchase Agreement.

(i) The Guaranty of any Guarantor, and the Collateral Agent’s Lien on the Collateral of such Guarantor, will be automatically released upon the liquidation or
dissolution of such Guarantor following the Transfer of all of its assets to the Borrower or another Guarantor as permitted hereunder.
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If the Guaranty of any Guarantor or all or substantially all of the assets of a Guarantor or the Capital Stock of any Guarantor are sold or disposed of in the manner described in this clause
(i), and such Guarantor (or as the context may require, Collateral) is released, the Borrower shall deliver to the Collateral Agent and the Holder Representative a certificate of a
Responsible Officer stating and certifying the identity of the released Guarantor (any/or the applicable Collateral), the basis for release in reasonable detail and that such release complies
with this Note and the other Note Documents. Upon delivery by the Borrower to the Collateral Agent and the Holder Representative of a certificate of a Responsible Officer and an
opinion of counsel to the effect that the conditions precedent to this clause (i) have been met with respect to a Guarantor (or such Collateral) in accordance with the provisions of this
Note and the other Note Documents, the Collateral Agent and Holder Representative will execute any documents reasonably requested that are necessary or advisable in order to
evidence the release of such Guarantor from its obligations under its Guaranty or the applicable Note Documents. Any Guarantor not released from its obligations under its Guaranty as
provided in this Section 9(i) will remain liable for the full amount of principal of and interest and premium, if any, on the Notes and for the other obligations (including the Note
Obligations) of any Guarantor under this Note and the other Note Documents as provided in this Section 9 notwithstanding the release of any other Guarantor.

(j) Each Guarantor hereby assumes responsibility for keeping itself informed of the financial condition of the Borrower, each other Guarantor and any other guarantor,
maker or endorser of any Note Obligation or any part thereof, and of all other circumstances bearing upon the risk of nonpayment of any Note Obligation or any part thereof that diligent
inquiry would reveal, and each Guarantor hereby agrees that the Holder shall not have any duty to advise any Guarantor of information known to it regarding such condition or any such
circumstances. In the event the Holder, in its sole discretion, undertakes at any time or from time to time to provide any such information to any Guarantor, then the Holder shall be under
no obligation to (a) undertake any investigation not a part of its regular business routine, (b) disclose any information that such Person, pursuant to accepted or reasonable commercial
finance or banking practices, wishes to maintain confidential or (c) make any future disclosures of such information or any other information to any Guarantor.
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10. Creation of Security Interest.

(a) Grant of Security Interest. To secure prompt payment of any and all of the principal of, premium, if any, and interest on, this Note and all other Note Obligations,
and prompt performance by each Note Party of each of its covenants and duties under the Note Documents, each Note Party hereby grants to the Collateral Agent, for its benefit and for
the benefit of the Holder Representative and holders of Notes, a continuing security interest (the “Security Interest”) in all of such Note Party’s right, title and interest in or to any and all
of the following assets and properties, whether now owned or at any time hereafter created or acquired by such Note Party or in which such Note Party now has or at any time in the
future may acquire any right, title or interest, and wherever located (collectively, the “Article 9 Collateral™):

(i) all accounts (including health-care-insurance receivables), cash and Cash Equivalents, chattel paper (including tangible and electronic chattel paper),
commercial tort claims, deposit accounts, securities accounts, documents (including negotiable documents), equipment (including all accessions and additions thereto),
general intangibles (including payment intangibles, Intellectual Property and Licenses), goods (including fixtures), instruments (including promissory notes), Inventory
(including all goods held for sale or lease or to be furnished under a contract of service, and including returns and repossessions), investment property (including
securities and securities entitlements), letter-of- credit rights, money, fixtures, all books, records, ledger cards, files, correspondence, computer programs, tapes, disks
and related data processing software (owned by such Note Party or in which it has an interest) that at any time evidence or contain information relating to any Article 9
Collateral or as are otherwise necessary or helpful in the collection thereof or realization thereupon;

(i1) all real property interests (including leaseholds, mineral rights, timber, etc.); and

(iii) any and all cash proceeds or noncash proceeds and products of any of the foregoing, including insurance proceeds, and all supporting obligations and the
security and guarantees therefor or for any right to payment.

Such Security Interest constitutes a valid, first priority security interest in the presently existing Article 9 Collateral, and will constitute a valid, first priority security interest in Article 9
Collateral acquired after the date hereof, in each case, subject to Permitted Liens. This Note is intended by the parties to be a security agreement for purposes of the Code. Neither the
Holder Representative nor the Collateral Agent shall be responsible for and make no representation as to the existence, genuineness, value or protection of any Collateral, for the legality,
effectiveness or sufficiency of any Note Collateral Document, or for the creation, perfection, priority, sufficiency or protection of any Liens securing the Notes. By its acceptance of the
Notes, the Holder will be deemed to accept the terms of, agree to be bound by and authorize and direct each of the Holder Representative and the Collateral Agent, as applicable, to enter
into and perform its respective obligations under, the Note Collateral Documents. Neither the Holder Representative nor the Collateral Agent shall be responsible for (A) perfecting,
maintaining, monitoring, preserving or protecting the Liens granted under this Note, the Note Collateral Documents or any agreement or instrument contemplated hereby or thereby, (B)
the determination, filing, re-filing, recording, re-recording or continuing of any document, financing statement, financing change statement, registration, mortgage, assignment, notice,
instrument of further assurance or other instrument in any public office at any time or times or (C) providing, maintaining, monitoring or preserving insurance on or the payment of taxes
with respect to the Collateral. The actions described in items (A) through (C) shall be the sole responsibility of the Note Parties, as applicable.
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Notwithstanding the foregoing, in no event shall the Article 9 Collateral include: (A) any lease, license, contract, property rights or agreement to which a Note Party is a party or any of
its rights or interests thereunder if and for so long as the grant of such Security Interest shall constitute or result in (I) the abandonment, invalidation or unenforceability of any right, title
or interest of such Note Party therein or (II) a breach or termination pursuant to the terms of, or a default under, any such lease, license, contract, property rights or agreement (other than
to the extent that any such term would be rendered ineffective pursuant to Sections 9406, 9407, 9408 or 9409 of the Code (or any successor provision or provisions) of any relevant
jurisdiction or any other applicable Law (including Debtor Relief Laws) or principles of equity); provided that the Article 9 Collateral shall include and such Security Interest shall attach
immediately (x) at such time as the condition causing such abandonment, invalidation or unenforceability shall be remedied and to the extent severable, shall attach immediately to any
portion of such lease, license, contract, property rights or agreement that does not result in any of the consequences specified in (I) or (II) above and (y) to any all Proceeds, products,
accessions, rents and profits of or in respect of any of the foregoing such leases, licenses, contracts, property rights or agreements; (B) any intent-to use Trademark applications prior to
the filing of a “Statement of Use”, “Amendment to Allege Use” or similar filing with regard thereto, to the extent and solely during the period in which the grant of a security interest
therein may impair the validity or enforceability of any Trademark that may issue from such intent to use Trademark application under applicable Law or (C) vehicles that may only be
perfected by notifications on certificates of title (collectively, the “Excluded Assets”).

(b) Authorization to File Financing Statements. Each Note Party hereby irrevocably authorizes the Collateral Agent (but without obligation) for its benefit and the
benefit of the Holder Representative and the holders of Notes at any time and from time to time to file, at such Note Party’s expense, in any relevant jurisdiction any financing statements
with respect to the Article 9 Collateral or any part thereof and amendments thereto that (i) indicate the Article 9 Collateral as “all assets” whether now owned or hereafter acquired or “all
personal property” whether now owned or hereafter acquired of such Note Party or words of similar effect as being of an equal or lesser scope or with greater detail and (ii) contain the
information required by Article 9 of the Code or the analogous legislation of each applicable jurisdiction for the filing of any financing statement or amendment, including whether such
Note Party is an organization, the type of organization and, if required, any organizational identification number issued to such Note Party. Each Note Party agrees to provide such
information to the Collateral Agent promptly upon any reasonable request. Notwithstanding the foregoing or anything to the contrary herein or in any other Note Collateral Document,
the Note Parties shall make all filings (including filings of continuation statements and amendments to financing statements that may be necessary to continue the effectiveness of such
financing statements) necessary to maintain (at the sole cost and expense of the Note Parties) the security interest created by the Note Collateral Documents in the Collateral as a first
priority perfected security interest to the extent perfection is required herein or by the Note Collateral Documents, and promptly provide evidence thereof to the Collateral Agent.

(c) No Obligation. The Security Interest is granted as security only and shall not subject the Collateral Agent or any holder of Notes to, or in any way alter or modify,
any obligation or liability of any Note Party with respect to or arising out of the Article 9 Collateral.

(d) Intellectual Property Filings. The Collateral Agent is authorized (but without obligation) to file with the USPTO or the USCO (or any successor office) such
documents as may be necessary or advisable for the purpose of perfecting, confirming, continuing, enforcing or protecting the Security Interest in United States Intellectual Property of
each Note Party in which a security interest has been granted by such Note Party hereunder, with notice to such, and with or without the signature of any, Note Party, and naming any
Note Party as debtor and the Collateral Agent as secured party. Notwithstanding the foregoing, such filings shall be the responsibility of the applicable Note Party, and such Note Party
agrees to furnish evidence of any such filings and recordings to the Collateral Agent.
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(e) Duration of Security Interest; Release.

(i) The Collateral Agent’s Security Interest in the Article 9 Collateral shall continue until the payment in full in cash and the satisfaction of all Note
Obligations (other than inchoate indemnity obligations or other obligations that expressly survive termination), whereupon such Security Interest shall terminate and
the Collateral Agent shall, at the Note Parties’ sole cost and expense, promptly execute such further documents and take such further actions as may be necessary to
effect the release contemplated by this Section 10(e)(i).

(ii) Upon any Transfer by any Note Party of any Collateral that is permitted hereunder and under the other Note Documents (other than a Transfer to another
Note Party), the security interest in such Collateral shall be automatically released and the Collateral Agent shall, at the Note Parties’ sole cost and expense, promptly
execute such further documents and take such further actions as may be necessary to effect the release contemplated by this Section 10(e)(ii).

(f) Possession of Article 9 Collateral. So long as no Event of Default has occurred and is continuing, the Note Parties shall remain in full possession, enjoyment and
control of the Article 9 Collateral (except only as may be otherwise required by the Majority Holders for perfection or protection of the Collateral Agent’s Security Interest therein) and
shall be entitled to manage, operate and use the same and each part thereof with all the rights and franchises appertaining thereto; provided, however, that the possession, enjoyment,
control and use of the Article 9 Collateral shall at all times be subject to the observance and performance of the terms of this Note and the other Note Documents.

(g) Delivery of Additional Documentation Required. Each Note Party shall from time to time execute and deliver to the Collateral Agent for its benefit and the benefit
of the Holder Representative and the holders of Notes all Negotiable Collateral (having a value in excess of $100,000 in the aggregate) and other documents necessary or advisable to
perfect and continue the perfection of the Collateral Agent’s Security Interest in the Article 9 Collateral and in order to fully consummate all of the transactions contemplated under the
Note Documents. For the avoidance of doubt, if any Note Party acquires a Commercial Tort Claim (which could reasonably be expected to result in damages in excess of $100,000),
such Note Party shall promptly notify the Collateral Agent in a writing signed by such Note Party of the general details thereof and such Note Party shall promptly, but in no event more
than three (3) Business Days after such notice, agree to an amendment to the definition of Article 9 Collateral or the Code filings to include such Commercial Tort Claim, such
amendment to be in form and substance as required by the Collateral Agent (acting at the direction of the Majority Holders). If at any time any Note Party shall take a security interest in
any property of an Account Debtor or any other Person the value of which is in excess of $100,000 to secure payment and performance of an Account, such Note Party shall promptly
notify the Collateral Agent and assign such security interest to the Collateral Agent for its benefit and the benefit of the holders of Notes. Such assignment need not be filed of public
record unless necessary to continue the perfected status of the security interest against creditors of and transferees from the Account Debtor or other Person granting the security interest.

42




(h) Representations and Warranties. Each Note Party represents and warrants, as to itself and the other Note Parties, to the Holder Representative, the Collateral Agent
and the Holder that:

(i) Subject to Permitted Liens, each Note Party has good and valid rights in and title (except as otherwise permitted by the Note Documents) to (or the power
to transfer rights in) the Article 9 Collateral (except with respect to title to Intellectual Property owned by a third party as to which such Note Party has been granted a
License) with respect to which it has purported to grant a Security Interest hereunder, except for minor defects in title that do not materially interfere with its ability to
conduct its business or to utilize such properties for their intended purposes and has full power and authority to grant to the Collateral Agent the Security Interest in
such Article 9 Collateral pursuant hereto and to execute, deliver and perform its obligations in accordance with the terms of this Note and the other Note Documents,
without the consent or approval of any other Person, other than any consent or approval that has been obtained and is in full force and effect.

(i1) The Disclosure Letter has been duly prepared, completed and executed and the information set forth therein is correct and complete in all material respects
(except that the information therein with respect to the exact legal name of each Note Party is correct and complete in all respects) as of the date hereof. The UCC
financing statements or other appropriate filings, recordings or registrations prepared based upon the information provided to the Collateral Agent in the Disclosure
Letter for filing by the Borrower in the applicable filing office, as required by the terms of this Note or the other Note Documents, are all the filings, recordings and
registrations that are necessary to establish and preserve a legal, valid and perfected security interest in favor of the Collateral Agent (for its benefit and the benefit of
the Holder Representative and the holders of Notes) in respect of all Article 9 Collateral in which the Security Interest may be perfected by filing, recording or
registration in the United States (or any political subdivision thereof) and its territories and possessions pursuant to the Code, and no further or subsequent filing, re-
filing, recording, rerecording, registration or re-registration is necessary in any such jurisdiction, except as provided under applicable Law with respect to the filing of
continuation statements. Sections 5 and 6 of the Disclosure Letter set forth all Securities Accounts and Deposit Accounts maintained as of the date hereof by the Note
Parties including (A) in the case of each Deposit Account, the depository bank and (B) in the case of each Securities Account, the Securities Intermediary.
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(iii) Each Note Party represents and warrants that Intellectual Property Security Agreements containing a description of all Article 9 Collateral consisting of
(A) United States-registered Patents (and Patents for which United States applications are pending), (B) United States-registered Trademarks (and Trademarks for
which United States applications for registration are pending) and (C) United States-registered Copyrights, respectively (other than, in each case, any Excluded Assets),
in each case, as of the date hereof and listed in Section 9 of the Disclosure Letter, if any, have been prepared for recording by the USPTO and the USCO pursuant to 35
U.S.C. § 261, 15 U.S.C. § 1060 or 17 U.S.C. § 205 and the regulations thereunder, as applicable, in respect of all Article 9 Collateral consisting of United States
registrations and applications for Patents, Trademarks and Copyrights. To the extent a security interest may be perfected by filing, recording or registration in the
USPTO or USCO under the federal intellectual property laws, then no further or subsequent filing, re-filing, recording, rerecording, registration or re-registration is
necessary (other than (x) such filings and actions as are necessary to perfect the Security Interest with respect to any Article 9 Collateral consisting of United States
registrations and applications for Patents, Trademarks and Copyrights filed, acquired or developed by any Note Party after the date hereof and (y) the UCC financing
and continuation statements contemplated in Section 10(h)(ii)).

(iv) The Security Interest constitutes (A) a legal and valid security interest in all the Article 9 Collateral securing the payment and performance in full of the
Note Obligations and (B) subject to the filings described in Sections 9(h)(ii) and 10(h)(iii), a perfected security interest in all Article 9 Collateral in which a security
interest may be perfected by filing, recording or registering a financing statement or analogous document in the United States (or any political subdivision thereof) and
its territories and possessions pursuant to the Code. The Security Interest is prior to any other Lien on any of the Article 9 Collateral, subject to Permitted Liens.

(v) The Article 9 Collateral (except with respect to Intellectual Property owned by a third party as to which a Note Party has been granted a License) is owned
by the Note Parties free and clear of any Lien, except for Permitted Liens. None of the Note Parties has filed or consented to the filing of (A) any effective financing
statement or analogous document under the Code or any other applicable Laws covering any Article 9 Collateral, (B) any assignment in which any Note Party assigns
any Article 9 Collateral or any security agreement or similar instrument covering any Article 9 Collateral with the USPTO or the USCO or (C) any assignment in
which any Note Party assigns any Article 9 Collateral or any security agreement or similar instrument covering any Article 9 Collateral with any foreign governmental,
municipal or other office, which financing statement or analogous document, assignment, security agreement or similar instrument is still in effect, except, in each case
under the foregoing clauses (A), (B) and (C), for Permitted Liens.

(vi) As of the date hereof, no Note Party has any Commercial Tort Claim which could reasonably be expected to result in damages in excess of $100,000,
other than the Commercial Tort Claims listed in Section 7 of the Disclosure Letter.
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11. Pledge of Securities.

(a) Pledge. To secure prompt payment of any and all of the principal of, premium, if any, and interest on, this Note and all other Note Obligations, and prompt
performance by each Note Party of each of its covenants and duties under the Note Documents, each Note Party hereby assigns and pledges to the Collateral Agent, for its benefit and for
the benefit of the Holder Representative and the holders of Notes, and hereby grants to the Collateral Agent, for its benefit and for the benefit of the Holder Representative and the
holders of Notes, a continuing security interest in all of such Note Party’s right, title and interest in, to and under the following, whether now existing or hereafter from time to time
acquired:

(i) all Capital Stock held by it that are listed in Section 8 of the Disclosure Letter and any other Capital Stock in any Subsidiary now owned or acquired in the
future by such Note Party and all certificates (if any) representing all such Capital Stock (the “Pledged Equity”); provided that the Pledged Equity shall not include
Capital Stock in excess of 65% of the issued and outstanding voting Capital Stock or 100% of the issued and outstanding non-voting Capital Stock directly owned by
any Note Party in (A) any Subsidiary that is a CFC Holdco or (B) any Subsidiary that is a CFC.

(ii) (A) the Indebtedness owned by it and listed opposite the name of such Note Party in Section 8 of the Disclosure Letter, (B) any other Indebtedness now
owned or acquired in the future by such Note Party and (C) the debt securities, promissory notes and any other instruments evidencing such Indebtedness (collectively,
the “Pledged Debt”);

(iii) all other property that may be delivered to and held by the Collateral Agent pursuant to the terms of this Section 11(a);

(iv) subject to Section 11(f), all payments of principal or interest, dividends, cash, instruments and other property from time to time received, receivable or
otherwise distributed in respect of, in exchange for or upon the conversion of, and all other Proceeds received in respect of, the securities and other property referred to
in clauses (i), (ii) and (iii) above;

(v) subject to Section 11(f), all rights and privileges of such Note Party with respect to the securities and other property referred to in clauses (i), (ii), (iii) and
(iv) above, including any claims, rights, powers, privileges, authority, options, security interests, liens and remedies (if any) under any corporate bylaws, limited

liability company agreement or operating agreement, partnership agreement, or at law or otherwise; and

(vi) all Proceeds of any of the foregoing (the items referred to in clauses( i) through (vi) of this Section 11(a) being collectively referred to as the “Pledged
Collateral”);
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TO HAVE AND TO HOLD the Pledged Collateral, together with all right, title, interest, powers, privileges and preferences pertaining or incidental thereto, subject, however, to the
terms, covenants and conditions hereinafter set forth.

(b) Delivery of Pledged Securities.

(i) Each Note Party agrees to deliver or cause to be delivered to the Collateral Agent, for its benefit and the benefit of the Holder Representative and the
holders of Notes, on the date hereof, or if acquired after the date hereof, within fifteen (15) calendar days after receipt by such Note Party (or, in each case, such longer
period as the Majority Holders may agree in their reasonable discretion), any and all (A) Pledged Equity to the extent consisting of certificated Capital Stock of any
Subsidiary directly owned by such Note Party and (B) to the extent required to be delivered pursuant to Section 11(b)(ii), Pledged Debt.

(ii) Each Note Party will cause any Indebtedness for borrowed money having an aggregate principal amount equal to or in excess of $100,000 owed to such
Note Party by any Person (other than a Note Party) that is evidenced by a debt security, instrument or promissory note to be delivered to the Collateral Agent, for its
benefit and the benefit of the Holder Representative and the holders of Notes, pursuant to the terms hereof.

(iii) Upon delivery to the Collateral Agent, any Pledged Securities shall be accompanied by stock or security powers, as applicable, undated and duly executed
in blank or other instruments of transfer reasonably satisfactory to the Majority Holders and by such other instruments and documents as the Majority Holders may
reasonably request. Each delivery of Pledged Securities shall be accompanied by a schedule describing the securities, which schedule shall be deemed to supplement
Section 8 of the Disclosure Letter and be made a part thereof; provided that failure to supplement such Section shall not affect the validity of such pledge of such
Pledged Securities. Each schedule so delivered shall supplement any prior schedules so delivered.

(c) Representations, Warranties and Covenants. Each Note Party represents, warrants and covenants to the Collateral Agent, for its benefit and the benefit of the Holder
Representative and the holders of Notes, that:

(i) as of the date hereof, Section 8 of the Disclosure Letter includes all Capital Stock, debt securities, instruments and promissory notes required to be pledged
by such Note Party hereunder;

(ii) the Pledged Equity issued by any Subsidiary of any Note Party has been duly and validly issued by the issuers thereof and is fully paid and non- assessable
(other than Pledged Equity consisting of limited liability company interests or partnership interests which, pursuant to the relevant organizational or formation

documents, cannot be fully paid and non-assessable);
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(iii) except for the security interests granted hereunder, such Note Party (A) is, subject to any transfers, liquidations or dissolutions made in compliance with
the terms of this Note and the other Note Documents, the direct owner, beneficially and of record, of the Pledged Equity indicated on Section 8 of the Disclosure Letter,
(B) holds the same free and clear of all Liens, other than Liens created by the Note Documents and other Permitted Liens and (C) will use commercially reasonable
efforts to defend its title or interest thereto or therein against any and all Liens (other than Permitted Liens), however arising, of all Persons whomsoever;

(iv) except for restrictions and limitations imposed or permitted by the Note Documents or securities laws generally, the Pledged Collateral is freely
transferable and assignable, and none of the Pledged Collateral is subject to any option, right of first refusal, shareholders agreement, charter or by-law provisions or
contractual restriction of any nature that would reasonably be expected to prohibit, impair, delay or otherwise affect in any manner material and adverse to the
Collateral Agent or the holders of Notes the pledge of such Pledged Collateral hereunder, the sale or disposition thereof pursuant hereto or the exercise by the
Collateral Agent or the holders of Notes of rights and remedies hereunder and under the other Note Documents;

(v) no material order, consent, license, authorization, action, notices, validation of, filing, registration with, exemption by or approval of any Governmental
Authority, any securities exchange or any other Person was or is necessary for the validity of the pledge effected hereby, except for (A) filings and registrations
necessary to perfect the Liens on the Collateral granted by the Note Parties in favor of the Collateral Agent and (B) the orders, consents, licenses, authorizations,
actions, notices, validations, filings, registrations, exemptions and approvals that have been duly obtained, taken, given or made and are in full force and effect;

(vi) by virtue of the execution and delivery by each Note Party of this Note, and delivery of certificates (if any) representing the Pledged Equity and delivery
of the debt securities, promissory notes and any other instruments (if any) evidencing the Pledged Debt to and continued possession thereof by the Collateral Agent in
the State of New York, the Collateral Agent for its benefit and the benefit of the Holder Representative and the holders of Notes has a legal, valid and perfected Lien
upon and security interest in such Pledged Securities as security for the payment and performance of the Note Obligations to the extent such perfection is governed by
the Code, subject to no prior Lien;

(vii) the pledge effected hereby is effective to vest in the Collateral Agent, for its benefit and the benefit of the Holder Representative and the holders of Notes,
the rights of a “secured party” (as defined in the Code) in the Pledged Collateral to the extent intended hereby, except as such 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); and
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(viii) subject to the terms of this Note and to the extent permitted by applicable Law, each Note Party hereby agrees that if an Event of Default shall have
occurred and be continuing and the Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents)
shall have given the applicable Note Party written notice of its intent to exercise such rights, it will comply with instructions of the Collateral Agent with respect to the
Capital Stock in such Note Party that constitute Pledged Equity hereunder that are not certificated without further consent by the applicable owner or holder of such
Capital Stock.

Note Party that constitutes Pledged Equity shall be represented by a certificate unless (i) the limited liability company agreement or partnership agreement expressly provides that such
interests shall be a “security” within the meaning of Article 8 of the Code of the applicable jurisdiction, (ii) such certificate bears a legend indicating such interest represented thereby is
such a “security” and (iii) such certificate shall be delivered to the Collateral Agent in accordance with Section 11(b). Each Note Party further acknowledges and agrees that with respect
to any interest in any limited liability company or limited partnership controlled on or after the date hereof by such Note Party and pledged hereunder that is not a “security” within the
meaning of Article 8 of the Code, such Note Party shall at no time elect to treat any such interest as a “security” within the meaning of Article 8 of the Code, nor shall such interest be
represented by a certificate, unless such election is made and such interest is thereafter represented by a certificate that is promptly delivered to the Collateral Agent pursuant to Sections
10(b)(i) and 10(b)(iii).

(e) Registration in Nominee Name; Denominations. If an Event of Default shall have occurred and be continuing and the Collateral Agent (acting at the direction of the
Majority Holders or otherwise in accordance with the terms of the Note Documents) shall have given the applicable Note Party written notice of its intent to exercise such rights, (i) the
Collateral Agent, for its benefit and the benefit of the Holder Representative and the holders of Notes, shall have the right to hold the Pledged Securities in its own name as pledgee, the
name of its nominee (as pledgee or as sub-agent) or the name of the applicable Note Party, endorsed or assigned in blank or in favor of the Collateral Agent and each Note Party will
promptly give to the Collateral Agent copies of any written notices or other written communications received by it with respect to Pledged Equity registered in the name of such Note
Party and (ii) the Collateral Agent shall have the right to exchange the certificates representing Pledged Equity for certificates of smaller or larger denominations for any purpose
consistent with this Note and the other Note Documents, to the extent permitted by the documentation governing such Pledged Equity.

(i) The parties hereto expressly agree that, unless the Collateral Agent shall become the absolute owner of Pledged Equity consisting of any limited liability
company interest or partnership interest pursuant hereto, neither this Note nor the other Note Documents shall be construed as creating a partnership or joint venture
among the Collateral Agent, any holder of Notes, any Note Party or any other Person and the Collateral Agent shall have no duty, obligation or responsibility with
respect to the Pledged Equity other than to hold the same in accordance with this Note.
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(ii) The Collateral Agent and the holders of Notes shall not be obligated to perform or discharge any obligation of any Note Parties solely as a result of the
pledge effected hereby.

(f) Voting Rights; Dividends and Interest.

(i) Unless and until an Event of Default shall have occurred and be continuing and the Collateral Agent (acting at the direction of the Majority Holders or
otherwise in accordance with the terms of the Note Documents) shall have provided written notice to the applicable Note Party in accordance with Section 11(f)(iv)
below that the rights of such Note Party under this Section 11(f) are being suspended:

(A) each Note Party shall be entitled to exercise any and all voting or other consensual rights and powers inuring to an owner of Pledged Equity or
any part thereof and each Note Party agrees that it shall exercise such rights in a manner not prohibited by the terms of this Note or the other Note Documents;

(B) the Collateral Agent shall promptly (after reasonable advance notice) execute and deliver (at the Note Parties’ sole cost and expense) to each
Note Party, or cause to be executed and delivered to such Note Party, all such proxies, powers of attorney and other instruments prepared by such Note Party
as such Note Party may reasonably request for the purpose of enabling such Note Party to exercise the voting or consensual rights and powers it is entitled to
exercise pursuant to Section 11(f)(i)(A); and

(C) each Note Party shall be entitled to receive and retain any and all dividends, interest, principal and other distributions paid on or distributed in
respect of the Pledged Securities to the extent and only to the extent that such dividends, interest, principal and other distributions are permitted by, and
otherwise paid or distributed in accordance with, the terms and conditions of this Note, the other Note Documents and applicable Laws; provided that any
noncash dividends, interest, principal or other distributions that would constitute Pledged Equity or Pledged Debt, whether resulting from a subdivision,
combination or reclassification of the outstanding Capital Stock of the issuer of any Pledged Securities or received in exchange for Pledged Securities or any
part thereof, or in redemption thereof, or as a result of any merger, consolidation, acquisition or other exchange of assets to which such issuer may be a party
or otherwise, shall be and become part of the Pledged Collateral, and, if received by any Note Party, shall not be commingled by such Note Party with any of
its other funds or property but shall be held separate and apart therefrom, shall be held in trust for the benefit of the Collateral Agent and the holders of Notes
and shall be promptly (and in any event within five (5) Business Days or such longer period as the Majority Holders may agree in their reasonable discretion)
delivered to the Collateral Agent in the same form as so received (with any necessary endorsement reasonably requested by the Majority Holders). So long as
no Default or Event of Default has occurred and is continuing, the Collateral Agent shall promptly deliver to each Note Party any Pledged Securities in its
possession if requested to be delivered to the issuer thereof in connection with any exchange or redemption of such Pledged Securities permitted by this Note
and the other Note Documents in accordance with this Section 11(f)(i)(C).

(i1) Upon the occurrence and during the continuance of an Event of Default after the Collateral Agent (acting at the direction of the Majority Holders or
otherwise in accordance with the terms of the Note Documents) shall have provided written notice to the applicable Note Party of the suspension of such Note Party’s
rights under Section 11(f)(i)(C), then all rights of such Note Party to dividends, interest, principal or other distributions that such Note Party is authorized to receive
pursuant to paragraph Section 11(f)(i)(C) shall cease and all such rights shall thereupon become vested in the Collateral Agent (on behalf of the holders of Notes),
which shall have the sole and exclusive right and authority to receive and retain such dividends, interest, principal or other distributions in respect of the Pledged
Equity. All dividends, interest, principal or other distributions received by any Note Party contrary to the provisions of this Section 11(f) shall be held in trust for the
benefit of the Collateral Agent (for the benefit of the holders of Notes), shall be segregated from other property or funds of such Note Party and shall be promptly (and
in any event within five (5) Business Days or such longer period as the Majority Holders may agree in their reasonable discretion) delivered to the Collateral Agent
upon demand in the same form as so received (with any necessary endorsement reasonably requested by the Collateral Agent). Any and all money and other property
paid over to or received by the Collateral Agent pursuant to the provisions of this paragraph (ii) shall be retained by the Collateral Agent in an account to be established
by the Collateral Agent upon receipt of such money or other property and shall be applied in accordance with the provisions of Section 11(c). After all Events of
Default have been cured or waived and the Collateral Agent has received written notice from the Note Parties of such cure or waiver, the Collateral Agent shall
promptly repay to each Note Party (without interest) all dividends, interest, principal or other distributions that such Note Party would otherwise be permitted to retain
pursuant to the terms of paragraph Section 11(f)(i)(C) and that remain in such account, and such Note Party’s right to receive and retain any and all dividends, interest,
principal and other distributions paid on or distributed in respect of the Pledged Securities shall be automatically reinstated.
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(iii) Upon the occurrence and during the continuance of an Event of Default, after the Collateral Agent (acting at the direction of the Majority Holders or
otherwise in accordance with the terms of the Note Documents) shall have provided the applicable Note Party with written notice of the suspension of such Note
Party’s rights under paragraph Section 11(f)(1)(A), then all rights of such Note Party to exercise the voting and consensual rights and powers it is entitled to exercise
pursuant to Section 11(f)(i)(A), and the obligations of the Collateral Agent under Section 11(f)(i)(B), shall cease, and all such rights in respect of the Pledged Securities
shall thereupon become vested in the Collateral Agent (on behalf of the holders of Notes), which shall have the sole and exclusive right and authority to exercise such
voting and consensual rights and powers. After all Events of Default have been cured or waived and the Collateral Agent has received written notice from the Note
Parties of such cure or waiver, each Note Party shall immediately have the exclusive right to exercise the voting or consensual rights and powers that such Note Party
would otherwise be entitled to exercise pursuant to the terms of Section 11(f)(i)(A) until such time as such rights are again suspended pursuant to this Section 11(f), and
the obligations of the Collateral Agent under Section 11(f)(i)(B) shall be immediately reinstated.

(iv) Any notice required to be given by the Collateral Agent to the Note Parties to suspend rights under Section 11(f) (A) shall be given in writing, (B) may be
given with respect to one or more Note Parties at the same or different times and

(C) may suspend the rights of the Note Parties under Section 11()(i)(A) or Section 11(f)(i)(C) in part without suspending all such rights (as specified by the Collateral
Agent acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) and without waiving or otherwise affecting the
Collateral Agent’s rights to give additional notices from time to time suspending other rights so long as an Event of Default has occurred and is continuing.

12. Defaults and Remedies

(a) Events of Default. Each of the following events shall be an “Event of Default” with respect to the Note (each, an “Event of Default”):

(i) default in any payment of interest on this Note when due and payable, and the default continues for a period of thirty (30) days;

(ii) default in the payment of principal of the Note when due and payable on the Maturity Date, upon any required repurchase or redemption, upon declaration

of acceleration or otherwise;

(iii) default by any Note Party or any Subsidiary of any Note Party with respect to any mortgage, agreement or other instrument under which there may be

outstanding, or by which there may be secured or evidenced, any Indebtedness for money borrowed in excess of $500,000 (or its foreign currency equivalent) in the aggregate
of such Note Party or of any such Subsidiary, whether such Indebtedness now exists or shall hereafter be created (but excluding the ABL Debt) (i) resulting in such
Indebtedness becoming or being declared due and payable, (ii) enabling or permitting the holder or holders of such Indebtedness or any trustee or agent on its or their behalf to
cause any such Indebtedness to become due, or to require the prepayment, repurchase, redemption or defeasance thereof, prior to its scheduled maturity or (iii) constituting a
failure to pay the principal of any such debt when due and payable at its stated maturity, upon required repurchase, upon declaration of acceleration or otherwise;
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(iv) a final judgment or judgments for the payment of $100,000 (or its foreign currency equivalent) or more (excluding any amounts covered by insurance
policies issued by insurers reasonably believed by the applicable Note Party in good faith to be credit-worthy) in the aggregate rendered against any Note Party or any
Subsidiary of any Note Party, which judgment is not discharged or stayed within sixty (60) calendar days after (i) the date on which the right to appeal thereof has expired if no
such appeal has commenced, or (ii) the date on which all rights to appeal have been extinguished;

(v) any Note Party or any Subsidiary of any Note Party shall commence a voluntary case or other proceeding seeking liquidation, reorganization or other relief
with respect to such Note Party or any such Subsidiary or its debts under any Debtor Relief Law now or hereafter in effect or seeking the appointment of a trustee, receiver,
liquidator, administrator, custodian or other similar official of any Note Party or any such Subsidiary or any substantial part of its property, or shall consent to any such relief or
to the appointment of or taking possession by any such official in an involuntary case or other proceeding commenced against it, or shall make a general assignment for the
benefit of creditors;

(vi) an involuntary case or other proceeding shall be commenced against any Note Party or any Subsidiary seeking liquidation, reorganization or other relief
with respect to such Note Party or such Subsidiary or its debts under any Debtor Relief Law now or hereafter in effect or seeking the appointment of a trustee, receiver,
liquidator, administrator, custodian or other similar official of any Note Party or any such Subsidiary or any substantial part of its property, and such involuntary case or other
proceeding shall remain undismissed and unstayed for a period of sixty (60) consecutive days;

(vii) any Guaranty ceases to be in full force and effect, other than in accordance with the terms of this Note, or any Guarantor denies or disaffirms its
obligations under its Guaranty or gives notice to such effect;

(viii) any material provision of any Note Document, at any time after its execution and delivery and for any reason, other than as expressly permitted
hereunder or thereunder or the satisfaction in full of all the Note Obligations, ceases to be in full force and effect, or any Note Party contests in writing the validity or
enforceability of any provision of any Note Document or the validity or priority of any Lien as required hereby or thereby on a material portion of the Collateral or any Note
Party denies in writing that it has any or further liability or obligation under any Note Document (other than as a result of repayment in full of the Note Obligations), or purports
in writing to revoke or rescind any Note Document;
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(ix) (A) this Note or any other Note Document shall for any reason (other than pursuant to the terms hereof or thereof) cease to create a valid and perfected
Lien, with the priority required hereby or thereby, on and security interest in any material portion of the Collateral purported to be covered thereby, subject to Permitted Liens or
(B) any Lien created or purported to be created by this Note or any other Note Document shall cease to have the lien priority established or purported to be established by the
applicable Intercreditor Agreement or Subordination Agreement;

(x) any provisions of any Subordination Agreement or Intercreditor Agreement or any agreement or instrument governing any Indebtedness thereunder shall
for any reason be revoked or invalidated, or otherwise cease to be in full force and effect, or any Person shall contest in any manner the validity or enforceability thereof or deny
that it has any further liability or obligation thereunder, or the Note Obligations or the Liens securing the Note Obligations for any reason shall not have the priority
contemplated by this Note, the other Note Documents or any such Subordination Agreement or Intercreditor Agreement;

(xi) (A) An ERISA Event occurs with respect to a Pension Plan or a Multiemployer Plan which has resulted or could reasonably be expected to result in
liability of any Note Party or any Subsidiary under Title IV of ERISA to the Pension Plan, Multiemployer Plan or the PBGC in an aggregate amount in excess of $100,000 or
(B) any Note Party or any ERISA Affiliate fails to pay when due, after the expiration of any applicable grace period, any installment payment with respect to its withdrawal
liability under Section 4201 of ERISA under a Multiemployer Plan in an aggregate amount in excess of $100,000.

(xii) the Borrower or the Guarantor fails to observe or perform any other obligation or undertaking given by it under or in relation to this Note or the other
Note Documents after written notice of such failure and a thirty (30) day period to cure;

(xiii) a default in the Borrower’s obligations under Section 8;
(xiv) reserved;

(xv) (i) any “Event of Default” (other than a payment default) under the ABL Debt occurs and continues beyond any applicable grace period, (ii) any principal
payment “Event of Default” under the ABL Debt occurs or (iii) acceleration of the ABL Debt;

(xvi) the occurrence of an “Event of Default” under any other Note and continuance thereof beyond any applicable grace period; or
(xvii) the aggregate amount of all brokerage, finder’s or other fees or commissions paid by the Borrower or the Guarantor to any broker, financial advisor or
consultant, finder, placement agent, investment banker, bank or other Person with respect to any purchase or sale of Option Notes (as defined in the Purchase Agreement, as

amended) exceeds $75,000, or the aggregate cash amount of all such fees or commissions paid exceeds $50,000.
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(b) Remedies. If one or more Events of Default shall have occurred and be continuing (whatever the reason for such Event of Default and whether it shall be voluntary

or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental body),

then:

(i) in each and every such case (other than an Event of Default specified in Section 12(a)(v) or Section 12(a)(vi) with respect to any Note Party or any of its
Subsidiaries), unless the principal of all of the Notes shall have already become due and payable, either the Collateral Agent (at the direction of the Majority Holders)
or the Majority Holders, by notice in writing to the Borrower (and to the Collateral Agent if given by the Majority Holders), may declare 100% of the principal of, and
any accrued and unpaid interest on, all of the Notes, and all other amounts owing or payable hereunder or under the other Note Documents to be due and payable
immediately, and upon any such declaration the same shall become and shall automatically be immediately due and payable, anything contained in this Note to the
contrary notwithstanding. If an Event of Default specified in Section 12(a)(v) or Section 12(a)(vi), with respect to any Note Party or any of its Subsidiaries occurs and is
continuing, 100% of the principal of, and accrued and unpaid interest, if any, on, all Notes, and all other amount owing or payable hereunder or under the other Notes
Documents shall become and shall automatically be immediately due and payable; and

(ii) the Collateral Agent shall, at the request of the Majority Holders, exercise on behalf of itself and the holders of Notes any and all rights and remedies
available to it and the holders of Notes under the Note Documents and any and all rights afforded to a “secured party” (as defined in the Code) with respect to the Note
Obligations, including the Guaranty, under the Code or other applicable Law and also may (A) require each Note Party to, and each Note Party agrees that it will at its
expense and upon request of the Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with terms of the Note Documents),
promptly assemble all or part of the Collateral as directed by the Collateral Agent and make it available to the Collateral Agent at a place and time to be reasonably
designated by the Collateral Agent; (B) upon prior written notice, occupy any premises owned or, to the extent lawful and permitted, leased by any of the Note Parties
where the Collateral or any part thereof is assembled or located for a reasonable period in order to effectuate its rights and remedies hereunder or under applicable Law,
without obligation to such Note Party in respect of such occupation; (C) exercise any and all rights and remedies of any of the Note Parties under or in connection with
the Collateral, or otherwise in respect of the Collateral; (D) subject to the mandatory requirements of applicable Law, sell, assign or otherwise dispose of all or any part
of the Collateral, or direct such Note Party to sell, assign or otherwise dispose of all or any part of the Collateral without demand and without notice, advertisement,
hearing or process of applicable Law, all of which each Grantor hereby waives to the fullest extent permitted by applicable Law, at any time or any place, at a public or
private sale or at any broker’s board or on any securities exchange, for cash, upon credit or for future delivery as the Collateral Agent (acting at the direction of the
Majority Holders) shall deem appropriate; and (E) to the extent of the Note Parties’ interest therein, take possession and control over all software and all associated
servers, hardware and equipment, including domain name registrations and associated URLs, and each such Note Party shall provide to the Collateral Agent all access
codes, transfer codes and verification codes and access to all other security measures and devices used or necessary in connection therewith. The Collateral Agent shall
be authorized at any such sale of securities (if it deems it advisable to do so) to restrict the prospective bidders or purchasers to Persons who will represent and agree
that they are purchasing the Collateral for their own account for investment and not with a view to the distribution or sale thereof, and upon consummation of any such
sale the Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or purchasers thereof the Collateral so sold. Each such purchaser at any sale
of Collateral shall hold the property sold absolutely, free from any claim or right on the part of any Note Party, and each Note Party hereby waives (to the extent
permitted by applicable Law) all rights of redemption, stay and appraisal that such Note Party now has or may at any time in the future have under any applicable Law
now existing or hereafter enacted.
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To the extent notice to the Note Parties is required under applicable Law, the Collateral Agent shall give the applicable Note Parties ten (10) calendar days’ prior written notice (which
each Note Party agrees is reasonable notice within the meaning of Section 9611 of the Code or its equivalent in other jurisdictions) of the Collateral Agent’s intention to make any sale of
Collateral. Such notice, in the case of a public sale, shall state the time and place for such sale and, in the case of a sale at a broker’s board or on a securities exchange, shall state the
board or exchange at which such sale is to be made and the day on which the Collateral, or portion thereof, will first be offered for sale at such board or exchange. Any such public sale
shall be held at such time or times within ordinary business hours and at such place or places as the Collateral Agent (acting at the direction of the Majority Holders or otherwise in
accordance with the terms of the Note Documents) may fix and state in the notice (if any) of such sale. At any such sale, the Collateral, or portion thereof, to be sold may be sold in one
lot as an entirety or in separate parcels, as the Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) may
determine. The Collateral Agent shall not be obligated to make any sale of any Collateral if the Collateral Agent (acting at the direction of the Majority Holders) shall determine not to do
so, regardless of the fact that notice of sale of such Collateral shall have been given. The Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with
the terms of the Note Documents) may, without notice or publication, adjourn any public or private sale or cause the same to be adjourned from time to time by announcement at the time
and place fixed for sale, and such sale may, without further notice, be made at the time and place to which the same was so adjourned. In case any sale of all or any part of the Collateral
is made on credit or for future delivery, the Collateral so sold may be retained by the Collateral Agent until the sale price is paid by the purchaser or purchasers thereof, but the Collateral
Agent shall not incur any liability in case any such purchaser or purchasers shall fail to take up and pay for the Collateral so sold and, in case of any such failure, such Collateral may be
sold again upon like notice. At any public (or, to the extent permitted by applicable Law, private) sale made pursuant to this Note or the other Note Documents, the Collateral Agent or
any holder of Notes may bid for or purchase, free (to the extent permitted by applicable Law) from any right of redemption, stay, valuation or appraisal on the part of any Note Party (all
said rights being also hereby waived and released to the extent permitted by applicable Law), the Collateral or any part thereof offered for sale and may make payment on account thereof
by using any claim then due and payable to the Collateral Agent or such holder of Notes, as applicable, from any Note Party as a credit against the purchase price, and the Collateral
Agent or such holder of Notes, as applicable, may, upon compliance with the terms of sale, hold, retain and dispose of such property without further accountability to any Note Party
therefor. For purposes hereof, a binding written agreement to purchase the Collateral or any portion thereof shall be treated as a sale thereof, the Collateral Agent shall be free to carry out
such sale pursuant to such agreement and no Note Party shall be entitled to the return of the Collateral or any portion thereof subject thereto, notwithstanding the fact that after the
Collateral Agent shall have entered into such an agreement all Events of Default shall have been remedied and the Note Obligations paid in full. As an alternative to exercising the power
of sale herein conferred upon it, the Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) may proceed by a
suit or suits at Law or in equity to foreclose this Note and the other Note Documents and to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts
having competent jurisdiction or pursuant to a proceeding by a court-appointed receiver. Any sale pursuant to, and in accordance with, the provisions of this Section 12(b) shall be
deemed to conform to the commercially reasonable standards as provided in Section 9610(b) of the Code or its equivalent in other jurisdictions.
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Each Note Party irrevocably makes, constitutes and appoints the Collateral Agent (and all officers, employees or agents designated by the Collateral Agent) as such Note Party’s true and
lawful agent (and attorney-in-fact) during the continuance of an Event of Default, for the purpose of (i) making, settling and adjusting claims in respect of Article 9 Collateral under
policies of insurance, and endorsing the name of such Note Party on any check, draft, instrument or other item of payment for the proceeds of such policies of insurance, (ii) making all
determinations and decisions with respect thereto and (iii) obtaining or maintaining the policies of insurance required hereby of by the other Note Documents or to pay any premium in
whole or in part relating thereto; provided that to the extent any of the foregoing actions relate to the exercise of any rights or remedies in connection with the Capital Stock of any Note
Party or Subsidiary thereof, including voting rights, the Collateral Agent shall provide written notice to the applicable Note Party. All sums disbursed by the Collateral Agent (for itself
and on behalf of any of the Persons who are entitled to payment and reimbursement of costs and expenses under the Note Documents) in connection with this paragraph, including
reasonable and documented out-of-pocket attorneys’ fees, court costs, expenses and other charges relating thereto, shall be payable by the Note Parties upon demand and shall be
additional Note Obligations secured by the Collateral. Each Note Party recognizes that the Collateral Agent may be unable to effect a public sale of any or all of the Pledged Equity or
the Pledged Debt by reason of certain prohibitions contained in the Securities Act and applicable state securities laws or otherwise, and may be compelled to resort to one or more private
sales thereof to a restricted group of purchasers which will be obliged to agree, among other things, to acquire such securities for their own account for investment and not with a view to
the distribution or resale thereof. Each Note Party acknowledges and agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public
sale and, notwithstanding such circumstances, agrees that any such private sale shall be deemed to have been made in a commercially reasonable manner. The Collateral Agent shall be
under no obligation to delay a sale of any of the Pledged Equity or the Pledged Debt for the period of time necessary to permit the issuer thereof to register such securities for public sale
under the Securities Act or under applicable state securities laws, even if such issuer would agree to do so.

(c) Application of Proceeds. After the exercise of remedies provided for in Section 12(b) (or after the Note Obligations have automatically become immediately due and payable as set
forth in Section 12(b)(i)), including in any proceeding under any Debtor Relief Law, any amounts received on account of the Note Obligations (whether as a result of a payment under a
guarantee, any realization on the Collateral, any set-off rights, any distribution in connection with any proceeding under any Debtor Relief Law or otherwise and whether received in
cash or otherwise, including all proceeds received by the Collateral Agent in respect of any sale, any collection from, or other realization upon all or any part of the Collateral but
excluding the payment of current interest or interest paid as a form of adequate protection in any proceeding under any Debtor Relief Law) shall be applied by the Collateral Agent,
subject to any Intercreditor Agreement then in effect, in the following order:

First, to payment of that portion of the Note Obligations constituting fees, indemnities, expenses and other amounts payable to the Collateral Agent and the
Holder Representative, as applicable, in its capacities as such;

Second, to the payment of that portion of the Note Obligations constituting fees and indemnities (other than unasserted contingent indemnification obligations)
and other amounts (other than principal and interest) payable to the holders of Notes, ratably among them in proportion to the respective amounts described in this
clause Second payable to them, together with interest on each such amount at the highest rate then in effect under the Note Documents from and after the date such
amount is due, owing or unpaid until paid in full;

Third, to the payment of that portion of the Note Obligations constituting accrued and unpaid interest on the Notes and other Note Obligations under the Note
Documents (including, for the avoidance of doubt, interest which, but for the filing of a petition in bankruptcy with respect to any Note Party would have accrued on
any such Note Obligation, whether or not a claim is allowed or allowable against any Note Party for such interest in the related bankruptcy proceeding), ratably among
the holders of Notes in proportion to the respective amounts described in this clause Third payable to them;
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Fourth, to the payment of that portion of the Note Obligations constituting unpaid principal of the Notes, ratably among the holders of Notes in proportion to
the respective amounts described in this clause Fourth held by them;

Fifth, to the payment of all other Note Obligations that are due and payable to the Collateral Agent and the holders of Notes on such date, ratably based upon
the respective amounts described in this clause Fifth payable to them on such date; and

Last, the balance, if any, after all of the Note Obligations have been indefeasibly paid in full, to the Note Parties or as otherwise required by Law.

The Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) shall have absolute discretion as to the time of
application of any such proceeds, moneys or balances in accordance with this Note and the other Note Documents. Upon any sale of Collateral by the Collateral Agent (including
pursuant to a power of sale granted by statute or under a judicial proceeding), the receipt of the Collateral Agent or of the officer making the sale shall be a sufficient discharge to the
purchaser or purchasers of the Collateral so sold and such purchaser or purchasers shall not be obligated to see to the application of any part of the purchase money paid over to the
Collateral Agent or such officer or be answerable in any way for the misapplication thereof.

The Collateral Agent shall have no liability to any holder of Notes for actions taken in reliance on information supplied to it as to the amounts of unpaid principal and interest and other
amounts outstanding with respect to the Note Obligations. All distributions made by the Collateral Agent pursuant to this Section 12(c) shall be (subject to any decree of any court of
competent jurisdiction) final (absent manifest error).

(d) Grant of License to Use Intellectual Property. For the exclusive purpose of enabling the Collateral Agent to exercise rights and remedies under this Note and the
other Note Documents at such time as the Collateral Agent shall be lawfully entitled to exercise such rights and remedies at any time after the occurrence and during the continuance of
an Event of Default, each Note Party hereby grants to the Collateral Agent a non-exclusive, royalty-free, limited license (until the waiver or cure of all Events of Default) to use, license
or sublicense any of the Intellectual Property and Licenses included in the Article 9 Collateral now owned or hereafter acquired by such Note Party, and wherever the same may be
located, and including in such license reasonable access to all media in which any of the licensed items may be recorded or stored and to all computer software and programs used for the
compilation or printout thereof to the extent of the applicable Note Party’s interest therein; provided, however, that (i) all of the foregoing rights of the Collateral Agent to use (to the
extent permitted by the terms of such licenses and sublicenses) such licenses and sublicenses shall expire immediately upon the waiver or cure of all Events of Default and written notice
by the applicable Note Party to the Collateral Agent of such waiver or cure, and shall be exercised by the Collateral Agent solely during the continuance of an Event of Default, and
nothing in this Section 12(d) shall require the Note Parties to grant any license that is prohibited by any rule of Law or is prohibited by, or constitutes a breach or default under or results
in the termination of, any contract, license, agreement, instrument or other document evidencing, giving rise to or theretofore granted, to the extent permitted by the Note Documents,
with respect to, such property or otherwise unreasonably prejudices the value thereof to the relevant Note Party and (ii) such license and all of the foregoing rights related thereto shall
automatically terminate upon the payment in full of all Note Obligations. Under the licenses to be granted by each Note Party under this Section 12(d), both (A) the use of the Intellectual
Property and Licenses included in the Article 9 Collateral by the Collateral Agent and (B) the licenses granted by the Collateral Agent to a third party shall (1) with respect to
Trademarks, be subject to the maintenance of reasonable quality standards with respect to the goods and services on which such Trademarks are used sufficient to preserve the validity of
such Trademarks; (2) with regard to trade secrets, be subject to the requirement that the secret status of the trade secrets be maintained and reasonable steps are taken to ensure that they
are maintained; (3) with regard to Patents, be subject to the obligation to maintain the existence and enforceability of such Patents; (4) be subject to the use of reasonable patent,
trademark, copyright and proprietary notices; and (5) be subject to the Collateral Agent having no greater rights than those of any such Note Party under any such license or sublicense;
provided, however, that with respect to any uses, licenses, form licenses, or any other agreements or activities in effect on or prior to the occurrence of such Event of Default the
requirements set forth in the foregoing clauses (1) through (5) shall be deemed satisfied. For the avoidance of doubt, the use of such license by the Collateral Agent (acting at the
direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) may be exercised only during the continuation of an Event of Default and until such
time as all such Events of Default have been cured or waived in writing by the requisite holders of Notes in accordance with the Note Documents. Upon the occurrence and during the
continuance of an Event of Default, the Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) may also
exercise the rights afforded under Section 12(b)(ii) with respect to Intellectual Property and Licenses contained in the Article 9 Collateral.
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(e) Certain Rights on Acceleration. It is understood and agreed that if this Note is accelerated or otherwise becomes due prior to its stated maturity and prior to
acceleration of any portion of the Indebtedness evidenced by the Notes by operation of law)), the MOIC Deficiency Amount, if any, shall also be due and payable in cash and shall
constitute part of the Note Obligations in view of the impracticability and difficulty of ascertaining actual damages and by mutual agreement of the parties as to a reasonable calculation
of each Holder’s lost profits as a result thereof. If the MOIC Deficiency Amount becomes due and payable, it shall accrue interest at a rate of 11.13% per annum from and after the
applicable triggering event, including in connection with an Event of Default specified in Section 12(a)(v) or Section 12(a)(vi). Any amounts payable above shall be presumed to be
liquidated damages sustained by each Holder as the result of the acceleration of this Note and the Borrower and each Guarantor agrees that it is reasonable under the circumstances
currently existing. The MOIC Deficiency Amount shall also be payable in the event this Note is satisfied, released or discharged through foreclosure, whether by judicial proceeding,
deed in lieu of foreclosure or by any other means. THE BORROWER AND EACH GUARANTOR EXPRESSLY WAIVES (TO THE FULLEST EXTENT THEY MAY LAWFULLY
DO SO) THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE OR LAW THAT PROHIBITS OR MAY PROHIBIT THE COLLECTION OF THE FOREGOING
PREMIUM IN CONNECTION WITH ANY SUCH ACCELERATION. The Borrower and each Guarantor expressly agree (to the fullest extent it may lawfully do so) that: (A) the
MOIC Deficiency Amount is reasonable and is the product of an arm’s length transaction between sophisticated business entities ably represented by counsel; (B) the MOIC Deficiency
Amount shall be payable notwithstanding the then prevailing market rates at the time acceleration occurs; (C) there has been a course of conduct between the Holder and the Borrower
and each Guarantor giving specific consideration in this transaction for such agreement to pay the MOIC Deficiency Amount; and (D) the Borrower and each Guarantor shall be
estopped hereafter from claiming differently than as agreed to in this paragraph. The Borrower and each Guarantor expressly acknowledge that their agreement to pay the MOIC
Deficiency Amount to holders as herein described is a material inducement to the Holder to purchase this Note.

() Rights not Exclusive. The rights and remedies provided for in this Note and the other Note Documents are cumulative and are not exclusive of any other rights,
powers, privileges or remedies provided by Law or in equity, or under any other instrument, document or agreement now existing or hereafter arising.

(g) Reserved.
13. Miscellaneous Provisions.

(a) This Note and any provisions herein may be modified, amended and waived only with the written consent of the Borrower, the Majority Holders and the
acknowledgement of the Holder Representative and the Collateral Agent, and any such modification, amendment or waiver shall be binding on the Holder and all holders of other Notes
with respect to all the Notes. Notwithstanding the foregoing, no modification, amendment or waiver shall be made that affects the rights, duties or immunities of the Holder
Representative and/or the Collateral Agent without its written consent, as applicable. Neither this Note nor any of the other Notes forming a series with this Note may be modified or
amended, and no provisions of such other Notes may be waived, unless such modification, amendment or waiver applies to all of the Notes in the series. Notwithstanding the foregoing,
(i) the terms of the Initially Issued Notes may be modified or amended despite being part of the same series as all other Notes; provided, however that no Initially Issued Note may be
modified or amended, and no provisions of such Initially Issued Note may be waived, unless such modification, amendment or waiver applies to all of the Initially Issued Notes, and (ii)
the terms of the Fourth Option Notes may be modified or amended despite being part of the same series as all other Notes; provided, however that no Fourth Option Note may be
modified or amended, and no provisions of such Fourth Option Note may be waived, unless such modification, amendment or waiver applies to all of the Fourth Option Notes.

(b) After the date hereof, the Borrower agrees to pay all reasonable and documented fees, costs and expenses, including reasonable attorneys’ fees and expenses,
incurred by the Majority Holders in collecting or attempting to collect the Obligations, whether or not any action or proceeding is commenced. None of the provisions hereof and none of
the Holder’s rights or remedies under this Note on account of any past or future defaults shall be deemed to have been waived by the Collateral Agent’s or the Holder’s acceptance of any
past due installments or by any indulgence granted by the Collateral Agent or the Holder to the Borrower.
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(c) The Borrower hereby waives presentment, demand, diligence, protest and notice of every kind, and agrees that it shall remain liable for all amounts due under this
Note notwithstanding any delay or failure by the Collateral Agent or the Holder to exercise any rights under this Note. Borrower hereby waives the right to plead any and all statutes of
limitation as a defense to a demand under this Note to the full extent permitted by law.

(d) All notices, requests, demands, consents, instructions and other communications which are required or may be given under this Note shall be in writing and shall be
deemed to have been duly given when received if personally delivered; when transmitted if transmitted by confirmed facsimile or other electronic transmission (including e-mail), except
that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next Business Day for the recipient; the Business
Day after it is sent if sent for next day delivery to a domestic address by recognized overnight delivery service (e.g. Federal Express); and five (5) Business Days after the date mailed by
certified or registered mail, postage prepaid, if sent by certified or registered mail, return receipt requested. In each case notice shall be sent to:

If to the Holder Representative on behalf of the Holder, addressed to:

Wilmington Savings Fund Society, FSB, as Holder Representative
WSFS Bank Center

500 Delaware Avenue, 11th Floor

Wilmington, DE 19801

Attn:  Global Capital Markets — Reed’s Inc

E- rgoldsborough@wsfsbank.com

Mail:

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

Chapman and Cutler LLP
1270 Avenue of the Americas
New York, NY 10020
Telephone: 212.655.2525
Attn: Bart Pisella

E-

Mail:

If to the Borrower, addressed to:

Reed’s, Inc.

201 Merritt 7 Corporate Park,
Norwalk, CT 06851

Attn: Norman E. Snyder, Jr, CEO
E-

Mail:

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

Barton LLP

100 Wilshire Boulevard, Suite 1300
Santa Monica, CA 90401

Attn:  Ruba Qashu

E-

Mail:

or to such other place and with such other copies as each party may designate as to itself by written notice to the others.

58




(e) The Holder hereby confirms the appointment of Wilmington Savings Fund Society, FSB as the Holder Representative and as the Collateral Agent for the benefit of
the Holder under this Note and the other Note Documents to serve from the date hereof until the termination of this Note.

(i) Each Holder hereby irrevocably authorizes the Holder Representative and the Collateral Agent to take such action and to exercise such powers hereunder as
provided herein or as requested in writing by the Holder or the Majority Holders, in accordance with the terms hereof, together with such powers as are reasonably
incidental thereto and authorizes and directs the Collateral Agent to enter into each of the applicable Note Documents and perform its obligation and exercise its rights
thereunder in accordance therewith, subject to the indemnification and other rights of the Collateral Agent set forth herein. Anything herein to the contrary
notwithstanding, whenever reference is made in this Note to any action by, consent, designation, specification, requirement or approval of, notice, request or other
communication from, or other direction given or action to be undertaken or to be (or not to be) suffered or omitted by the Collateral Agent or to any election, decision,
opinion, acceptance, use of judgment, expression of satisfaction or other exercise of discretion, rights or remedies to be made (or not to be made) by the Collateral
Agent, it is understood that in all cases the Collateral Agent shall be acting, giving, withholding, suffering, omitting, taking or otherwise undertaking and exercising the
same (or shall not be undertaking and exercising the same) as directed by the Majority Holders. Each of the Holder Representative and the Collateral Agent may
execute any of its duties hereunder by or through agents or employees and shall be entitled to request and act in reliance upon the advice of counsel concerning all
matters pertaining to its duties hereunder and shall not be liable for any action taken or omitted to be taken by it in good faith in accordance therewith. Neither the
Holder Representative nor the Collateral Agent will incur any liability of any kind with respect to any action or omission by the Holder Representative or the Collateral
Agent, as applicable, in connection with its services pursuant to this Note and the other Note Documents, except in the event of liability directly resulting from its gross
negligence or willful misconduct. The Holder will indemnify, defend and hold harmless the Holder Representative and the Collateral Agent from and against any and
all losses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees, costs and expenses (including the fees and expenses of counsel and experts and their
staffs and all expense of document location, duplication and shipment) and including the event of nonpayment by the Borrower under the Purchase Agreement
(collectively, “Representative Losses”) arising out of or in connection with the Holder Representative’s or the Collateral Agent’s, as applicable, execution and
performance of this Note and any other Note Documents, and the exercise or performance of their respective powers or duties hereunder (including any removal or
remedial actions or other environmental claims), or in connection with any actual or alleged presence of hazardous materials in the air, surface water or groundwater or
on the surface or subsurface of any real property at any time owned, leased or operated by the Borrower, the generation, storage, transportation, handling or disposal of
hazardous materials by the Borrower or any of its Subsidiaries at any location, whether or not owned, leased or operated by the Borrower or any of its Subsidiaries, the
non-compliance by the Borrower or any of its Subsidiaries with any environmental laws, or any environmental claim asserted against the Borrower, any of its
Subsidiaries or any real property at any time owned, leased or operated by the Borrower or any of its Subsidiaries, in each case as such Representative Loss is suffered
or incurred, including the enforcement of this Section 13(e)(i); provided, that no such indemnification shall be provided in the event that any such Representative Loss
is finally adjudicated to have been directly caused by the gross negligence or willful misconduct of the Holder Representative or the Collateral Agent, as applicable.
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(i) Each of the Holder Representative and the Collateral Agent may resign at any time upon 10 days’ notice to the Borrower, the Holder and the other holders
of Notes, and the Majority Holders may remove or replace the Holder Representative or the Collateral Agent at any time upon 10 days’ notice by notifying the
Borrower and the holders of the Notes. Upon any such resignation or replacement, the Majority Holders shall have the right to appoint a successor holder
representative or collateral agent, as applicable, in consultation with the Borrower. Upon the acceptance of its appointment as Holder Representative or Collateral
Agent, as applicable, hereunder by a successor, such successor shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring
Holder Representative or Collateral Agent, as applicable, and the retiring, replaced or removed Holder Representative or Collateral Agent, as applicable, shall be
discharged from its duties and obligations hereunder. If no successor Holder Representative or Collateral Agent, as applicable, shall have been appointed and shall have
accepted such appointment, then on such 10th day (a) the retiring Holder Representative’s or Collateral Agent’s, as applicable, resignation, replacement or removal
shall become effective, (b) the retiring, replaced or removed Holder Representative or Collateral Agent, as applicable, shall thereupon be discharged from its duties and
obligations hereunder and (c) the Majority Holders shall thereafter perform all duties of the Holder Representative or the Collateral Agent, as applicable, hereunder and
under the other Note Documents until such time, if any, as the Majority Holders appoint a successor Holder Representative or Collateral Agent, as applicable, in
consultation with the Borrower. The Holder Representative and Collateral Agent, as applicable, shall have no liability or responsibility for any action or inaction of any
successor Holder Representative or successor Collateral Agent, as applicable. Notwithstanding replacement of the Holder Representative or the Collateral Agent, as
applicable, pursuant to this Section 13(e)(ii), the Holder’s obligations under Section 13(e)(i) hereof will continue for the benefit of the retiring Holder Representative or
Collateral Agent, as applicable.

(iii) The Holder agrees that any action taken by the Collateral Agent in accordance with the provision of this Note and the Note Collateral Documents, and the
exercise by the Collateral Agent of any rights or remedies set forth herein and therein shall be authorized and binding upon the Holder. Notwithstanding any provision
to the contrary contained elsewhere in this Note and the Note Collateral Documents, the duties of the Collateral Agent shall be ministerial and administrative in nature,
and the Collateral Agent shall not have any duties or responsibilities, except those expressly set forth herein and in the other documents to which the Collateral Agent is
a party, nor shall the Collateral Agent have or be deemed to have any trust or other fiduciary relationship with the Holder Representative, any Holder or any Note Party,
and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Note and the Note Collateral Documents or otherwise exist
against the Collateral Agent, and the Collateral Agent shall not have any duty to take any discretionary action or exercise any discretionary powers, except
discretionary rights and powers expressly contemplated hereby or by the other Note Collateral Documents that the Collateral Agent is required to exercise as directed
in writing by the Majority Holders. Without limiting the generality of the foregoing sentence, the use of the term “agent” in this Note with reference to the Collateral
Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable law regardless of whether an
Event of Default has occurred and is continuing. Instead, such term is used merely as a matter of market custom and is intended to create or reflect only an
administrative relationship between independent contracting parties.

(iv) The parties hereto and the Holder hereby agree and acknowledge that the Collateral Agent shall not assume, be responsible for or otherwise be obligated
for any liabilities, claims, causes of action, suits, losses, allegations, requests, demands, penalties, fines, settlements, damages (including foreseeable and
unforeseeable), judgments, expenses and costs (including but not limited to, any remediation, corrective action, response, removal or remedial action, or investigation,
operations and maintenance or monitoring costs, for personal injury or property damages, real or personal) of any kind whatsoever, pursuant to any environmental law
as a result of this Note, the Note Collateral Documents or any actions taken pursuant hereto or thereto. Further, the parties hereto and the Holder hereby agree and
acknowledge that in the exercise of its rights under this Note and the Note Collateral Documents, the Collateral Agent may hold or obtain indicia of ownership
primarily to protect the security interest of the Collateral Agent in the Collateral and that any such actions taken by the Collateral Agent shall not be construed as or
otherwise constitute any participation in the management of such Collateral.
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(v) No provision of this Note or any Note Collateral Document shall require the Collateral Agent to expend or risk its own funds or otherwise incur any
financial liability in the performance of any of its duties hereunder or thereunder or to take or omit to take any action hereunder or thereunder or take any action at the
request or direction of the holders of Notes unless it shall have received indemnity satisfactory to the Collateral Agent against potential costs and liabilities incurred by
the Collateral Agent relating thereto. Notwithstanding anything to the contrary contained in this Note or the Note Collateral Documents, in the event the Collateral
Agent is entitled or required to commence an action to foreclose or otherwise exercise its remedies to acquire control or possession of the Collateral, the Collateral
Agent shall not be required to commence any such action or exercise any remedy or to inspect or conduct any studies of any property under the Mortgages or take any
such other action if the Collateral Agent has determined that the Collateral Agent may incur personal liability as a result of the presence at, or release on or from, the
Collateral or such property, of any hazardous materials. The Collateral Agent shall at any time be entitled to cease taking any action described in this clause if it no
longer reasonably deems any indemnity, security or undertaking from the Note Parties or the Holder to be sufficient.

(f) In the event that any one or more provisions of this Note shall be held to be illegal, invalid or otherwise unenforceable, the same shall not affect any other provision
of this Note and the remaining provisions of this Note shall remain in full force and effect.

(g) Neither this Note nor any beneficial interest in this Note may be assigned or transferred by the Borrower; provided, this Note shall be transferrable by the Holder
upon prior written notice to the Collateral Agent and the Borrower and subject to applicable securities laws and completion and execution of the Assignment and Assumption Agreement
in the form attached to the Purchase Agreement.

(h) All questions concerning the construction, validity, enforcement and interpretation of the Note Documents shall be governed by and construed and enforced in
accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof. Each party agrees that all legal Proceedings (as defined in the
Purchase Agreement) concerning the interpretations, enforcement and defense of the transactions contemplated by the Notes and any other Note Documents (whether brought against a
party hereto or its respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively in the state and federal courts sitting in
the City of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of Manhattan for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the
Note Documents), and hereby irrevocably waives, and agrees not to assert in any Action (as defined in the Purchase Agreement) or Proceeding, any claim that it is not personally subject
to the jurisdiction of any such court, that such Action or Proceeding is improper or is an inconvenient venue for such Proceeding. Each party hereby irrevocably waives personal service
of process and consents to process being served in any such Action or Proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of
delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof.
Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by law. If any party shall commence an Action or Proceeding to
enforce any provisions of the Note Documents, then, in addition to the obligations of the Borrower under Section 4.7 of the Purchase Agreement, the prevailing party in such Action or
Proceeding shall be reimbursed by the non-prevailing party for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of
such Action or Proceeding.
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(i) IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE
PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

(j) The headings herein are for convenience only, do not constitute a part of this Note and shall not be deemed to limit or affect any of the provisions hereof. Unless
the context otherwise requires, any reference in this Note to a “Section” or “clause” refers to a Section or clause, as the case may be, of this Note, and the words “herein,” “hereof” and
“hereunder” and other words of similar import refer to this Note as a whole and not to any particular Section or other subdivision. Unless the context otherwise requires, any reference
to a statute, rule or regulation refers to the same (including any successor statute, rule or regulation thereto) as it may be amended from time to time, and the word “including” shall be
deemed to be followed by the words “without limitation.”

(k) THE BORROWER MAY, TO THE EXTENT PERMITTED BY LAW, AND DIRECTLY OR INDIRECTLY (REGARDLESS OF WHETHER SUCH NOTES
ARE SURRENDERED TO THE BORROWER), REPURCHASE NOTES OR PORTIONS OF INDEBTEDNESS OUTSTANDING UNDER THE NOTES IN THE OPEN MARKET
OR OTHERWISE, WHETHER BY THE BORROWER OR ITS SUBSIDIARIES. THE BORROWER SHALL CAUSE ANY SUCH NOTES OR PORTIONS OF INDEBTEDNESS
OUTSTANDING UNDER THE NOTES SO REPURCHASED TO BE CANCELLED AND SUCH NOTES SHALL NO LONGER BE CONSIDERED OUTSTANDING UPON
THEIR REPURCHASE.

(1) In no event shall the Holder Representative or the Collateral Agent be responsible or liable for any failure or delay in the performance of their respective
obligations hereunder arising out of or caused by, directly or indirectly, forces beyond their respective control, including, without limitation, strikes, work stoppages, accidents, acts of
war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God, epidemics and pandemics, and interruptions, loss or malfunctions of utilities,
communications or computer (software and hardware) services; it being understood that the Holder Representative or Collateral Agent shall use reasonable efforts which are consistent
with accepted practices in the banking industry to resume performance as soon as practicable under the circumstances.

(m) The parties hereto acknowledge that in accordance with Section 326 of the U.S.A. PATRIOT Act, the Holder Representative and the Collateral Agent, like all
financial institutions and in order to help fight the funding of terrorism and money laundering, is required to obtain, verify, and record information that identifies each person or legal
entity that establishes a relationship or opens an account with the Holder Representative and the Collateral Agent. The parties to this Note agree that they will provide the Holder
Representative and the Collateral Agent with such information as it may request in order for the Holder Representative and the Collateral Agent to satisfy the requirements of the
U.S.A. PATRIOT Act.

[Signature Page Follows]
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AGREED AND ACCEPTED:

HOLDER REPRESENTATIVE

Wilmington Savings Fund Society, FSB, solely in its capacity as the Holder Representative
By:

Name:
Title

COLLATERAL AGENT
Wilmington Savings Fund Society, FSB, solely in its capacity as the Collateral Agent

By:

Name:

Title

Date:  August 1, 2024

[Signature Page to Promissory Note]




AGREED AND ACCEPTED:
HOLDER REPRESENTATIVE

Wilmington Savings Fund Society, FSB,

solely in its capacity as the Holder Representative
By:

Name: Raye Goldsborough

Title Vice President

COLLATERAL AGENT
Wilmington Savings Fund Society, FSB, solely in its capacity as the Collateral Agent
By:

Name: Raye Goldsborough
Title Vice President

Date:  August 1, 2024

[Signature Page to Promissory Note]




EXHIBIT A
Form of Guaranty Joinder

[see attached]




JOINDER AGREEMENT

Reference is made to that series of Secured Promissory Notes (as amended, amended and restated, supplemented or otherwise modified from time to time, the “Notes”), issued
by Reed’s, Inc., a Delaware corporation (the “Borrower”), and agreed and accepted to by Wilmington Savings Fund Society, FSB, as holder representative and collateral agent (in such
capacities, the “Agent”). Capitalized terms used but not otherwise defined herein shall have the meanings assigned to such terms in the Notes.

This Joinder Agreement supplements each Note and is delivered by each of the undersigned (collectively, the “New Guarantors” and each a “New Guarantor” and, collectively,
the “New Guarantors™), pursuant to Section 9(g)_of each Note. Each New Guarantor hereby agrees to be bound as a Guarantor party to each such Note by all of the terms, covenants and
conditions set forth therein to the same extent that it would have been bound if it had been a signatory to the Note on the date of the issuance of such Note. Without limiting the
generality of the foregoing, each New Guarantor hereby jointly and severally, unconditionally guarantees to each Holder, and their respective successors, endorsees, transferees and
assigns, the prompt payment (whether at stated maturity, by acceleration or otherwise) and performance of the Note Obligations of the Borrower in accordance with the terms of each
Note and expressly assumes all obligations and liabilities of a Guarantor under such Note. Each New Guarantor hereby makes each of the representations and warranties and agrees to
each of the covenants applicable to the Guarantors contained in each Note.

The Agent makes no representation or warranty as to the validity or sufficiency of this Joinder Agreement or the New Guarantors’ guarantee hereunder. Additionally, the Agent
shall not be responsible in any manner whatsoever for or with respect to any of the recitals or statements contained herein, all of which recitals or statements are made solely by the

Borrower and the New Guarantors, and the Agent makes no representation with respect to any such matters.

This Joinder Agreement and any amendments, waivers, consents or supplements hereto may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed and delivered shall be deemed to be an original, but all such counterparts together shall constitute one and the same agreement.

THIS JOINDER AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.

IN WITNESS WHEREOF, each New Guarantor has caused this Joinder Agreement to be executed and delivered by its duly authorized officer as of the date first above written.
. 1]
By:

Name:
Title:




EXHIBIT B
Form of Subordination Agreement

[see attached]




FORM OF SUBORDINATION AND INTERCREDITOR AGREEMENT

THIS SUBORDINATION AND INTERCREDITOR AGREEMENT (as amended, restated, supplemented or otherwise modified from time to time in accordance with the terms
hereof, this “Agreement”) is entered into as of [®], by and among [e], a [e] (“[®]”), each other Person who becomes a Subordinated Creditor hereunder by execution of a joinder
agreement in a form acceptable to the Majority Holders (as defined in the Notes) (each Person in its capacity as a holder of a below referenced Subordinated Note, collectively, the
“Subordinated Creditors” and, each individually, a “Subordinated Creditor”), REED’S INC, a Delaware corporation (the “Borrower”), WILMINGTON SAVINGS FUND SOCIETY, as
Holder Representative and Collateral Agent (in such capacities, together with its successors and assigns, collectively, the “Senior Agent”), and the noteholders (the “Senior Creditors™)
party to the Senior Note Agreement (as defined below).

RECITALS

A. The Borrower, Holder Representative (as hereinafter defined) and the Senior Creditors (as hereinafter defined) have entered into that certain Note Purchase
Agreement, dated as of May 9, 2022 (as the same may be amended, restated, supplemented or otherwise modified from time to time as permitted hereunder, the “Senior Note
Agreement”; capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the Senior Note Agreement) pursuant to which, among other things, Senior
Creditors have agreed, subject to the terms and conditions set forth in the Senior Note Agreement, to purchase certain Notes from the Borrower. All of the Borrower’s obligations to
Senior Agent and each Senior Creditor under the Senior Note Agreement and the other Senior Debt Documents are secured by liens on and security interests in substantially all of the
now existing and hereafter acquired real and personal property of the Borrower (collectively, the “Collateral”).

B. Borrower and the Subordinated Creditors have entered into that certain [Note Purchase Agreement][Credit Agreement], dated as of even date herewith (as the same
may be amended, restated, supplemented or otherwise modified from time to time as permitted hereunder, the “Subordinated Agreement”), pursuant to which the Subordinated Creditors
are extending credit to Borrower in the original aggregate principal amount of $[ ], as evidenced by one or more Subordinated Notes (as the same may be amended, restated,
supplemented or otherwise modified from time to time as permitted hereunder and including any notes issued in exchange or substitution therefor, collectively, the “Subordinated Notes”
and, each individually, a “Subordinated Note”).

C. As an inducement to and as one of the conditions precedent to the agreement of Senior Agent and each Senior Creditor to continue to consummate the transactions
contemplated by the Senior Note Agreement and the other Senior Debt Documents, each Senior Creditor has required the execution and delivery of this Agreement by Subordinated
Creditors and the Borrower in order to set forth the relative rights and priorities of Senior Creditors and Subordinated Creditors under the Senior Debt Documents and the Subordinated
Debt Documents.




NOW, THEREFORE, in order to induce the Senior Creditors to continue to consummate the transactions contemplated by the Senior Note Agreement, and for other
good and valuable consideration, the receipt and sufficiency of which hereby are acknowledged, the parties hereto hereby agree as follows:

1. Definitions. The following terms shall have the following meanings in this
Agreement:
“Bankruptcy Code” shall mean the provisions of Title 11 of the United
States Code, as amended from time to time and any successor statute and all rules and regulations promulgated thereunder.
“Bankruptcy Law” means the Bankruptcy Code and any other federal, state, or foreign laws for the relief of debtors.

“Collateral Agent” means Wilmington Savings Fund Society, FSB, in its capacity as collateral agent under the Senior Note Agreement (together with its successors
and permitted assigns in such capacity).

“DIP Financing” means the obtaining of credit or incurring debt secured by Liens on all or any portion of the Collateral pursuant to section 364 of the Bankruptcy
Code (or similar Bankruptcy Law).

“Distribution” shall mean, with respect to any indebtedness, obligation or security (a) any payment or distribution by Borrower of cash, securities or other property, by
set-off or otherwise, on account of such indebtedness, obligation or security, (b) any redemption, purchase or other acquisition of such indebtedness, obligation or security by
Borrower or (c) the granting of any lien or security interest to or for the benefit of the holders of such indebtedness, obligation or security in or upon any property or interests in
property of Borrower.

“Enforcement Action” shall mean (a) to take from or for the account of Borrower, by set-off or in any other manner, the whole or any part of any moneys which may
now or hereafter be owing by Borrower with respect to the Subordinated Debt, (b) to sue for payment of the Subordinated Debt, or to initiate or participate with others in any
suit, action or proceeding, whether private, judicial, equitable, administrative or otherwise (including the commencement or joining with any other creditors in the
commencement of any Proceeding) against Borrower or any assets of Borrower in respect of the Subordinated Debt, (c) to accelerate the Subordinated Debt, (d) to exercise any
put option or to cause Borrower to honor any redemption or mandatory prepayment obligation under any Subordinated Debt Document, (e) to take any action under the
provisions of any state or federal law, including, without limitation, the Uniform Commercial Code, or under any contract or agreement, to enforce, foreclose upon, take
possession of or sell any property or assets of Borrower, including the Collateral, in each case, with respect to the Subordinated Debt, (f) in the event of a Proceeding: (i) to
prosecute a motion for relief from the automatic stay, (ii) to object to Senior Creditors’ motion for relief from the automatic stay, (iii) to seek or acquiesce in any request to
convert a Proceeding under chapter 11 of Title 11 of the Bankruptcy Code to a case under chapter 7 of Title 11 of the Bankruptcy Code, (iv) to seek the appointment of a trustee
or examiner with expanded powers for the Borrower or any of its subsidiaries or affiliates, or (v) oppose any sale or other disposition of any property or assets of Borrower
pursuant to Section 363 of the Bankruptcy Code, which sale or other disposition is supported by the Senior Agent or the requisite Senior Creditors or (g) to exercise any other
rights or remedies with respect to the Subordinated Debt or foreclose, levy or execute upon any assets of Borrower with respect to the Subordinated Debt, in each case, whether
contractual or otherwise available at law or in equity, and whether by judicial action or otherwise.




“Holder Representative” means Wilmington Savings Fund Society, FSB, in its capacity as representative for the holders of Notes under the Senior Note Agreement
(together with its successors and permitted assigns in such capacity).

“Paid in Full” or “Payment in Full” shall mean the indefeasible payment in full in cash of all Senior Debt (and if applicable cash collateralization of all contingent
Senior Debt in full (or in such greater amounts as are required pursuant to the Senior Debt Documents)), the termination of all commitments to lend under the Senior Debt
Documents and the termination of all other obligations under the Senior Debt Documents.

“Person” shall mean any natural person, corporation, general or limited partnership, limited liability company, firm, trust, association, government, governmental
agency or other entity, whether acting in an individual, fiduciary or other capacity.

“Proceeding” shall mean any voluntary or involuntary insolvency, bankruptcy, receivership, custodianship, liquidation, dissolution, reorganization, assignment for the
benefit of creditors, appointment of a custodian, receiver, trustee or other officer with similar powers or any other proceeding for the liquidation, dissolution or other winding up
of a Person, whether initiated under the Bankruptcy Code or any other similar federal or state statute.

“Senior Agent” shall have the meaning set forth in the preamble hereto. “Senior Creditors” shall mean the holders of the Senior Debt, and shall include, without
limitation, the “Purchasers”, as such term is defined in the Senior Note Agreement.

“Senior Debt” shall mean all obligations, liabilities and indebtedness of every nature of the Borrower from time to time owed to the Senior Agent and any Senior
Creditor under the Senior Debt Documents (additionally, and without limitation of the foregoing, the term Senior Debt shall include all Notes (as defined in the Senior Note
Agreement or any other Senior Debt Documents) issued to any Senior Creditor, that arises under any Senior Debt Document, whether or not for the payment of money, whether
arising by reason of an extension of credit, loan, guaranty, indemnification or in any other manner, whether direct or indirect (including those acquired by assignment), absolute
or contingent, due or to become due, now existing or hereafter arising and however acquired), including, without limitation, the principal amount of all debts, claims and
indebtedness, accrued and unpaid interest accruing thereon (including, without limitation, interest accruing after the commencement of a Proceeding, without regard to whether
or not such interest is an allowed claim) and all fees, costs and expenses, whether primary, secondary, direct, contingent, fixed or otherwise, heretofore, now and from time to
time hereafter owing, due or payable, whether before or after the filing of a Proceeding under the Bankruptcy Code. Senior Debt shall be considered to be outstanding whenever
any loans, Notes or other obligations and/or liabilities of the Company under the Senior Debt Documents are outstanding.

“Senior Debt Documents” shall mean, collectively, the Senior Note Agreement, any Transaction Documents referred to therein, any security agreement and any other
document, instrument or agreement entered into by or in favor of Senior Agent or any Senior Creditor and the Borrower in connection with the Senior Debt, together with any
amendments, replacements, substitutions or restatements thereof.

“Subordinated Debt” shall mean all of the obligations, liabilities and indebtedness of Borrower to the Subordinated Creditors solely to the extent evidenced by or
incurred pursuant to the Subordinated Debt Documents.

“Subordinated Debt Documents” shall mean the [Note Purchase Agreement][Credit Agreement], and all other documents, agreements and instruments now existing
or hereinafter entered into evidencing all or any portion of the Subordinated Debt.

2. Subordination.

2.1. Subordination of Subordinated Debt to Senior Debt. Borrower covenants and agrees, and each Subordinated Creditor hereby covenants and agrees and by each
Subordinated Creditor’s acceptance of the Subordinated Debt Documents (whether upon original issue or upon transfer or assignment) likewise covenants and agrees, notwithstanding
anything to the contrary contained in any of the Subordinated Debt Documents, that the payment of any and all of the Subordinated Debt shall be subordinate and subject in right and
time of payment, to the extent and in the manner hereinafter set forth, to the Payment in Full of all Senior Debt. Each holder of Senior Debt, whether now outstanding or hereafter
created, incurred, assumed or guaranteed, shall be deemed to have acquired Senior Debt in reliance upon the provisions contained in this Agreement.




2.2. Bankruptcy Matters. The following provisions shall apply solely with respect to, and in respect of, the Subordinated Debt, and shall not apply with respect to, or
in respect of, any other obligations, securities or transactions between the Subordinated Creditors and Borrower.

(a) This Agreement shall be applicable before and after the commencement of any Proceeding and all converted or succeeding cases in respect thereof. Accordingly,
the provisions of this Agreement are intended to be and shall be enforceable as a subordination agreement within the meaning of Section 510 of the Bankruptcy Code.

(b) Until the Payment in Full of the Senior Debt, if a Proceeding has commenced, the Subordinated Creditors will not, directly or indirectly, contest, protest, or object
to, and each Subordinated Creditor will be deemed to have consented to, and hereby consents in advance to, (i) any use, sale, or lease of “cash collateral” (as defined in Section 363(a) of
the Bankruptcy Code) if the Senior Agent consents to such use, sale or lease, and (ii) Borrower obtaining DIP Financing if any or all of the Senior Agent and the other Senior Creditors
provides or consents to such DIP Financing. Each Subordinated Creditor further agrees that: (A) adequate notice to each Subordinated Creditor for such DIP Financing or use of cash
collateral shall be deemed to have been given to each Subordinated Creditor if such Subordinated Creditor receives notice in advance of the hearing to approve such DIP Financing or
use of cash collateral on an interim basis and at least 5 Business Days in advance of the hearing to approve such DIP Financing or use of cash collateral on a final basis, (B) such DIP
Financing (and any Senior Debt, including any “rolled up” Senior Debt) may be secured by Liens on all or a part of the assets of the Borrower that shall be superior in priority to the
Liens on the assets of the Borrower held by any other Person, and (C) any customary “carve-out” or other similar administrative priority expense or claim consented to in writing by the
Senior Agent (or granted pursuant to any order in any Proceeding as to which the Senior Agent did not object) to be paid prior to the Payment in Full of Senior Debt will be deemed to be
a use of cash collateral. Each Subordinated Creditor may not, directly or indirectly, provide or propose, or support any other Person in providing or proposing, DIP Financing to the
Borrower.

(c) Each Subordinated Creditor will not contest, protest, or object to (i) any request by a Senior Creditor for “adequate protection” under any Bankruptcy Law, (ii) an
objection by a Senior Creditor to a motion, relief, action, or proceeding based on a Senior Creditor claiming a lack of adequate protection, or (iii) any request by the Senior Agent for
relief from any stay or other relief based upon a lack of adequate protection or any other reason. No Subordinated Creditor may seek or request adequate protection or relief from the
automatic stay imposed by Section 362 of the Bankruptcy Code. In the event that any Subordinated Creditor actually receives any payment of (or through) adequate protection in any
Proceeding, the same shall be segregated and held in trust and promptly paid over to the Senior Agent, for the benefit of the Senior Creditors, in the same form as received, with any
necessary endorsements, and each Subordinated Creditor hereby authorizes the Senior Agent to make any such endorsements as agent for each Subordinated Creditor (which
authorization, being coupled with an interest, is irrevocable) to be held or applied by the Senior Agent in accordance with the terms of the Senior Debt Documents until the Payment in
Full of Senior Debt shall have occurred before any of the same may be retained by one or more of the Subordinated Creditors. Each Subordinated Creditor irrevocably authorizes,
empowers and directs any debtor, debtor in possession, receiver, trustee, liquidator, custodian, conservator or other Person having authority to pay or otherwise deliver all such payments
to the Senior Agent.




(d) Notwithstanding anything to the contrary contained herein, no Subordinated Creditor will contest, protest, or object, and will be deemed to have consented pursuant
to Section 363(f) of the Bankruptcy Code, to a disposition of Collateral, and the process or procedures for obtaining bids for and effecting a disposition of Collateral (including the right
of the Senior Agent and/or the other Senior Creditors to credit bid and the retention by the Borrower of professionals in connection with any potential disposition), or any motion or order
in connection with any such disposition, process or procedures, under Section 363 of the Bankruptcy Code (or any other provision of the Bankruptcy Code or applicable Bankruptcy
Law), if the Senior Agent consents to such disposition, such process or procedures or such motion or order.

(e) Each Subordinated Creditor hereby waives any claim arising under Sections 506(c) or 552 of the Bankruptcy Code.

(f) No Subordinated Creditor shall, without the prior written consent of the Senior Agent, directly or indirectly propose, support or vote in favor of any plan of
reorganization or similar dispositive restructuring plan in connection with any Proceeding, and shall vote against any plan, unless such plan would result in the Payment in Full of Senior
Debt on the effective date thereof.

(g) The Senior Debt shall continue to be treated as Senior Debt and the provisions of this Agreement shall continue to govern the relative rights and priorities of Senior
Creditors and Subordinated Creditors even if all or part of the Senior Debt or the security interests securing the Senior Debt are subordinated, set aside, avoided, invalidated or
disallowed in connection with any such Proceeding, and this Agreement shall be reinstated if at any time any payment of any of the Senior Debt is rescinded or must otherwise be
returned by any holder of Senior Debt or any representative of such holder. Each Subordinated Creditor agrees not to initiate, prosecute or participate in any claim, action or other
proceeding challenging the enforceability, validity, perfection or priority of the Senior Debt or any liens and security interests securing the Senior Debt. To the extent any payments or
distributions made in respect of any Senior Debt is avoided, turned over or otherwise disgorged, and any Subordinated Creditor receives any proceeds from such avoidance, turnover or
disgorgement, then each such Subordinated Creditor shall segregate same and hold it in trust and promptly pay over same to the Senior Agent, for the benefit of the Senior Creditors, in
the same form as received, with any necessary endorsements, and each Subordinated Creditor hereby authorizes the Senior Agent to make any such endorsements as agent for each
Subordinated Creditor (which authorization, being coupled with an interest, is irrevocable) to be held or applied by the Senior Agent in accordance with the terms of the Senior Debt
Documents until the Payment in Full of Senior Debt shall have occurred before any of the same may be retained by one or more of the Subordinated Creditors.

(h) No Subordinated Creditor shall oppose or seek to challenge any claim by the Senior Agent or any other Senior Creditor for allowance or payment in any Proceeding
of post-petition interest, including at the default rate, or fees or expenses to the Senior Agent and/or the other Senior Creditors.




2.3. Subordinated Debt Payment Restrictions. Notwithstanding the terms of the Subordinated Debt Documents, Borrower agrees that it may not make, and each
Subordinated Creditor hereby agrees that it will not accept, any Distribution with respect to the Subordinated Debt until the Senior Debt is Paid in Full, other than the payment in kind of
interest on Subordinated Debt made by adding the amount of such interest to the principal of the applicable Subordinated Debt on the applicable payment date.

2.4. Subordinated Debt Enforcement Action. Until the Senior Debt is Paid in Full, no Subordinated Creditor shall, with respect to the Subordinated Debt, without the
prior written consent of Senior Agent, (i) take any Enforcement Action or (ii) take any other action that is inconsistent with this Agreement in any way; provided, that (1) the
Subordinated Creditors may file proofs of claim against the Borrower in any Proceeding involving the Borrower, and (2) the Subordinated Creditors may accelerate the stated maturity
date of the Subordinated Debt (but take no other actions) if the Senior Agent on behalf of the Senior Creditors have accelerated the stated maturity date of the Senior Debt (it being
understood and agreed that the Subordinated Creditors may not take any Enforcement Action with respect to the Subordinated Debt following any such acceleration until the Senior Debt
is Paid in Full). Any Distributions on account of the Subordinated Debt or other proceeds of any Enforcement Action with respect to the Subordinated Debt obtained by any
Subordinated Creditor shall in any event be held in trust by it for the benefit of Senior Agent and the other Senior Creditors and promptly paid or delivered to Senior Agent for the
benefit of Senior Creditors in the form received until all Senior Debt is Paid in Full.

2.5. Incorrect Payments. If any Distribution on account of the Subordinated Debt not permitted to be made by the Borrower or accepted by any Subordinated Creditor
under this Agreement is made and received by any Subordinated Creditor, such Distribution shall be held in trust by such Subordinated Creditor for the benefit of Senior Agent and the
other Senior Creditors and shall be promptly paid over to Senior Agent, with any necessary endorsement, for application (in accordance with the Senior Debt Documents) to the payment
of the Senior Debt then remaining unpaid, until all of the Senior Debt is Paid in Full.

2.6. Subordination of Liens and Security Interests; Agreement Not to Contest.

(a) Until the Senior Debt has been Paid in Full, any liens and security interests of any Subordinated Creditor securing the Subordinated Debt in any Collateral which
may exist in breach of such Subordinated Creditor’s agreement pursuant to Section 3.2 and such Subordinated Creditor’s representations and warranties pursuant to Section 5.1, shall be
and hereby are subordinated for all purposes and in all respects to the liens and security interests of Senior Agent and the other Senior Creditors in such Collateral, regardless of the time,
manner or order of perfection, or any failure of or defect in perfection, of any such liens and security interests. In the event that any Subordinated Creditor obtains any liens or security
interests securing the Subordinated Debt in the Collateral or any portion thereof, (i) Senior Agent shall be deemed authorized by such Subordinated Creditor to file UCC termination
statements necessary to terminate such liens and security interests and (ii) such Subordinated Creditor shall promptly execute and deliver to Senior Agent such releases and terminations
as Senior Agent shall reasonably request to effect the release of such liens, and security interests.




(b) Each Subordinated Creditor agrees that it will not at any time, including without limitation in connection with any Proceeding, contest the validity, perfection,
priority or enforceability of the Senior Debt, the Senior Debt Documents, or the liens and security interests of Senior Agent and the other Senior Creditors in the Collateral securing the
Senior Debt.

2.7. Sale, Transfer or other Disposition of Subordinated Debt. No Subordinated Creditor shall sell, assign, pledge, or dispose of or otherwise transfer all or any
portion of the Subordinated Debt or any Subordinated Debt Document.

2.8. Application of Proceeds from Sale or other Disposition of the Collateral. In the event of any sale, transfer or other disposition (including a casualty loss or
taking through eminent domain or expropriation) of any Collateral, the proceeds resulting therefrom (including insurance proceeds) shall be applied in accordance with the terms of the
Senior Debt Documents until such time as the Senior Debt is Paid in Full.

2.9. Legends. Until the termination of this Agreement in accordance with Section 16 hereof, the Subordinated Creditors will cause to be clearly, conspicuously and
prominently inserted on the face of each Subordinated Note and any other Subordinated Debt Document, as well as any renewals or replacements thereof, the following legend:

“This instrument and the rights and obligations evidenced hereby are subordinate in the manner and to the extent set forth in that certain Subordination and
Intercreditor Agreement (as the same may be amended or otherwise modified from time to time pursuant to the terms thereof, the “Subordination Agreement”) dated as of [e],
by and among [e], a [e] (“[®]”), each other Person who becomes a Subordinated Creditor hereunder by execution of a joinder agreement (each Person in its capacity as a holder
of a below referenced Subordinated Note, collectively, the “Subordinated Creditors” and, each individually, a “Subordinated Creditor”), REED’S INC, a Delaware corporation
(the “Borrower”), Wilmington Savings Fund Society, as holder representative and collateral agent (in such capacities , collectively, the “Senior Agent”), and the noteholders (the
Senior Creditors) from time to time party to that certain Note Purchase Agreement dated as of May 9, 2022 (as amended, restated, supplemented or otherwise modified from
time to time, the “Senior Note Agreement”) among the Borrower, Senior Agent and the Senior Creditors from time to time party thereto, and certain guarantees of the
indebtedness evidenced thereby, as such Senior Note Agreement and such guarantees have been and hereafter may be amended, restated, supplemented or otherwise modified
from time to time as permitted under the Subordination Agreement and to indebtedness refinancing the indebtedness under such agreements as permitted by the Subordination
Agreement; and each holder of this instrument, by its acceptance hereof, irrevocably agrees to be bound by the provisions of the Subordination Agreement.”




2.10. Consent to Sale, Transfer or other Disposition of the Collateral. Notwithstanding anything to the contrary contained herein but without limiting Section 2.3
above, upon any sale, transfer or other disposition of Collateral or other assets of the Borrower (a) in connection with any action by the Senior Agent and/or the Senior Creditors to
exercise or enforce remedial rights with respect to any Collateral pursuant to the Senior Debt Documents (including, without limitation, any foreclosure sale, acceptance of Collateral or
any other secured creditor rights or remedies under the Uniform Commercial Code (as adopted in any relevant jurisdiction) or other applicable law), or (b) otherwise effectuated or
consented to by the Senior Agent and/or the Senior Creditors, then the Subordinated Creditors will be deemed, without prior notice, to have irrevocably consented to any such sale,
transfer or other disposition of such Collateral or other assets and, including any process in connection therewith, to have waived the provisions of the Subordinated Debt Documents to
the extent necessary to permit any such sale, transfer or other disposition of such Collateral or other assets and to have automatically and simultaneously released the Borrower, including
any issuer of the equity that is the subject of such transaction and any subsidiary thereof, from all of its obligations in respect of the Subordinated Debt under the Subordinated Debt
Documents, and the Subordinated Creditors shall not interfere with, object to, impede or delay any sale, transfer or other disposition of Collateral subject to this Section 2.10, including,
but not limited to, commencing any litigation seeking to enjoin any such sale, transfer or other disposition of Collateral or challenging the validity of any claim of the Senior Agent
and/or the Senior Creditors. Each Subordinated Creditor hereby acknowledges that the provisions of this Agreement are intended to be enforceable at all times, whether before or after
the commencement of an insolvency Proceeding. Each Subordinated Creditor severally agrees to execute and deliver to the Senior Agent a release in substantially the same form as
executed and delivered by or on behalf of the Senior Creditors (a “Subdebt Release™) as the Senior Agent requests to further evidence such release. In furtherance of the foregoing, each
Subordinated Creditor hereby irrevocably appoints the Senior Agent as its attorney-in-fact, with full authority in the place and stead of such Subordinated Creditor and in the name of
such Subordinated Creditor or otherwise, to execute and deliver any Subdebt Release which such Subordinated Creditor may be required, but fails to deliver pursuant to this Section
2.10.

3. Modifications.

3.1. Modifications to Senior Debt Documents. Senior Creditors may at any time and from time to time without the consent of or notice to the Subordinated Creditors,
without incurring liability to any Subordinated Creditor and without impairing or releasing the obligations of any Subordinated Creditor under this Agreement, change the manner or
place of payment or extend the time of payment of or renew or alter any of the terms of the Senior Debt, or amend or otherwise modify in any manner any agreement, note, guaranty or
other instrument evidencing or securing or otherwise relating to the Senior Debt.

3.2. Modifications to Subordinated Debt Documents. Until the Senior Debt has been Paid in Full, and notwithstanding anything to the contrary contained in the
Subordinated Debt Documents, no Subordinated Creditor shall, without the prior written consent of Senior Agent, agree to any amendment, modification or supplement to the
Subordinated Debt Documents or take any liens or security interests securing the Subordinated Debt in any assets of the Borrower.




4. Waiver of Certain Rights by Subordinated Creditors. Each Subordinated Creditor hereby waives all notice of the acceptance by Senior Agent and the Senior
Creditors of the subordination and other provisions of this Agreement, and such Subordinated Creditor expressly consents to reliance by Senior Agent and the Senior Creditors upon the
subordination and other agreements as herein provided.

5. Representations and Warranties.

5.1. Representations and Warranties of Subordinated Creditor. To induce Senior Agent to execute and deliver this Agreement, each Subordinated Creditor,
severally (not jointly) as to itself, hereby represents and warrants to Senior Agent and the Senior Creditors that as of the date hereof: (a) it is duly formed and validly existing under the
laws of the jurisdiction of its organization; (b) it has the power and authority to enter into, execute, deliver and carry out the terms of this Agreement, all of which have been duly
authorized by all proper and necessary action; (c) the execution of this Agreement by such Subordinated Creditor will not violate or conflict with the organizational documents of such
Subordinated Creditor, any material agreement binding upon such Subordinated Creditor or any law, regulation or order or require any consent or approval which has not been obtained;
(d) this Agreement is the legal, valid and binding obligation of such Subordinated Creditor, enforceable against such Subordinated Creditor in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally and by equitable
principles; (e) it is the sole owner, beneficially and of record, of the Subordinated Debt Documents and the Subordinated Debt owned by it on the date hereof, and (f) such Subordinated
Debt owned by it is, and at all times prior to the termination of this Agreement shall remain, unsecured obligations of the Borrower.

5.2. Representations and Warranties of Senior Agent. To induce the Subordinated Creditors to execute and deliver this Agreement, each Senior Agent hereby
represents and warrants to each Subordinated Creditor that as of the date hereof Senior Agent has the power and authority to enter into, execute, deliver and carry out the terms of this
Agreement, all of which have been duly authorized by all proper and necessary action.

6. Subrogation. Subject to the Payment in Full of all Senior Debt, each Subordinated Creditor shall be subrogated to the extent of any Distributions made by such
Subordinated Creditor to Senior Agent on behalf of the Senior Creditors, or otherwise applied to payment of such Senior Debt solely by reason of the provisions of this Agreement, to
any rights of the Senior Creditors to receive payments and distributions of cash, securities and other property applicable to the Senior Debt, if any, until the Subordinated Debt shall have
been paid in full; and for avoidance of doubt, no Subordinated Creditor shall be entitled to exercise any rights of subrogation unless and until all Senior Debt has been Paid in Full. For
purposes of such subrogation, no payments or distributions to the Senior Creditors of any cash, securities or other property to which any Subordinated Creditor would have been entitled,
except for the provisions of this Agreement, and no payments pursuant to the provisions of this Agreement to Senior Agent on behalf of the Senior Creditors by any Subordinated
Creditor, shall be deemed to be a payment or distribution by the Borrower to or on account of the Senior Debt, it being understood and agreed that the provisions of this Agreement are
solely for the purpose of defining the relative rights of the Senior Creditors on the one hand, and the Subordinated Creditors on the other hand.




7. Modification. Any modification or waiver of any provision of this Agreement, or any consent to any departure by any party from the terms hereof, shall not be
effective in any event unless the same is in writing and signed by Senior Agent and Subordinated Creditors holding at least 51% of the Subordinated Debt at the time outstanding, and
then such modification, waiver or consent shall be effective only in the specific instance and for the specific purpose given. Any notice to or demand on any party hereto in any event not
specifically required hereunder shall not entitle the party receiving such notice or demand to any other or further notice or demand in the same, similar or other circumstances unless
specifically required hereunder.

8. Further Assurances. Each party to this Agreement promptly will execute and deliver such further instruments and agreements and do such further acts and things as
may be reasonably requested in writing by any other party hereto that may be necessary in order to effect fully the terms of this Agreement. Each Subordinated Creditor hereby appoints
the Senior Agent and any officer or agent of the Senior Agent, with full power of substitution, as its true and lawful attorney-in-fact with full power and authority in the place and stead
of such Subordinated Creditor or in the Senior Agent’s own name, in the Senior Agent’s discretion to take any action and to execute any and all documents and instruments that may be
reasonable and appropriate for the purpose of carrying out the terms of this Agreement, including any endorsements or other instruments of transfer or release. This appointment is
coupled with an interest and is irrevocable until the Payment in Full of Senior Debt or such time as this Agreement is terminated in accordance with its terms. No Person to whom this
power of attorney is presented, as authority for the Senior Agent (or any officer or agent of the Senior Agent) to take any action or actions contemplated hereby, shall be required to
inquire into or seek confirmation from the Subordinated Creditors as to the authority of the Senior Agent (or any such officer or agent) to take any action described herein, or as to the
existence of or fulfillment of any condition to this power of attorney, which is intended to grant to the Senior Agent (or any officer or agent of the Senior Agent) the authority to take and
perform the actions contemplated herein. Each Subordinated Creditor irrevocably waives any right to commence any suit or action, in law or equity, against any Person which acts in
reliance upon or acknowledges the authority granted under this power of attorney. Each Subordinated Creditor hereby ratifies all that said attorneys shall do or cause to be done in
accordance with the power of attorney granted in this Section 8.

9. Notices. Unless otherwise specifically provided herein, any notice delivered under this Agreement shall be in writing addressed to the respective party as set forth
below and may be personally served, sent by e-mail or sent by overnight courier service or certified or registered United States mail and shall be deemed to have been given (a) if
delivered in person, when delivered; (b) if delivered by e-mail, on the date of transmission if transmitted on a business day before 4:00 p.m. (Chicago time) or, if not, on the next
succeeding business day; (c) if delivered by overnight courier, one business day after delivery to such courier properly addressed; or (d) if by United States mail, four (4) business days
after deposit in the United States mail, postage prepaid and properly addressed.

Notices shall be addressed as follows:

If to any Subordinated Creditor:

[e]




If to Borrower:

Norman E. Snyder, Jr. CEO
Reed’s Inc.

201 Merritt 7 Corporate Park
Norwalk, Connecticut 06851
Email: nsnyder@reedsinc.com

With a copy to (which will not constitute notice): Ruba Qashu

Raines Feldman LLP
18401 Von Karman Avenue, Suite 360
Irvine, CA 92612

E- rqashu@raineslaw.com
Mail:

If to Senior Agent or the Senior Creditors:

Wilmington Savings Fund Society, FSB, as Collateral Agent
WSES Bank Center

500 Delaware Avenue, 11th Floor

Wilmington, DE 19801

Attention: Global Capital Markets — Reed’s Inc

Email:  rgoldsborough@wsfsbank.com

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

Winston & Strawn LLP

200 Park Avenue

New York, NY 10166
Telephone: (212) 294-6858
Attn: Bart Pisella

E- bpisella@winston.com
Mail:

or in any case, to such other address as the party addressed shall have previously designated by written notice to the serving party, given in accordance with this Section 9.

Notices given to the Subordinated Creditors in accordance with the foregoing shall constitute notice to all Subordinated Creditors unless any individual Subordinated Creditor provides
written notice to Senior Agent requesting separate notices hereunder and providing an address for receipt of such notice.




10. Successors and Assigns. This Agreement shall inure to the benefit of, and shall be binding upon, the respective successors and assigns of Senior Agent, the other
Senior Creditors, Subordinated Creditors and the Borrower. To the extent permitted under the Senior Debt Documents, Senior Creditors may, from time to time, without notice to the
Subordinated Creditors, assign or transfer any or all of the Senior Debt or any interest therein to any Person and, notwithstanding any such assignment or transfer, or any subsequent
assignment or transfer, the Senior Debt shall, subject to the terms hereof, be and remain Senior Debt for purposes of this Agreement, and every permitted assignee or transferee of any of
the Senior Debt or of any interest therein shall, to the extent of the interest of such permitted assignee or transferee in the Senior Debt, be entitled to rely upon and be the third party
beneficiary of the subordination provided under this Agreement and shall be entitled to enforce the terms and provisions hereof to the same extent as if such assignee or transferee were
initially a party hereto.

11. Relative Rights. This Agreement shall define the relative rights of Senior Creditors and Subordinated Creditors. Nothing in this Agreement shall (a) impair, as
among the Borrower, Senior Agent and the Senior Creditors and as between the Borrower and the Subordinated Creditors, the obligation of the Borrower with respect to the payment of
the Senior Debt and the Subordinated Debt in accordance with their respective terms or (b) affect the relative rights of Senior Agent, the other Senior Creditors or Subordinated Creditors
with respect to any other creditors of the Borrower. The terms of this Agreement shall govern even if all or any part of the Senior Debt or the liens or security interests in favor of Senior
Agent or the Senior Creditors are avoided, disallowed, unperfected, set aside or otherwise invalidated in any judicial proceeding or otherwise.

12. Conflict. In the event of any conflict between any term, covenant or condition of this Agreement and any term, covenant or condition of any of the Subordinated
Debt Documents or the Senior Debt Documents, the provisions of this Agreement shall control and govern.

13. Headings. The paragraph headings used in this Agreement are for convenience only and shall not affect the interpretation of any of the provisions hereof.

14. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

15. Severability. In the event that any provision of this Agreement is deemed to be invalid, illegal or unenforceable by reason of the operation of any law or by reason
of the interpretation placed thereon by any court or governmental authority, the validity, legality and enforceability of the remaining provisions of this Agreement shall not in any way be
affected or impaired thereby, and the affected provision shall be modified to the minimum extent permitted by law so as most fully to achieve the intention of this Agreement.

16. Continuation of Subordination; Termination of Agreement. This Agreement shall remain in full force and effect until Payment in Full of the Senior Debt, after
which this Agreement shall terminate without further action on the part of the parties hereto.




17. GOVERNING LAW; SUBMISSION TO JURISDICTION. THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES. EACH
SUBORDINATED CREDITOR, SENIOR AGENT AND THE BORROWER HEREBY CONSENTS TO THE JURISDICTION OF ANY COURTS OF THE STATE OF
NEW YORK LOCATED IN THE CITY OF NEW YORK, BOROUGH OF MANHATTAN, OR OF THE UNITED STATES OF AMERICA FOR THE SOUTHERN
DISTRICT OF NEW YORK AND IRREVOCABLY AGREES THAT ALL ACTIONS OR PROCEEDINGS ARISING OUT OF OR RELATING TO THIS AGREEMENT
SHALL BE LITIGATED IN SUCH COURTS. EACH SUBORDINATED CREDITOR, SENIOR AGENT AND THE BORROWER EXPRESSLY SUBMITS AND
CONSENTS TO THE JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM NON CONVENIENS. EACH SUBORDINATED
CREDITOR, SENIOR AGENT AND THE BORROWER HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL LEGAL PROCESS, SUMMONS, NOTICES AND
OTHER DOCUMENTS AND OTHER SERVICE OF PROCESS OF ANY KIND AND CONSENTS TO SUCH SERVICE IN ANY SUIT, ACTION OR PROCEEDING
BROUGHT IN THE UNITED STATES OF AMERICA WITH RESPECT TO OR OTHERWISE ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT
BY ANY MEANS PERMITTED BY APPLICABLE LAW, INCLUDING BY THE MAILING THEREOF (BY REGISTERED OR CERTIFIED MAIL, POSTAGE
PREPAID) TO THE ADDRESS OF SUCH PARTY SPECIFIED HEREIN (AND SHALL BE EFFECTIVE WHEN SUCH MAILING SHALL BE EFFECTIVE, AS
PROVIDED HEREIN).

18. WAIVER OF JURY TRIAL. EACH SUBORDINATED CREDITOR, THE BORROWER AND SENIOR AGENT HEREBY IRREVOCABLY WAIVES
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OF THE
SUBORDINATED DEBT DOCUMENTS OR ANY OF THE SENIOR DEBT DOCUMENTS AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE
TRIED BEFORE A COURT AND NOT BEFORE A JURY. EACH SUBORDINATED CREDITOR, THE BORROWER AND SENIOR AGENT ACKNOWLEDGES THAT
THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS RELIED ON THE WAIVER IN ENTERING
INTO THIS AGREEMENT, THE SUBORDINATED DEBT DOCUMENTS AND THE SENIOR DEBT DOCUMENTS AND THAT EACH WILL CONTINUE TO RELY
ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS. EACH SUBORDINATED CREDITOR, THE BORROWER AND SENIOR AGENT WARRANTS AND
REPRESENTS THAT EACH HAS HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH LEGAL COUNSEL, AND THAT EACH KNOWINGLY
AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS.

19. Several Obligations. The obligations of the Subordinated Creditors hereunder are several, not joint, and no Subordinated Creditor shall be liable, directly or
indirectly, for any act or omission of any other Subordinated Creditor.

20. The Senior Agent. The Senior Agent is executing and delivering this Agreement solely in its capacity as Collateral Agent and shall not be responsible for the terms
or sufficiency of this Agreement for any purpose. The Senior Agent shall have all the rights (including indemnification rights), powers, benefits, privileges, protections, indemnities and
immunities provided in the Senior Debt Documents and under applicable law. Whenever reference is made in this Agreement to any action by, consent, designation, specification,
requirement or approval of, notice, request or other communication from, or other direction given or action to be undertaken or to be (or not to be) suffered or omitted by the Senior
Agent or to any election, decision, opinion, acceptance, use of judgment, expression of satisfaction or other exercise of discretion, rights or remedies to be made (or not to be made) by
the Senior Agent, it is understood that in all cases the Senior Agent shall be acting, giving, withholding, suffering, omitting, taking or otherwise undertaking and exercising the same (or
shall not be undertaking and exercising the same) in accordance with the Senior Debt Documents. In performing its functions and duties under this Agreement, Senior Agent shall act
solely as agent of the Senior Creditors to the extent, but only to the extent, expressly provided in this Agreement and the Senior Debt Documents and does not assume, and shall not be
deemed to have assumed, any obligation towards or relationship of agency, fiduciary or trust with or for any other Person (including, without limitation, with respect to Collateral or
otherwise).




IN WITNESS WHEREOF, the Subordinated Creditors, the Borrower, Senior Agent, and Senior Creditors have caused this Agreement to be executed as of the date

first above written.

SUBORDINATED CREDITORS:
[o]

By: [o]

By:

Name:
Title:

[Signature Page to Subordination and Intercreditor Agreement]




BORROWER:
REED’S, INC.

By:

Name:

Title:

[Signature Page to Subordination and Intercreditor Agreement]




SENIOR AGENT:

WILMINGTON SAVINGS FUND SOCIETY, as
Holder Representative and Collateral Agent

By:

Name:

Title:

[Signature Page to Subordination and Intercreditor Agreement]




SENIOR CREDITORS:

WHITEBOX MULTI-STRATEGY PARTNERS,
LP, as Senior Creditor

By:

Name:

Title:

WHITEBOX RELATIVE VALUE PARTNERS, LP,
as Senior Creditor

By:

Name:

Title:

PANDORA SELECT PARTNERS, LP, as Senior
Creditor

By:

Name:

Title:

WHITEBOX GT FUND, LP, as Senior Creditor

By:

Name:

Title:

[Signature Page to Subordination and Intercreditor Agreement]




ANNEX A
FUNDAMENTAL CHANGE REPURCHASE NOTICE

REED’S INC.
Secured Promissory Notes

Subject to the terms of the Notes, by executing and delivering this Fundamental Change Repurchase Notice, the undersigned Holder of the Note identified below is exercising its
Fundamental Change Repurchase Right with respect to (check one):

O the entire principal amount of
os * aggregate principal amount of the Note identified by Certificate No.
The undersigned acknowledges that this Note, duly endorsed for transfer, must be delivered to the Paying Agent before the Fundamental Change Repurchase Price will be paid.

Date:

(Legal Name of Holder)

By:
Name:
Title:




Exhibit 10.1
Execution Version
OPTION EXERCISE AND SIXTH AMENDMENT TO THE 10% SECURED CONVERTIBLE NOTES
THIS OPTION EXERCISE AND SIXTH AMENDMENT TO THE 10% SECURED CONVERTIBLE NOTES (this “Agreement”) is dated and effective as of August 1, 2024
between REED’S, INC., a Delaware corporation (the “Company”), the Holders party hereto, and WILMINGTON SAVINGS FUND SOCIETY, FSB, as Holder Representative and
Collateral Agent (the “Agent”).
1. Incorporation of Terms. All capitalized terms not otherwise defined herein shall have the same meaning as in that certain Note Purchase Agreement, dated as of May 9, 2022,

as amended (the “Note Purchase Agreement”), between the Company, the Holder Representative and each purchaser on the schedule of purchasers thereto, or in the 10% Secured
Convertible Notes, as amended (each, a “Note”, and collectively, the “Notes™), issued by the Company pursuant to the Note Purchase Agreement, as applicable.

2. Representations and Warranties. The Company hereby represents and warrants that, (i) after giving effect to this Agreement (including the effectiveness of the waivers
contained in Section 5 of this Agreement) and (ii) other than the Company’s failure to be in good standing as a result of the Company’s failure to pay certain disputed Delaware franchise
taxes for calendar year 2013 in an amount not exceeding $225,000, all representations and warranties contained in the Notes are true and correct, in all material respects, on and as of the
date hereof, except (a) to the extent that such representations and warranties specifically refer to an earlier date, in which case they shall be true and correct as of such earlier date, and (b)
in the case of any representation and warranty qualified by materiality, they shall be true and correct in all respects.

3. Amendment to Note Purchase Agreement and Option Exercise.

(a) The Company, the Agent (as directed by all the Holders below) and the Holders hereby agree that the Note Purchase Agreement shall be deemed amended to
provide for, and to grant to, the Holders the option (the “Fourth Option™) to purchase Notes in the form and having the terms attached as Exhibit C to this Agreement (the “Fourth
Option Notes”) having an aggregate principal amount of $6,504,730.89, which option will be immediately exercised in full pursuant to and on the terms and conditions set forth in the
Note Purchase Agreement and this Agreement. The purchase price of the Fourth Option Notes will be an amount in cash, together with the exchange of all principal, interest, fees and
other amounts owing with respect to the outstanding Purchased Third Option Notes, as set forth on Exhibit A to this Agreement.

(b) The obligations of the Company and the Holders with respect to the exercise of the Fourth Option and the issuance of any Fourth Option Notes shall be subject to
the conditions set forth in Section 2.5 of the Purchase Agreement with respect to such Closing, and the obligations of the Holders with respect to the exercise of the Fourth Option and
the issuance of any Fourth Option Notes shall also be subject to the condition that the ABL Documents shall have been amended, pursuant to an amendment agreement acceptable to the
Holders in all respects, to provide for an additional $400,000 to be funded under such facility, and the Company shall have borrowed such funds in full on or after the date of this
Agreement.

(c) Pursuant to, and subject to the conditions set forth in, Section 2.2 of the Purchase Agreement and Section 3 of this Agreement, this Agreement shall constitute an
Option Exercise Notice that each of the undersigned Purchasers is exercising in part the Fourth Option to purchase an aggregate amount of Fourth Option Notes through the payment of
an amount in cash and through the exchange of all principal, interest, fees and other amounts owing with respect to the outstanding Purchased Third Option Notes, which Purchased
Third Option Notes have become due and owing prior to the date of this Agreement, each as set forth on Exhibit A to this Agreement.




(d) The Company and each Purchaser agree that, subject to the satisfaction of the conditions set forth in the Purchase Agreement and in Section 3(b) of this Agreement,
(i) the Option Notes Closing for the purchase and sale of the Fourth Option Notes set forth above will be July 31, 2024 (or as promptly thereafter as possible) and (ii) the advance ten
(10) Business Day notice required by Section 2.2 of the Note Purchase Agreement for delivery of the Option Exercise Notice is hereby waived.

(e) To avoid doubt, (i) the Fourth Option Notes shall be Notes issued pursuant to the Note Purchase Agreement and shall constitute part of the same series as all other
Notes issued pursuant to the Note Purchase Agreement and (ii) the Fourth Option shall constitute an Additional Purchase Option for all purposes under the Note Purchase Agreement.

(f) The Company agrees that it will use all cash proceeds from the exercise of the for general corporate and working capital purposes and shall not use such proceeds:
(a) for the satisfaction of any portion of the Company’s other debt (other than payment of trade payables (including current payables and payables in arrears) and accrued expenses in the
ordinary course of the Company’s business and prior practices), (b) for the redemption of any Common Stock or Common Stock Equivalents, (c) for the settlement of any outstanding
litigation or (d) in violation of FCPA or OFAC regulations.

4. Amendments to the Notes. The Company, the Agent and the Holders agree to amend all Notes other than the Fourth Option Notes as follows:

(a) Allowing Different Terms for the Fourth Option Notes. Notwithstanding anything in Section 13(a) of the Notes to the contrary, the terms of the Fourth Option Notes
shall have the terms contemplated by this Agreement despite being part of the same series as all other Notes.

(b) Pro Rata Payments. Section 2(g) of the Notes is amended and restated in its entirety as follows:
(g) Ranking.

(i) The Notes shall be pari passu in right of payment with respect to each other. All payments (other than any payments in respect of a conversion of Notes,
any Initially Issued Notes Pro Rata Payments or any Fourth Option Notes Pro Rata Payments (collectively, the “Non-Pro Rata Payments”)) to the holders of the Notes
(including the Holder) shall be made pro rata among the holders based upon the aggregate unpaid principal amount and accrued interest of the Notes outstanding as of
one Business Day immediately prior to any such payment. The Borrower shall not make, and no holder of Notes shall accept, any payment (other than any Non-Pro
Rata Payments) except as shall be shared ratably between the holders of the Notes so as to maintain as near as possible the amount of the indebtedness owing under the
Notes pro rata according to the holders’ respective proportionate interest in the amount of Notes Obligations owed as of the date immediately prior to such payment or
payments. If one holder of the Notes obtains any payment (whether voluntary, involuntary or by offset or otherwise, but not including any Non-Pro Rata Payments) of
principal, interest or other amount with respect to the Notes in excess of such holder’s pro rata share of such payments obtained by all holders of the Notes, then the
holder receiving such payment in excess of its pro rata share shall return to the Agent, for distribution to each of the other holders, an amount sufficient to cause all
holders of the Notes to receive their respective pro rata shares of any payment of principal, interest or other amounts with respect to the Notes.




(ii) Any (A) Amortization Payments made with respect to any Notes dated May 9, 2022 (the “Initially Issued Notes”), (B) payments of Cash Interest with
respect to any Initially Issued Notes, (C) compounding of PIK Interest with respect to any Initially Issued Notes, and (D) payments of Principal Amounts in connection
with the maturity of any Initially Issued Notes (collectively, the “Initially Issued Notes Pro Rata Payments”) to the holders of the Initially Issued Notes (including, if
applicable, the Holder) shall be made pro rata among the holders of the Initially Issued Notes based upon the aggregate unpaid principal amount and accrued interest of
the Initially Issued Notes outstanding as of one Business Day immediately prior to any such payment. The Borrower shall not make, and no holder of Initially Issued
Notes shall accept, any Initially Issued Notes Pro Rata Payment except as shall be shared ratably between the holders of the Initially Issued Notes so as to maintain as
near as possible the amount of the indebtedness owing under the Initially Issued Notes pro rata according to the holders’ respective proportionate interest in the amount
of Notes Obligations owed as of the date immediately prior to such payment or payments. If one holder of the Initially Issued Notes obtains any Initially Issued Notes
Pro Rata Payment (whether voluntary, involuntary or by offset or otherwise) of principal, interest or other amount with respect to the Initially Issued Notes in excess of
such holder’s pro rata share of such payments obtained by all holders of the Initially Issued Notes, then the holder receiving such payment in excess of its pro rata share
shall return to the Agent, for distribution to each of the other holders, an amount sufficient to cause all holders of the Initially Issued Notes to receive their respective
pro rata shares of such payment.

(iii) Any (A) payments of Cash Interest with respect to any Notes issued pursuant to the Fourth Option (as defined in the Purchase Agreement) (the “Fourth
Option Notes”), (B) payments of Principal Amounts (and related MOIC Amounts (as defined in the Fourth Option Notes, if applicable) in connection with the
maturity of any Fourth Option Notes and (C) payments in connection with an exercise of the optional prepayments rights set forth in Section 2(e) of the Fourth Option
Notes (collectively, the “Fourth Option Notes Pro Rata Payments”) to the holders of the Fourth Option Notes (including, if applicable, the Holder) shall de made pro
rata among the holders of the Fourth Option Notes based upon the aggregate unpaid principal amount and accrued interest of the Fourth Option Notes outstanding as of
one Business Day immediately prior to any such payment. The Borrower shall not make, and no holder of Fourth Option Notes shall accept, any Fourth Option Notes
Pro Rata Payment except as shall be shared ratably between the holders of the Fourth Option Notes so as to maintain as near as possible the amount of the indebtedness
owing under the Fourth Option Notes pro rata according to the holders’ respective proportionate interest in the amount of Notes Obligations owed as of the date
immediately prior to such payment or payments. If one holder of the Fourth Option Notes obtains any Fourth Option Notes Pro Rata Payment (whether voluntary,
involuntary or by offset or otherwise) of principal, interest or other amount with respect to the Fourth Option Notes in excess of such holder’s pro rata share of such
payments obtained by all holders of the Fourth Option Notes, then the holder receiving such payment in excess of its pro rata share shall return to the Agent, for
distribution to each of the other holders, an amount sufficient to cause all holders of the Fourth Option Notes to receive their respective pro rata shares of such
payment.




(c) Permitted ABL Amounts. Clause (n) of the definition of the term Permitted Indebtedness contained in the Notes is amended and restated in its entirety as follows:

(n) Indebtedness in favor of the ABL Lenders arising under the ABL Debt Documents not to exceed in the aggregate at any time outstanding or committed the
sum of (i) (x) prior to November 30, 2024, $9,500,000 and (y) on and after November 30, 2024, $6,500,000, if the Borrower has not publicly announced or is not
actively pursuing a proposed transaction as a result of which the Borrower reasonably believes that its Common Stock will be listed on any of The New York Stock
Exchange, The NASDAQ Capital Market, The NASDAQ Global Market or The NASDAQ Global Select Market (or any of their respective successors) upon the
completion of such transaction), or $9,500,000 otherwise, minus (ii) any amounts repaid to the ABL Lenders as contemplated by Section 2(c)(iii) of the Fourth Option
Notes (not to exceed $500,000) plus (iii) the aggregate principal amount of Notes voluntarily converted into Conversion Consideration pursuant to Section 4 of each
applicable Note, in each case subject to the terms of the Intercreditor Agreement; provided that the sum of the amounts in clauses (i), (ii) and (ii) above shall not exceed
$10,500,000 minus any amounts repaid to the ABL Lenders as contemplated by Section 2(c)(iii) of the Fourth Option Notes (not to exceed $500,000); and

(d) Excess ABL Amounts. Section 12(g) of the Notes is amended and restated in its entirety as follows:

(n) Excess ABL Fee. Without any limitation on any other rights and remedies or provisions of this Note, commencing with the fiscal month ending October
31, 2022, in the event Indebtedness in favor of the ABL Lenders arising under the ABL Debt Documents exceeds the amount set forth in clause (n) of the definition of
Permitted Indebtedness as of the last day of such calendar month, the Borrower shall pay a fee in cash to the Holder Representative, for pro rata distribution to each
Holder of the Note (other than the Fourth Option Notes), in an amount equal to ten percent (10%) of the amount by which the Indebtedness in favor of the ABL
Lenders arising under the ABL Debt Documents exceeds the amount set forth in clause (n) of the definition of Permitted Indebtedness. Such fee shall be paid to the
Holder Representative within two (2) business days following the last day of such fiscal month.

5. Limited Waiver.

(a) Subject to the satisfaction of the conditions precedent set forth in Section 6(a) of this Agreement, Agent (as directed by all Holders below) and the Holders party
hereto hereby temporarily waive the Specified Events of Default under the Notes (as listed on Exhibit B hereto) through and including the earlier to occur of (i) the date that any Event of
Default (other than a Specified Event of Default) occurs under the Notes or any other Note Document and (ii) the Maturity Date (as defined in the form of Fourth Option Notes attached
hereto) (such period, the “Waiver Period”).

(b) Except as set forth in Section 3(a), in the event that the Specified Events of Default have not been resolved in a manner acceptable to the Majority Holders on or
before the expiration of the applicable Waiver Period, (i) the waiver provided in Section 3(a) shall terminate immediately, and (ii) the Specified Events of Default shall be deemed to
have occurred and be continuing for all purposes of the Notes and the other Note Documents.

(c) Subject to the satisfaction of the conditions precedent set forth in Section 6(a) of this Agreement, Agent (as directed by all Holders below) and the Holders party
hereto hereby temporarily waive any requirement pursuant to Section 6 of the Notes that the Company conduct a repurchase of Notes as a result of the Make-Whole Fundamental
Change resulting from the delisting of the Common Stock, provided, that, for all purposes under the Notes, the Company shall treat the Delisting, and the resulting Fundamental Change
and Make-Whole Fundamental Change, as if they occurred and became effective on and as of the Maturity Date (as defined in the form of Fourth Option Notes attached hereto).

4




(d) This Section 5 shall be effective only to the extent specifically set forth herein and shall not be construed as a consent to or waiver of any breach or Default other
than as specifically waived herein and shall not (i) affect the right of Agent or any of the Holders to demand strict compliance by Company with all terms and conditions of the Notes,
except as specifically consented to, modified or waived by the terms hereof, (ii) be deemed a consent to or waiver of any future transaction or action on the part of any Note Party
requiring the Holders” or the Majority Holders’ consent or approval under the Notes, or (iii) diminish, prejudice or waive any of Agent’s or any Holders’ rights and remedies under the
Notes or applicable law, whether arising as a consequence of any Event of Default which may now exist or otherwise, and Agent and each of the Holders hereby reserve all of such rights
and remedies. For the avoidance of doubt and notwithstanding anything herein to the contrary, to the extent any provision of the Notes is qualified by, or requires the absence of, any
Default or Event of Default, a Default or Event of Default shall be deemed to not have occurred for purposes of such provisions.

6. Conditions to Effectiveness. The waivers set forth in Section 5 of this Agreement shall not be effective until each of the following conditions precedent has been fulfilled to
the satisfaction of the Agent (at the direction of all Holders):

(a) This Agreement shall have been duly executed and delivered by the Company, the Agent, and the Majority Holders, and the Agent shall have received evidence
thereof.

(b) Other than the Specified Events of Defaults waived pursuant to Section 5 of this Agreement, no Default or Event of Default shall have occurred and be continuing
under the Notes.

(c) The Company shall have paid all outstanding fees and expenses of Paul Hastings LLP, counsel to the Holders, and of the Agent, each as invoiced through the date
prior to the date hereof.

7. Releases.

(a) The Company, on behalf of itself and each of the Note Parties (and on behalf of each Affiliate thereof) and for itself and for its successors in title and assignees and,
to the extent the same is claimed by right of, through or under any of the Note Parties, for its past, present and future employees, agents, representatives (other than legal representatives),
officers, directors, shareholders, and trustees (each, a “Releasing Party” and collectively, the “Releasing Parties”), does hereby remise, release and discharge, and shall be deemed to
have forever remised, released and discharged, the Agent, and each of the Holders in their respective capacities as such under the Note Documents, and the Agent’s and each Holder’s
respective successors-in-title, legal representatives and assignees, past, present and future officers, directors, affiliates, shareholders, trustees, agents, employees, consultants, experts,
advisors, attorneys and other professionals and all other persons and entities to whom the Agent and each of the Holders or any of their respective successors-in-title, legal
representatives and assignees, past, present and future officers, directors, affiliates, shareholders, trustees, agents, employees, consultants, experts, advisors, attorneys and other
professionals would be liable if such persons or entities were found to be liable to any Releasing Party or any of them (collectively, hereinafter the “Releasees”), from any and all manner
of action and actions, cause and causes of action, claims, charges, demands, counterclaims, crossclaims, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties,
covenants, contracts, rights of setoff and recoupment, controversies, damages, judgments, expenses, executions, liens, claims of liens, claims of costs, penalties, attorneys’ fees, or any
other compensation, recovery or relief on account of any liability, obligation, demand or cause of action of whatever nature, whether in law, equity or otherwise, whether known or
unknown, fixed or contingent, joint and/or several, secured or unsecured, due or not due, primary or secondary, liquidated or unliquidated, contractual or tortious, direct, indirect, or
derivative, asserted or unasserted, foreseen or unforeseen, suspected or unsuspected, now existing, heretofore existing or which may heretofore accrue against any of the Releasees, and
which are, in each case, based on any act, fact, event or omission or other matter, cause or thing occurring at any time prior to or on the date hereof in any way, directly or indirectly
arising out of, connected with or relating to the Notes or any other Note Document and the transactions contemplated thereby, and all other agreements, certificates, instruments and
other documents and statements (whether written or oral) related to any of the foregoing (each, a “Claim” and collectively, the “Claims”); provided, that, no Releasing Party shall have
any obligation with respect to Claims to the extent such Claims are determined by a court of competent jurisdiction by final and non-appealable judgment to have resulted from the gross
negligence or willful misconduct of any Releasee. Each Releasing Party further stipulates and agrees with respect to all Claims, that it hereby waives, to the fullest extent permitted by
applicable law, any and all provisions, rights, and benefits conferred by any applicable U.S. federal or state law, or any principle of common law, that would otherwise limit a release or
discharge of any unknown Claims pursuant to this Section 7.
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(b) The Company, on behalf of each Note Party, itself and its successors, assigns, and other legal representatives, hereby absolutely, unconditionally and irrevocably,
covenants and agrees with and in favor of each Releasee that it will not sue (at law, in equity, in any regulatory proceeding or otherwise) any Releasee on the basis of any Claim released,
remised and discharged by any Note Party pursuant to Section 7(a) of this Agreement. If any Note Party or any of its successors, assigns or other legal representatives violates the
foregoing covenant, the Note Parties, each for itself and its successors, assigns and legal representatives, agrees to pay, in addition to such other damages as any Releasee may sustain as
a result of such violation, all attorneys’ fees and costs incurred by any Releasee as a result of such violation.

8. Binding Effect. The terms and provisions hereof shall be binding upon and inure to the benefit of the parties hereto and their heirs, representatives, successors and assigns.

9. Reaffirmation of Obligations. The Company hereby ratifies the Note Documents and acknowledges and reaffirms (a) that it is bound by all terms of the Note Documents
applicable to it and (b) that it is responsible for the observance and full performance of its respective Obligations.

10. Note Document. This Agreement shall constitute a Note Document under the terms of each Note.

11. Multiple Counterparts. This Agreement may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall constitute an original,
but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page of this Agreement by telecopy, pdf or other electronic
transmission shall be as effective as delivery of a manually executed counterpart of this Agreement.

12. Governing Law. THIS AGREEMENT AND ANY CLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF ACTION, WHETHER IN LAW OR EQUITY, WHETHER IN
CONTRACT OR IN TORT OR OTHERWISE BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED
HEREBY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

13. Consent to Jurisdiction; Service of Process; Agreement of Jury Trial. The jurisdiction, service of process and waiver of jury trial provisions set forth in subsections 13(h) and

13(i) of the Notes are hereby incorporated by reference.
14. Agent Authorization. Each of the undersigned Holders hereby authorizes and directs Agent to execute and deliver this Agreement on its behalf and, by its execution below,
each of the undersigned Holders agrees to be bound by the terms and conditions of this Agreement. In executing this Agreement, the Agent shall be entitled to all of the rights, benefits,

protections, indemnities and immunities afforded to it pursuant to the Note Documents.

[Signature page follows]




IN WITNESS WHEREOF, this Option Exercise and Sixth Amendment to 10% Secured Convertible Notes has been duly executed and delivered by each of the parties hereto as
of the date first above written.

COMPANY: HOLDER REPRESENTATIVE:

Reed’s Inc. Wilmington Savings Fund Society, FSB,
Solely in its capacity as the Holder Representative

DocuSigned by:
Merwman. €. SIAJTAU] Y.

By: CICAFDDCEDBCEDD By:

Name: Norman E. Snyder, Jr. Name:

Title:  CEO Title:

HOLDERS: COLLATERAL AGENT:

Whitebox Multi-Strategy Partners, LP Wilmington Savings Fund Society, FSB,
solely in its capacity as the Collateral Agent

By: By:

Name: Jacob Mercer Name:

Title:  Authorized Signatory Title:

Whitebox Relative Value Partners, LP

By:
Name: Jacob Mercer
Title:  Authorized Signatory

Pandora Select Partners, LP

By:
Name: Jacob Mercer
Title:  Authorized Signatory

‘Whitebox GT Fund, LP

By:
Name: Jacob Mercer
Title:  Authorized Signatory

[Signature Page to Option Exercise and Sixth Amendment of the 10% Secured Convertible Notes]




IN WITNESS WHEREOF, this Option Exercise and Sixth Amendment to 10% Secured Convertible Notes has been duly executed and delivered by each of the parties hereto as
of the date first above written.

COMPANY: HOLDER REPRESENTATIVE:

Reed’s Inc. Wilmington Savings Fund Society, FSB,
Solely in its capacity as the Holder Representative

By: By:

Name: Norman E. Snyder, Jr. Name:

Title:  CEO Title:

HOLDERS: COLLATERAL AGENT:

‘Whitebox Multi-Strategy Partners, LP Wilmington Savings Fund Society, FSB,

solely in its capacity as the Collateral Agent

DeseiiBigrad by:

Oundasan Jpan.
By: s ases vssz0 By:
Name: Andrew Thau Name:
Title:  Authorized Signatory Title:

‘Whitebox Relative Value Partners, LP

DecuSigned by
Oundates Dpas.
By: R ——
Name: Andrew Thau
Title:  Authorized Signatory

Pandora Select Partners, LP

Docubigned by.
Oondaens Jan.
By: P
Name: Andrew Thau
Title:  Authorized Signatory

‘Whitebox GT Fund, LP
Dot g bry.
Oundass Dpan,
By: SENT LASSE 1R00

Name: Andrew Thau
Title:  Authorized Signatory

[Signature Page to Option Exercise and Sixth Amendment of the 10% Secured Convertible Notes]




IN WITNESS WHEREOF, this Option Exercise and Sixth Amendment to 10% Secured Convertible Notes has been duly executed and delivered by each of the parties hereto as

of the date first above written.
COMPANY:

Reed’s, Inc.

By:

Name: Norman E. Snyder, Jr.
Title: CEO

HOLDERS:

‘Whitebox Multi-Strategy Partners, LP

By:

Name: Jacob Mercer
Title:  Authorized Signatory

‘Whitebox Relative Value Partners, LP

By:

Name: Jacob Mercer
Title:  Authorized Signatory

Pandora Select Partners, LP

By:

Name: Jacob Mercer
Title:  Authorized Signatory

Whitebox GT Fund, LP

By:

Name: Jacob Mercer
Title:  Authorized Signatory

HOLDER REPRESENTATIVE:

Wilmington Savings Fund Society, FSB,
Solely in its capacity as the Holder Representative

By e e e s

Name: Raye Goldsborough
Title:  Vice President

COLLATERAL AGENT:

Wilmington Savings Fund Society, FSB,
solely in its capacity as the Collateral Agent

By: — el T
Name: Raye Goldsborough
Title:  Vice President

[Signature Page to Option Exercise and Sixth Amendment of the 10% Secured Convertible Notes]




Purchaser

Exhibit A
Form of Fourth Option Note
Aggregate Principal

Amount of Fourth
Option Notes Purchased

Aggregate Cash
Purchase Price

Purchased Third Option Notes
Exchangedl

Whitebox Multi-Strategy Partners, LP
Whitebox Relative Value Partners, LP
Pandora Select Partners, LP
Whitebox GT Fund, LP

Total

$3,758.288.95
$2,081,513.89
$346,918.99
$318,099.06

$6,504,730.89

$808,888.89
$448,000.00
$74,666.67
$68,444.44

$1,400,000.00

Note No. 9 and Note No. 13
$2,949,400.07
Note No. 10 and Note No. 14
$1,633,513.88
Note No. 11 and Note No. 15
$272,252.32
Note No. 12 and Note No. 16
$$249,564.62

$5,104,730.89

1 Amount listed reflects all aggregate principal amount, accrued and unpaid interest and fees under Section 12(g) of the Purchased Third Option Notes due and owing on the

Purchased Third Option Notes.




Exhibit B
Specified Events of Default
The Company’s failure, on or prior to the date hereof and during the Waiver Period (a) to be in good standing as a result of the Company’s failure to pay certain disputed
Delaware franchise taxes for calendar year 2013 in an amount not exceeding $225,000 and (b) to prevent any Liens, other than Permitted Liens, as a result of the disputed
franchise taxes in clause (a).

The Company’s failure to comply with Section 4(f) of the Notes on or prior to the date hereof.

The Company’s failure to comply with Section 7(w) of the Notes on or prior to the date hereof by maintaining Indebtedness in favor of the ABL Lenders arising under the ABL
Debt Documents less than the amount permitted by clause (n) of the definition of Permitted Indebtedness in the Notes.

The Company’s failure to comply with Section 7(w) of the Notes on or prior to the date hereof and during the Waiver Period by maintaining Indebtedness to trade creditors in
the ordinary course of business less than the amounts permitted by clause (i) of the definition of Permitted Indebtedness in the Notes; provided that the amount of such
Indebtedness does not exceed $3,000,000 in the aggregate at any time after the date hereof.

The Company’s failure to comply with Section 7(kk) of the Notes on or prior to the date hereof.

The Company’s failure to timely pay on or prior to the date hereof (a) the Principal Amount as required by Section 2(a) of each Purchased Third Option Note, (b) any Cash
Interest or PIK Interest (including default interest) as required by Section 2 of each Note, and (c) the Principal Amount of any amortization payment pursuant to Section 2(b) of

each Note.

The Company’s failure to timely pay on or prior to the date hereof the fees as required under Section 12(g) of the Notes.




Exhibit C

Form of Fourth Option Note




Final Form

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT (AS DEFINED HEREIN) OR UNDER ANY STATE
SECURITIES LAWS. BY ITS ACQUISITION HEREOF, THE HOLDER AGREES FOR THE BENEFIT OF THE BORROWER (AS DEFINED HEREIN) THAT IT WILL NOT
OFFER, SELL, PLEDGE OR OTHERWISE TRANSFER THESE SECURITIES OR ANY BENEFICIAL INTEREST HEREIN, EXCEPT: (A) TO THE BORROWER OR ANY
SUBSIDIARY THEREOF; (B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BECOME EFFECTIVE UNDER THE SECURITIES ACT; (C) PURSUANT TO
AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT; OR (D) PURSUANT TO ANY OTHER EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH CLAUSE (C) OR (D) ABOVE, THE BORROWER RESERVES THE RIGHT TO REQUIRE
THE DELIVERY OF SUCH CERTIFICATIONS, OPINIONS OF COUNSEL OR OTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORDER TO DETERMINE
THAT THE PROPOSED TRANSFER IS BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS. NO
REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT OR ANY
APPLICABLE STATE SECURITIES LAWS.

THE PAYMENT OF THIS PROMISSORY NOTE AND THE RIGHTS AND REMEDIES OF HOLDERS OF THIS PROMISSORY NOTE SHALL BE SUBJECT TO THE
INTERCREDITOR AGREEMENT (AS DEFINED HEREIN).

THIS NOTE IS ISSUED WITH “ORIGINAL ISSUE DISCOUNT” (WITHIN THE MEANING OF SECTION 1272 OF THE INTERNAL REVENUE CODE) FOR U.S. FEDERAL
INCOME TAX PURPOSES. UPON WRITTEN REQUEST, THE COMPANY WILL PROMPTLY MAKE AVAILABLE TO ANY PURCHASER OF THIS NOTE: (1) THE ISSUE
PRICE AND DATE OF THE NOTE, (2) THE AMOUNT OF ORIGINAL ISSUE DISCOUNT ON THE NOTE AND (3) THE YIELD TO MATURITY OF THE NOTE.

REED’S, INC.
SECURED PROMISSORY NOTE

$[e] [e]
Note No. [e]

FOR VALUE RECEIVED, the undersigned, REED’S, INC., a Delaware corporation (the “Borrower”), promises to pay to [e], or its registered assigns (the “Holder”), in lawful
money of the United States of America and in immediately available funds, the principal sum of [e] (as such amount may, from time to time, be decreased pursuant to the terms hereof,
the “Principal Amount”) on the Maturity Date (as defined herein), together with interest as provided herein.
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This Note is one of a series of secured promissory notes issued by the Borrower at several closings pursuant to that certain Note Purchase Agreement, dated as of May 9, 2022,
as amended (the “Purchase Agreement”), by and among the Borrower, Wilmington Savings Fund Society, FSB, in its capacity as representative for the holders of Notes (the “Holder
Representative™), the Holder and the other purchasers from time to time party thereto (this Note, together with the other secured promissory notes of the same series issued pursuant to
the Purchase Agreement, are collectively referred to as the “Notes”). This Note is also one of a series of secured promissory notes issued on the Original Issuance Date (each, a “Fourth
Option Note”, collectively, the “Fourth Option Notes™).

1. Definitions. All terms defined in the Code (as defined herein) and not defined in this Note have the meanings specified therein. As used in this Note, in addition to the terms
defined elsewhere in this Note, the following terms shall have the following meanings:

“ABL Debt” means the “Obligations” as defined in the ABL Debt Documents.

“ABL Debt Documents” means that certain Ledgered ABL Agreement dated as of March 28, 2022 between Borrower and ABL Lender, that certain Overadvance Rider to
Ledgered ABL Agreement dated as of March 28, 2022 between Borrower and ABL Lender, and that certain Inventory Finance Rider to Purchasing and Security Agreement dated as of
dated as of March 28, 2022 between Borrower and ABL Lender.

“ABL Lender” means Alterna Capital Solutions, LLC, a Florida limited liability company.

“Affiliate” means, with respect to a specified 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. For the purposes of this definition, “control,” when used with respect to any specified Person means the power to direct or cause the direction
of the management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and
“controlled” have meanings correlative to the foregoing.

“AHYDO Payment” means any payment required to be made pursuant to the terms of any Subordinated Debt instrument after the fifth anniversary of the issuance thereof that is
intended to avoid such Subordinated Debt instrument being classified as an “applicable high yield discount obligation” within the meaning of Section 163(i) of the Internal Revenue
Code.

“Anti-Corruption Laws” means the United States Foreign Corrupt Practices Act of 1977, the UK. Bribery Act of 2010, as amended, and all other applicable laws and
regulations or ordinances concerning or relating to bribery, money laundering or corruption in any jurisdiction in which any Note Party or any of its Subsidiaries or Affiliates is located
or is doing business.

“Anti-Money Laundering Laws” means the applicable laws, statutes, regulations or rules in any jurisdiction in which any Note Party or any of its Subsidiaries or Affiliates is
located or is doing business that relates to money laundering, any predicate crime to money laundering, or any financial record keeping and reporting requirements related thereto,
including, but not limited to, the Bank Secrecy Act (31 U.S.C. § 5311 et seq.) and the USA Patriot Act.
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“Bank Services” mean any products, credit services or financial accommodations previously, now or hereafter provided to any Note Party or any of its Subsidiaries by any third
party bank, including any cash management services (including merchant services, direct deposit of payroll, business credit cards, and check cashing services), interest rate swap
arrangements and foreign exchange services as any such products or services may be identified in such third party bank’s various agreements related thereto.

“Board of Directors” means the board of directors of the Borrower.

“Business Day” means any day other than a Saturday, a Sunday or other day on which commercial banks in New York, New York or Wilmington, Delaware are authorized or
required by law or executive order to close or be closed.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or other arrangement conveying the right to
use) real or personal property, or a combination thereof, which obligations are required to be classified and accounted for as capital leases on a balance sheet of such Person under GAAP
(consistently applied), and the amount of such obligations shall be the capitalized amount thereof determined in accordance with GAAP (consistently applied); provided that any lease
that would properly be recognized as an “operating lease” by any Note Party as of the date hereof shall continue to be treated as an operating lease and shall not constitute a Capital
Lease Obligation for purposes hereof.

“Capital Stock” means, any and all shares, interests, rights to purchase, warrants and options (whether denominated as common stock or preferred stock), equity interests,
beneficial, partnership or membership interests, joint venture interests, participations or other ownership or profit interests in or equivalents (regardless of how designated) of or in a
Person (other than an individual), whether voting or non-voting.

“Cash Equivalents” means, as to any Person: (a) securities issued or directly and fully and unconditionally guaranteed or insured by the United States or any agency or
instrumentality thereof (but only so long as the full faith and credit of the United States is pledged in support thereof) having maturities of not more than twelve months from the date of
acquisition; (b) securities issued by any state of the United States or any political subdivision of any such state or any public instrumentality thereof having maturities of not more than
180 days from the date of acquisition and having one of the two highest ratings from either Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., or Moody’s Investors
Service, Inc.; (c) certificates of deposit, denominated solely in U.S. Dollars, maturing within twelve months after the date of acquisition, issued by any commercial bank organized under
the laws of the United States or any state thereof or the District of Columbia or that is a U.S. subsidiary of a foreign commercial bank; in each of the foregoing cases, solely to the extent
that (i) such commercial bank’s short-term commercial paper is rated at least A-1 or the equivalent by Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., or at least P-1
or the equivalent thereof by Moody’s Investors Service, Inc. (any such commercial bank, an “Approved Bank™) or (ii) the par amount of all certificates of deposit acquired from such
commercial bank are fully insured by the Federal Deposit Insurance Corporation; or (d) commercial paper issued by any Approved Bank (or by the parent company thereof), in each case
maturing not more than twelve months after the date of the acquisition thereof.




“CEC” means a “controlled foreign corporation” within the meaning of Section 957 of the Internal Revenue Code in which any Note Party would be treated as a United States
shareholder (as defined in Section 951(b)) for purposes of including income under Sections 951(a)(1) or 951A(a) of the Internal Revenue Code.

“CFC Holdco” means any Subsidiary substantially all of the assets of which (directly or indirectly) consist of Capital Stock (including, for this purpose, any debt or other
instrument treated as equity for U.S. federal income tax purposes) in, or debt issued by, one or more (a) CFCs or (a) other CFC Holdcos.

“Close of Business” means 5:00 p.m., New York City time.

“Code” means the Uniform Commercial Code as adopted and in effect in the State of New York, as amended from time to time; provided, that, to the extent that the Code is
used to define any term herein or in any other Note Document and such term is defined differently in different Articles or Divisions of the Code, the definition of such term contained in
Article or Division 9 shall govern; provided further, that in the event that, by reason of mandatory provisions of law, any or all of the attachment, perfection or priority of, or remedies
with respect to, the Collateral Agent’s Lien on any Collateral is governed by the Uniform Commercial Code in effect in a jurisdiction other than the State of New York, the term “Code”
shall mean the Uniform Commercial Code as enacted and in effect in such other jurisdiction solely for purposes of the provisions thereof relating to such attachment, perfection, priority
or remedies and for purposes of definitions relating to such provisions.

“Collateral” means the Article 9 Collateral and the Pledged Collateral, in each case, other than any Excluded Assets.

“Collateral Agent” means Wilmington Savings Fund Society, FSB, in its capacity as collateral agent for the holders of Notes (together with its successors and permitted assigns
in such capacity).

“Collateral Pledge Agreements” mean, collectively, any pledge agreement relating to the Capital Stock or evidence of Indebtedness of any Subsidiary owned directly or
indirectly by the Borrower or any other Note Party to the extent necessary or useful to perfect the Collateral Agent’s security interest therein under applicable Laws.

“Commission” means the U.S. Securities and Exchange Commission.
“Common Stock” means the Borrower’s Common Stock, par value $0.0001 per share (as such stock may be renamed or reclassified from time to time).

“Common Equity” of any Person means Capital Stock of such Person that is generally entitled (a) to vote in the election of directors of such Person or (b) if such Person is not a
corporation, to vote or otherwise participate in the selection of the governing body, partners, managers, trustees or others that will control the management or policies of such Person.
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“Contingent Obligation” means, as applied to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect to (a) any indebtedness, lease,
dividend, letter of credit or other obligation of another, (b) any obligations with respect to undrawn letters of credit, corporate credit cards, or merchant services issued or provided for the
account of that Person and

(c) all obligations arising under any agreement or arrangement designed to protect such Person against fluctuation in interest rates, currency exchange rates or commodity
prices; provided, however, that the term “Contingent Obligation” shall not include endorsements for collection or deposit in the ordinary course of business. The amount of any
Contingent Obligation shall be deemed to be an amount equal to the stated or determined amount of the primary obligation in respect of which such Contingent Obligation is made or, if
not stated or determinable, the maximum liability in respect thereof as determined by the Majority Holders in good faith; provided, however, that such amount shall not in any event
exceed the maximum amount of the obligations under the guarantee or other support arrangement.

“Control Agreement” means an agreement, the terms of which are satisfactory to the Majority Holders and the Collateral Agent, as to its rights, duties and obligations (it being
agreed that any agreement that shall require the Collateral Agent to indemnify any institution in its individual capacity shall not be satisfactory to the Collateral Agent), which is
executed by the Collateral Agent, the applicable Note Party and the applicable financial institution or securities/investment intermediary, and which perfects the Collateral Agent’s (for
its benefit and for the benefit of the Holder Representative and the holders of Notes) first priority security interest in such Note Party’s deposit, securities or commodities accounts
maintained as such financial institution or securities/investment intermediary.

“Copyright License” means any written agreement, now or hereafter in effect, granting any right to any third party under any Copyright now or hereafter owned by any Note
Party or that such Note Party otherwise has the right to license, or granting any right to any Note Party under any copyright now or hereafter owned by any third party, and all rights of
such Note Party under any such agreement.

“Copyrights” means any and all copyright rights, copyright applications, copyright registrations and like protections in each work or authorship and derivative work thereof,
whether or not filed with the USCO or foreign equivalent.

“Debtor Relief Laws” means Title 11 of the United States Code entitled “Bankruptcy” 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 which with the passing of time or the giving of notice or both would become an Event of Default.

“Depositary” means The Depository Trust Company or its successor.

“Disclosure Letter” means the disclosure letter dated as of the date of the Original Issue Notes containing certain information and schedules delivered by the Note Parties to the
Holder Representative and the Collateral Agent (as such disclosure letter may be supplemented from time to time in accordance with the terms hereof).
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“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible or for which it is exchangeable), or upon the
happening of any event, (a) matures (excluding any maturity as the result of an optional redemption by the issuer thereof) or is mandatorily redeemable, pursuant to a sinking fund
obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, or requires the payment of any cash dividend or any other scheduled payment
constituting a return of capital, in each case at any time on or prior to the date that is one year and one day following the Maturity Date; or (b) is convertible into or exchangeable (unless
at the sole option of the issuer thereof) for (i) debt securities or (ii) any Capital Stock referred to in clause (a) above, in each case at any time on or prior to the date that is one year and
one day following the Maturity Date.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.

“ERISA Affiliate” means any entity, trade or business (whether or not incorporated) under common control with the Borrower or any of its Affiliates within the meaning of
Section 414(b) or (c) of the Internal Revenue Code (and Sections 414(m) and (o) for purposes of provisions relating to Section 412 of the Internal Revenue Code).

“ERISA Event” means: (a) a Reportable Event with respect to a Pension Plan; (b) a withdrawal by any Note Party or any ERISA Affiliate from a Pension Plan subject to
Section 4063 of ERISA during a plan year in which it was a substantial employer (as defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a
withdrawal under Section 4062(¢) of ERISA; (c) a complete or partial withdrawal by any Note Party or any ERISA Affiliate from a Multiemployer Plan or notification that a
Multiemployer Plan is in reorganization; (d) the filing of a notice of intent to terminate a Pension Plan, the treatment of a Plan amendment as a termination under Section 4041 or 4041A
of ERISA, or the commencement of proceedings by the PBGC to terminate a Pension Plan or Multiemployer Plan; (e) 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; or (f) 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 any Note Party or any ERISA Affiliate.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“Foreign Subsidiary” means any Subsidiary of a Note Party that is organized under the Laws of a jurisdiction other than the United States, any state thereof or the District of
Columbia.

“Fundamental Change” means any of the following events:

(A) a “person” or “group” (within the meaning of Section 13(d) of the Exchange Act), other than the Borrower or its Wholly Owned Subsidiaries, or their respective
employee benefit plans files a Schedule TO (or any successor schedule, form or report) or any schedule, form or report under the Exchange Act disclosing that such person or
group has become the direct or indirect “beneficial owner” (as defined below) of Common Stock (or such other Common Equity into which the Common Stock has been
reclassified) representing more than 50% (or 65% in the case of a Permitted Holder so long as such Permitted Holder does not seek to cause the Borrower to cease its ongoing
reporting pursuant to Sections 13 and 15 of the Exchange Act) of the voting power of the Common Stock (or such other Common Equity into which the Common Stock has
been reclassified);




(B) the consummation of (i) any sale, lease or other transfer, in one transaction or a series of transactions, of all or substantially all of the assets of the Borrower and its
Subsidiaries, taken as a whole, to any Person other than any of the Borrower’s Wholly Owned Subsidiaries; or (ii) any transaction or series of related transactions in connection
with which (whether by means of merger, consolidation, share exchange, combination, reclassification, recapitalization, acquisition, liquidation or otherwise) all of the Common
Stock is exchanged for, converted into, acquired for, or constitutes solely the right to receive, other securities, cash or other property; provided, however, that any merger,
consolidation, share exchange or combination of the Borrower pursuant to which the Persons that directly or indirectly “beneficially owned” (as defined below) Common Stock
(or such other Common Equity into which the Common Stock has been reclassified) immediately before such transaction directly or indirectly “beneficially own,” immediately
after such transaction, more than fifty percent (50%) of the Common Stock (or such other Common Equity into which the Common Stock has been reclassified) of the
surviving, continuing or acquiring company or other transferee, as applicable, or the parent thereof, in substantially the same proportions vis-a-vis each other as immediately
before such transaction will be deemed not to be a Fundamental Change pursuant to this clause (B);

(C) the Borrower’s stockholders approve any plan or proposal for the liquidation or dissolution of the Borrower; or

(D) the Common Stock is listed after the date hereof and subsequently ceases to be listed on any of The New York Stock Exchange, The NASDAQ Capital Market,
The NASDAQ Global Market or The NASDAQ Global Select Market (or any of their respective successors);

provided, however, that a transaction or event described in clause (A) or (B) above will not constitute a Fundamental Change if at least ninety percent (90%) of the consideration received
or to be received by the holders of Common Stock (excluding cash payments for fractional shares or pursuant to dissenters rights), in connection with such transaction or event, consists
of shares of common stock listed on any of The New York Stock Exchange, The NASDAQ Capital Market, The NASDAQ Global Market or The NASDAQ Global Select Market (or
any of their respective successors), or that will be so listed when issued or exchanged in connection with such transaction or event.

For the purposes of this definition, (x) any transaction or event described in both clause (A) and in clause (B)(i) or (ii) above (without regard to the proviso in clause (B)) will be deemed
to occur solely pursuant to clause (B) above (subject to such proviso); and (y) whether a Person is a “beneficial owner” and whether shares are “beneficially owned” will be determined
in accordance with Rule 13d-3 under the Exchange Act.




“GAAP” means, as of any date of determination, generally accepted accounting principles as then in effect in the United States of America set forth in the opinions and
pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting
Standards Board.

“guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing
any Indebtedness or other obligation of any other Person (the “primary obligor”) in any manner, whether directly or indirectly, and including any obligation of the guarantor, direct or
indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation or to purchase (or to advance or supply funds for the
purchase of) any security for the payment thereof, (b) to purchase or lease property, securities or services for the purpose of assuring the owner of such Indebtedness or other obligation
of the payment thereof, (c) to maintain working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to
pay such Indebtedness or other obligation or (d) as an account party in respect of any letter of credit or letter of guaranty issued to support such Indebtedness or obligation; provided that
the term “guarantee” shall not include endorsements for collection or deposit in the ordinary course of business.

“Guarantor” means each Subsidiary of the Borrower and their respective successors and assign.

“Guaranty” means, collectively, the guaranty of the Note Obligations by the Guarantors pursuant to this Note.

“Governmental Authority” shall mean the government of the United States of America 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).

“Hedging Agreement” means any interest rate protection agreement, foreign currency exchange agreement, commodity price protection agreement or other interest or currency
exchange rate or commodity price hedging arrangement.

“Holder Representative” has the meaning set forth in the first paragraph of this Note (together with its successors and permitted assigns in such capacity).
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“Indebtedness” of any Person means without duplication (a) all indebtedness created, assumed or incurred in any manner by the Borrower representing money borrowed
(including by the issuance of debt securities, notes, bonds, debentures or similar instruments) and all obligations with respect to deposits or advances of any kind, (b) all obligations of
such Person or with respect to letters of credit, bankers” acceptances and other similar extensions of credit whether or not representing obligations for borrowed money, (c) all obligations
of such Person upon which interest charges are customarily paid, (d) all obligations of such Person under conditional sale or other title retention agreements relating to property or assets
purchased by such Person, including any earn-out obligations, (e) all obligations of such Person issued or assumed as the deferred purchase price of property or services (excluding trade
accounts payable and accrued obligations incurred in the ordinary course of business and not more than 90 days past due), (f) all Indebtedness of others secured by (or for which the
holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such Person, whether or not the obligations
secured thereby have been assumed, (g) all Contingent Obligations of such Person including indebtedness of others, (h) all Capital Lease Obligations and Synthetic Lease Obligations of
such Person, (i) obligations in respect of Disqualified Stock and (j) all obligations of such Person in respect of any exchange traded or over the counter derivative transaction, including
any Hedging Agreement, in each case, whether entered into for hedging or speculative purposes or otherwise. The amount of any Indebtedness of any Person in respect of a Hedging
Agreement shall be the amount determined in respect thereof as of the end of the then most recently ended fiscal quarter of such Person, based on the assumption that such Hedging
Agreement had terminated at the end of such fiscal quarter. In making such determination, if any agreement relating to such Hedging Agreement provides for the netting of amounts
payable by and to such Person thereunder or if any such agreement provides for the simultaneous payment of amounts by and to such Person, then in each such case, the amount of such
obligation shall be the net amount so determined, in each case to the extent that such agreement is legally enforceable in any insolvency proceedings against the applicable counterparty
thereof. The Indebtedness of any Person shall include the Indebtedness of any partnership or joint venture in which such Person is a general partner or joint venturer. For the avoidance of
doubt, ordinary course operating leases and guarantees thereof shall not constitute Indebtedness.

“Initial Closing Date” shall have the meaning given to such term in the Purchase Agreement.

“Initial Holders” means, together, Whitebox Multi-Strategy Partners, LP, Whitebox Relative Value Partners, LP, Pandora Select Partners, LP and Whitebox GT Fund, LP.

“Insurance/Condemnation Event” means any casualty or other insured damage to, or any taking under the power of eminent domain or by condemnation or similar proceeding
of, or any disposition under a threat of such taking of, all or any part of any assets of any Note Party or any Subsidiary thereof.

“Intellectual Property” means all of a Person’s right, title and interest in and to the following: domain names; Copyrights, Trademarks and Patents (including registrations and
applications therefor prior to granting, and whether or not filed, recorded or issued); all trade secrets and related rights, including rights to unpatented inventions, know-how and
manuals; all design rights; claims for damages by way of past, present and future infringement of any of the rights included above; and all amendments, renewals and extensions of any
Copyrights, Trademarks or Patents.

Agreement, each in form and substance satisfactory to the Majority Holders for filing with the USPTO or USCO, as applicable.
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“Intercreditor Agreement” means that certain Collateral Sharing Agreement, dated as of May 9, 2022, among the ABL Lender, the Borrower, the Holder Representative and the
Collateral Agent.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from time to time, and the regulations promulgated and rulings issued thereunder.

“Inventory” means “inventory” as defined in the Code, including work in process and finished products intended for sale or lease or to be furnished under a contract of service,
of every kind and description now or at any time hereafter owned by or in the custody or possession, actual or constructive, of any Note Party, including such inventory as is temporarily
out of its custody or possession or in transit and including any returns upon any accounts or other proceeds, including insurance proceeds, resulting from the sale or disposition of any of
the foregoing and any documents of title representing any of the above, and the applicable Note Party’s books and records relating to any of the foregoing.

“Investment” means, as to any Person, all investments by such Person in other Persons (including Affiliates) in the form of loans (including guarantees), advances or capital
contributions (other than advances made in the ordinary course of business that would be recorded as accounts receivable on the balance sheet of the specified Person prepared in
conformity with GAAP), purchases or other acquisitions for consideration of Indebtedness, Capital Stock or other securities issued by any other Person and the purchase or other
acquisition (in one transaction or a series of transactions) of all or substantially all of the property or assets or business of another Person or assets constituting a business unit, line of
business or division of such other Person

“Joinder Agreement” means an agreement substantially in the form of Exhibit A.

“Landlord Subordination and Access Agreement” means an agreement between the applicable Note Party’s landlord(s) and the Collateral Agent that provides the Collateral
Agent access to the premises that such Note Party leases from such landlord in a form reasonably satisfactory to the Majority Holders and the Collateral Agent, as to its rights, duties and
obligations.

“Laws” means, collectively, all international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
precedents or authorities, including the legally binding interpretation or administration thereof by any Governmental Authority charged with the enforcement, interpretation or
administration thereof, and all applicable administrative orders, directed duties, legally binding requests, licenses, authorizations and permits of, and agreements with, any Governmental
Authority.

“License” means any Patent License, Trademark License, Copyright License or other Intellectual Property license or sublicense agreement to which any Note Party is a party,
together with any and all (a) renewals, extensions, amendments, restatements, supplements and continuations thereof, (b) income, fees, royalties, damages, claims and payments now and
hereafter due or payable thereunder or with respect thereto including damages and payments for past, present or future breach or violations thereof and (c) rights to sue for past, present
and future breach or violations thereof.
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“Lien” means any pledge, bailment, lease, mortgage, hypothecation, conditional sales and title retention agreement, charge, claim, encumbrance or other lien in favor of any
Person.

“Majority Holders” means, with respect to any date, the holders of Notes representing more than 50% of the aggregate principal amount of the Notes outstanding on such date;
provided, at any time that any of the Initial Holders continue to hold any of the Notes, (i) for purposes of Section 12, “Majority Holders” must include such Initial Holder(s) and (ii) for
all other purposes, “Majority Holders” means the Initial Holders.

“Material Adverse Effect” means a material adverse effect on or material adverse developments with respect to (i) the business, operations, properties, assets, financial condition
of the Borrower and its Subsidiaries taken as a whole; (ii) the ability of the Borrower to fully and timely perform its obligations under this Note or (iii) the legality, validity, binding
effect or enforceability against the Borrower of this Note.

“Maturity Date” means the earlier of (i) December 15, 2024 (subject to two automatic extensions of 30 calendar days each if the Commission is actively reviewing a registration
statement, proxy statement or other filing for a proposed transaction as a result of which the Borrower reasonably believes that its Common Stock will be listed on any of The New York
Stock Exchange, The NASDAQ Capital Market, The NASDAQ Global Market or The NASDAQ Global Select Market (or any of their respective successors) upon the completion of
such transaction) and (ii) ninety-one (91) days before the scheduled maturity of any unsecured Indebtedness incurred by the Borrower that is junior in right of payment to the Note
Obligations.

“MOIC Payment Termination Date” means the date, if any, prior to the Maturity Date or acceleration of this Note when an aggregate of $1,400,000 of the aggregate Principal
Amount of the Fourth Option Notes has been repaid by Borrower pursuant to Section 2(c) and/or Section 2(e).

“Mortgage” means a mortgage, deed of trust or deed to secure debt, in form and substance reasonably satisfactory to Majority Holders and the Collateral Agent, as to its rights,
duties and obligations, made by a Note Party in favor of the Collateral Agent for the benefit of the Collateral Agent and the holders of Notes, securing the Note Obligations.

“Multiemployer Plan” means any “multiemployer plan” (as defined in Section 4001(a)(3) of ERISA) to which the Borrower, any of its Subsidiaries or any ERISA Affiliate
makes or is obligated to make contributions, or during the preceding six years has made or been obligated to make contributions.

“Negotiable Collateral” means all letters of credit of which any Note Party is a beneficiary, notes, drafts, instruments, securities, documents of title, and chattel paper, and any
Note Party’s books and records relating to any of the foregoing.
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“Net Proceeds” means, with respect to any event, the cash (which term, for purposes of this definition, shall include Cash Equivalents) proceeds (including, in the case of any
Insurance/Condemnation Event, insurance, condemnation and similar proceeds) received in respect of such event, including any cash and Cash Equivalents received in respect of any
non- cash proceeds, but only as and when received, net of (a) all fees and out-of-pocket costs and expenses incurred in connection with such event by any Note Party or any Subsidiary
thereof to Persons that are not Affiliates of the Note Parties or their Subsidiaries (including attorneys’, accountants’ and consultants’ fees, investment banking and advisory fees and
underwriting discounts and commissions), (b) the amount of all payments (including in respect of principal, accrued interest and premiums) required to be made by any Note Party or any
Subsidiary thereof as a result of such event to repay Indebtedness (other than the Notes) secured by the assets subject thereto, (c) the amount of all payments reasonably estimated to be
required to be made by any Note Party or any Subsidiary thereof in respect of purchase price adjustment, indemnification and similar contingent liabilities that are directly attributable to
such event or in respect of any retained liabilities associated with such event (including pension and other post-employment benefit liabilities and environmental liabilities) and (d) the
amount of all Taxes (including transfer taxes, deed or recording taxes and repatriation taxes or any withholding or deduction) paid (or reasonably estimated to be payable) by any Note
Party or any Subsidiary thereof in connection with such event.

“Note Collateral Documents” means, collectively, all Intellectual Property Security Agreements, Mortgages, Control Agreements, Notice and Access Agreements, Landlord
Subordination and Access Agreements, each other agreement, instrument or document that creates or purports to create a Lien in favor of the Collateral Agent for the benefit of the
Collateral Agent and the holders of Notes and all financing statements (or comparable documents now or hereafter filed in accordance with the Code or comparable Law) against any
Note Party as debtor in favor of the Collateral Agent for the benefit of the Collateral Agent and the holders of Notes, as secured party, as any of the foregoing may be amended, restated,
supplemented or modified from time to time.

“Note Documents” means, collectively, the Notes, the Purchase Agreement, the Registration Rights Agreement (as defined in the Purchase Agreement), the Note Collateral
Documents, the Intercreditor Agreement, each Subordination Agreement and any other agreement, document or instrument entered into in connection with the foregoing.

“Note Obligations” means the Obligations of the Borrower and the other obligors (including the Guarantors) under this Note to pay principal, premium, if any, MOIC
Deficiency Amount (if any) and interest (including all interest accruing after the commencement of any bankruptcy, insolvency, reorganization or similar proceeding, whether or not a
claim for such post- petition interest is allowed or allowable in such proceeding) when due and payable, and all other amounts due or to become due under or in connection with the
performance of all other Obligations of the Borrower and the Guarantors under the Note Documents, according to the respective terms thereof.

“Note Party” means the Borrower and each Guarantor.
“Notice and Access Agreement” means an agreement between a third party warehouse, fulfillment center, bailee or similar entity, on the one hand, and the Collateral Agent on
the other, that provides the Collateral Agent access to the premises containing a Note Party’s Inventory or other Collateral and otherwise in form and substance reasonably satisfactory to

Majority Holders and the Collateral Agent, as to its rights, duties and obligations.
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“Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Note Party and its Subsidiaries arising under this Note and any other Note
Document or otherwise, 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 and fees that accrue after acceleration of the Obligations or after the commencement by or against any Note Party or any Subsidiary of a Note 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. Without limiting
the generality of the foregoing, the Obligations include the obligation (including guarantee obligations) to pay all principal, interest, penalties, fees, charges, expenses, attorneys’ costs,
indemnifications, reimbursements, debts, liabilities and other amounts, and all obligations, covenants, damages and duties of any Note Party and its Subsidiaries arising under any Note
Document or otherwise.

“OFAC” means the Office of Foreign Assets Control of the U.S. Treasury Department. “Open of Business” means 9:00 a.m., New York City time.

“Organizational Documents” means (a) with respect to any corporation or company, its certificate or articles of incorporation, organization or association, as amended, and its
bylaws, as amended, (b) with respect to any limited partnership, its certificate or declaration of limited partnership, as amended, and its partnership agreement, as amended, (c) with
respect to any general partnership, its partnership agreement, as amended, and (d) with respect to any limited liability company, its certificate of formation or articles of organization, as
amended, and its operating agreement, as amended.

“Original Issue Date” means [e].

“Patent License” means any written agreement, now or hereafter in effect, granting to any third party any right to make, use or sell any invention or designs on which a Patent,
now or hereafter owned by any Note Party or that any Note Party otherwise has the right to license, or granting to any Note Party any right to make, use or sell any invention or designs

on which a patent, now or hereafter owned by any third party, is in existence, and all rights of any Note Party under any such agreement.

“Patents ” means all patents, patent applications and like protections including improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part
of the same, whether or not filed with the USPTO or any foreign equivalent.

“PBGC” means the Pension Benefit Guaranty Corporation.
“Pension Plan” means any “employee benefit plan” (as such term is defined in Section 3(2) of ERISA), other than a Multiemployer Plan, which is subject to Title IV of ERISA
or Sections 412 of the Internal Revenue Code or Section 302 of ERISA, and which is or was, within the preceding six years, maintained by the Borrower, any of its Subsidiaries or any

ERISA Affiliate.

“Permitted Holders” means D&D Source of Life Holdings Ltd. and its Affiliates.




“Permitted Indebtedness” means the following:

(a) Indebtedness of any Note Party in favor of the Collateral Agent or a holder of Notes arising under the Notes or any other Note Document;

(b) Indebtedness existing on the Initial Closing Date and disclosed in Section 2 of the Disclosure Letter;

(c) Indebtedness consisting of: (i) Permitted Investments allowed pursuant to clause (f) of the definition of “Permitted Investments”; and (ii) purchase money
obligations for fixed or capital assets within the limitations set forth in clause (c) of the defined term “Permitted Liens”; provided that such Indebtedness does not exceed the

lesser of the cost or fair market value of the equipment and software financed with such Indebtedness;

(d) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar instrument inadvertently (except in the case of daylight
overdrafts) drawn against insufficient funds in the ordinary course of business, provided that such Indebtedness is promptly extinguished;

(e) Indebtedness arising in connection with endorsement of instruments for deposit in the ordinary course of business;

(f) Indebtedness of any Note Party or any Subsidiary that may be deemed to exist in connection with agreements providing for warranty obligations entered into in the
ordinary course of business;

(g) Indebtedness of any Note Party or any Subsidiary arising from (i) customary credit card charges incurred in the ordinary course of business and (ii) Bank Services
provided by any third party bank (in each case, other than Indebtedness for borrowed money);

(h) Indebtedness consisting of the financing of insurance premiums contemplated by clause (o) of the definition of “Permitted Liens”;

(i) unsecured Indebtedness to trade creditors in the ordinary course of business not to exceed at any time outstanding $500,000 individually or $1,000,000 in the
aggregate;

(j) Indebtedness of any Note Party or any Subsidiary with respect to performance bonds, surety bonds, appeal bonds or customs bonds required in the ordinary course
of business not to exceed in the aggregate more than $100,000 at any time outstanding;

(k) intercompany Indebtedness by and among the Borrower and its Subsidiaries (subject to clause (d) of the definition of “Permitted Investments”);
(1) Subordinated Debt, so long as such Subordinated Debt (x) is on then current market terms (as reasonably determined by the Borrower and the Majority Holders), (y)
has no scheduled amortization payments prior to 180 days after the Maturity Date and (z) does not mature prior to the date that is 180 days after the Maturity Date (except in

case of clause (y) and (z) above, customary asset sale or change-of-control provisions that provide for the prior repayment in full of the Notes);
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(m) advances or deposits received in the ordinary course of business from customers or vendors;

(n) Indebtedness in favor of the ABL Lenders arising under the ABL Debt Documents not to exceed in the aggregate at any time outstanding or committed the sum of
(i) (x) prior to November 30, 2024, $9,500,000 and (y) on and after November 30, 2024, $6,500,000, if the Borrower has not publicly announced or is not actively pursuing a
proposed transaction as a result of which the Borrower reasonably believes that its Common Stock will be listed on any of The New York Stock Exchange, The NASDAQ
Capital Market, The NASDAQ Global Market or The NASDAQ Global Select Market (or any of their respective successors) upon the completion of such transaction), or
$9,500,000 otherwise, minus (ii) any amounts repaid to the ABL Lenders as contemplated by Section 2(c)(iii) of the Fourth Option Notes (not to exceed $500,000) plus (iii) the
aggregate principal amount of Notes voluntarily converted pursuant to the terms of each applicable Note, in each case subject to the terms of the Intercreditor Agreement;
provided that the sum of the amounts in clauses (i), (ii) and (ii) above shall not exceed $10,500,000 minus any amounts repaid to the ABL Lenders as contemplated by Section
2(c)(iii) of the Fourth Option Notes (not to exceed $500,000); and

(o) extensions, refinancings, modifications, amendments and restatements of any items of Permitted Indebtedness (b) through (n) above; provided that (i) the principal
amount thereof is not increased or the terms thereof are not modified to impose more burdensome or restrictive terms upon any Note Party or any Subsidiary, as the case may
be, (ii) the maturity and weighted average life to maturity with respect to any Indebtedness incurred pursuant to clauses (b), (1) and (n) above in this definition is not shortened in
connection with any such extensions, refinancings, modifications, amendments and restatements, (iii) no Event of Default shall have occurred and be continuing, (iv) if such
Indebtedness being extended, refinanced, modified, amended or restated is subordinated in right of payment to the Obligations, such extension, refinancing, modification,
amendment or restatement shall be subordinated in right of payment to the Obligations on terms at least as favorable to the holders of Notes as those contained in the
documentation governing the Indebtedness being extended, refinanced, modified, amended or restated, (v) if such Indebtedness being extended, refinanced, modified, amended
or restated is unsecured, such extension, refinancing, modification, amendment or restatement shall be unsecured, (vi) to the extent such Indebtedness being extended,
refinanced, modified, amended or restated is secured or subject to intercreditor arrangements for the benefit of the holders of Notes, such extension, refinancing, modification,
amendment or restatement is either (1) unsecured or (2) secured and, if secured, subject to an intercreditor arrangement in form and substance reasonably acceptable to the
Collateral Agent, as to its rights, duties and obligations, and the Majority Holders on terms at least as favorable (including with respect to priority) to the holders of Notes as
those contained in the documentation governing the Indebtedness being extended, refinanced, modified, amended or restated, and such extension, refinancing, modification,
amendment or restatement is incurred by one or more Persons who is an obligor of the Indebtedness being extended, refinanced, modified, amended or restated and (vii) any
such extension, refinancing, modification, amendment or restatement has the same primary obligor and the same (or fewer) guarantors as the Indebtedness being extended,
refinanced, modified, amended or restated.




“Permitted Investments” means the following:
(a) Investments existing on the Initial Closing Date disclosed in Section 1 of the Disclosure Letter;

(b) Investments constituting cash and Cash Equivalents; provided such cash and Cash Equivalents are in accounts which are subject to a Control Agreement in favor of
the Collateral Agent to the extent required under Section 7(ee);

(c) Investments accepted in connection with Permitted Transfers;
(d) Investments among Note Parties;

(e) Investments (including debt obligations) received in connection with the bankruptcy or reorganization of customers or suppliers and in settlement of delinquent
obligations of, and other disputes with, customers or suppliers arising in the ordinary course of the Note Parties’ business;

(f) Investments consisting of the purchase of capital assets in an amount not to exceed $750,000 per fiscal year; provided that the aggregate amount of Investments
made pursuant to this clause (f) after the Initial Closing Date shall not exceed $1,250,000 at any time outstanding;

(g) Investments consisting of (i) travel advances and employee relocation loans and other employee loans and advances in the ordinary course of business in an
aggregate amount not to exceed $50,000 per fiscal year and (ii) loans to employees, officers or directors relating to the purchase of Capital Stock of the Borrower or its
Subsidiaries pursuant to employee stock purchase plans or agreements approved by the Board of Directors in an aggregate amount not to exceed $100,000 per fiscal year;

(h) Investments consisting of the endorsement of negotiable instruments for deposit or collection or similar transactions in the ordinary course of business;

(i) Investments in accounts at financial institutions; provided, that such accounts are permitted pursuant to Section 7(ee) and the Collateral Agent has a perfected Lien
on the amounts held in such accounts as required pursuant to Section 7(ee);

(j) Investments consisting of notes receivable of, or prepaid royalties and other credit extensions, to customers and suppliers who are not Affiliates of any Note Party or
any Subsidiary, in the ordinary course of business, and Investments received in satisfaction or partial satisfaction thereof from financially troubled Account Debtors to the extent

reasonably necessary in order to prevent or limit loss; provided that this shall not apply to Investments of any Note Party in any Subsidiary;
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(k) deposits made to secure the performance of leases, licenses or contracts in the ordinary course of business, and other deposits made in connection with the
incurrence of Permitted Liens; and

(1) Investments for fair market value not otherwise permitted hereunder in an amount not to exceed $200,000 per fiscal year.
“Permitted Liens” means the following:
(a) Liens existing on the Initial Closing Date and disclosed in Section 3 of the Disclosure Letter;

(b) Liens for taxes, fees, assessments or other governmental charges or levies that are not delinquent, not to exceed $100,000 in the aggregate at any time, and for
which the applicable Note Party maintains adequate reserves in accordance with GAAP;

(c) Liens (i) upon or in any equipment acquired or held by a Note Party or any of its Subsidiaries to secure the purchase price of such equipment incurred solely for the
purpose of financing the equipment not to exceed $1,250,000 outstanding at any time, or (ii) existing on such assets at the time of their acquisition; provided that with respect to
clauses (i) and (ii), the Lien is confined solely to the property so acquired and improvements thereon, and the proceeds of such assets; provided further that the same have no
priority over the Collateral Agent’s Lien in the Collateral (other than with respect to such equipment and related proceeds) and do not encumber the Collateral (other than with
respect to such equipment and related proceeds);

(d) Liens incurred in connection with the extension, renewal or refinancing of the indebtedness secured by Liens of the type described in clauses (a) through (c) above;
provided that any extension, renewal or replacement Lien (i) shall be limited to the property encumbered by the existing Lien, (ii) shall not exceed the principal amount and
interest rate of the indebtedness being extended, renewed or refinanced and (iii) the term for payment, the maturity and weighted average life to maturity with respect to items
listed in clause (a) above in this definition shall not decrease in connection with any such extension, renewal or refinancing;

(e) Non-exclusive licenses of Intellectual Property granted to third parties in the ordinary course of the Note Parties’ business;

(f) Liens arising from judgments in circumstances not constituting an Event of Default under Section 12(a)(iv);

(g) Liens in favor of other financial institutions arising in connection with a Note Party’s Deposit Accounts or Securities Accounts held at such institutions to secure
standard fees for services charged by, but not financing made available by, such institutions; provided that the Collateral Agent, for its benefit and the benefit of the Holder

Representative and the holders of Notes has a perfected security interest in the amounts held in such accounts to the extent required under Section 7(ee);
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(h) Liens in favor of customs and revenue authorities arising as a matter of Law to secure payments of customs duties in connection with the importation of goods;

(i) Liens on deposits securing obligations with suppliers entered into in the ordinary course of business and deposits to secure the performance of bids, trade contracts
and leases (other than Indebtedness), statutory obligations, surety and appeal bonds, performance bonds and other obligations of a like nature incurred in the ordinary course of
business;

(j) customary statutory Liens of landlords and Liens of carriers, warehousemen, mechanics and suppliers and other Liens imposed by Law or pursuant to customary
reservations or retentions of title arising in the ordinary course of business; provided that such Liens attach only to Inventory and secure only amounts not yet due and payable

or, if due and payable, are unfiled and no other action has been taken to enforce the same;

(k) Liens in favor of the ABL Lenders arising under the ABL Debt Documents to secure Permitted Indebtedness under clause (n) of the definition thereof, in each case
subject to the terms of the Intercreditor Agreement;

(1) Liens in favor of any third party bank providing Bank Services not to exceed $200,000 in the aggregate for Indebtedness described in clause (g) of the definition of
“Permitted Indebtedness™;

(m) Liens arising from the filing of any financing statement on operating leases, to the extent such operating leases are permitted hereunder;

(n) Liens to secure workers’ compensation, employment insurance, old-age pensions, social security and other like obligations incurred in the ordinary course of
business; and

(o) Liens on insurance proceeds in favor of insurance companies granted solely as security for financed premiums.

“Person” means an individual, a corporation, a limited liability company, an association, a partnership, a joint venture, a joint stock company, a trust, an unincorporated

organization or a government or an agency or a political subdivision thereof.

“Pledged Securities” means the Pledged Equity and Pledged Debt.
“Prohibited Transaction” means a “prohibited transaction” as defined in Section 406 of ERISA and Section 4975(c) of the Internal Revenue Code.
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“Real Property Deliverables” means each of the following agreements, instruments and other documents in respect of each Facility, each in form and substance reasonably
satisfactory to the Majority Holders:

(a) a Mortgage duly executed by the applicable Note Party;
(b) a title insurance policy with respect to each Mortgage;

(c) a current ALTA survey and a surveyor’s certificate, certified to the Collateral Agent and to the issuer of the title insurance policy with respect thereto by a
professional surveyor licensed in the state in which such real property is located and reasonably satisfactory to the Majority Holders;

(d) a customary opinion of counsel in the state where such Facility is located with respect to the enforceability of the Mortgage to be recorded; and

(e) to the extent reasonably requested by the Majority Holders an ASTM 1527- 13 Phase I Environmental Site Assessment by an independent firm reasonably
satisfactory to Majority Holders with respect to such Facility.

“Registration Rights Agreement” means the Registration Rights Agreement, dated May 9, 2022, as amended, among the Borrower and the several holders signatory thereto.

“Reportable Event” means a reportable event as defined in Section 4043 of ERISA and the regulations issued under such section, with respect to a Pension Plan, excluding,
however, such events as to which the PBGC by regulation waived the requirement of Section 4043(a) of ERISA that it be notified within 30 days of the occurrence of such event,
provided, however, that a failure to meet the minimum funding standard of Section 412 of the Internal Revenue Code and of Section 302 of ERISA shall be a Reportable Event
regardless of the issuance of any such waiver of the notice requirement in accordance with either Section 4043(a) of ERISA or Section 412(d) of the Internal Revenue Code.

“Responsible Officer” means the President, Chief Executive Officer, Chief Financial Officer, Head of Finance or Controller of the Borrower.

“Sanctions” means economic or financial sanctions, requirements or trade embargoes imposed, administered or enforced from time to time by U.S. Governmental Authorities
(including, but not limited to, OFAC, the U.S. Department of State and the U.S. Department of Commerce), the United Nations Security Council, the European Union, Her Majesty’s
Treasury or any other relevant Governmental Authority.

“Sanctions Target” means any Person: (a) that is the subject or target of any Sanctions; (b) named in any Sanctions-related list maintained by OFAC, the U.S. Department of
State, the U.S. Department of Commerce or the U.S. Department of the Treasury, including the OFAC list of “Specially Designated Nationals and Blocked Persons,” or any similar list
maintained by the United Nations Security Council, the European Union, Her Majesty’s Treasury or any other relevant Governmental Authority; (c) located, organized or resident in a
country, territory or geographical region which is itself the subject or target of any Sanctions (including the Crimea region of Ukraine, Cuba, Iran, North Korea, Syria and, prior to
January 1, 2017, Sudan); or (d) owned or controlled by any such Person or Persons described in the foregoing clauses (a) through (c), inclusive.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

19




“Subordinated Debt” means any unsecured Indebtedness incurred by the Borrower that is subordinated to the Note Obligations pursuant to a Subordination Agreement on terms
acceptable to the Majority Holders and the Collateral Agent, as to its rights, duties and obligations.

“Subordination Agreement” means any subordination and intercreditor agreement substantially in the form attached hereto as Exhibit B or otherwise in form and substance
satisfactory to the Majority Holders and the Collateral Agent, as to its rights, duties and obligations, entered into between the Collateral Agent and the other creditor.

“Subsidiary” means, with respect to any Person, any corporation, association, partnership or other business entity of which more than 50% of the total voting power of the
Common Stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers, general partners or trustees thereof is at the time owned or
controlled, directly or indirectly, by (a) such Person; (b) such Person and one or more Subsidiaries of such Person; or (c¢) one or more Subsidiaries of such Person.

“Synthetic Lease Obligations” means, as to any Person, an amount equal to the capitalized amount of the remaining lease payments under any synthetic lease that would appear
on a balance sheet of such Person in accordance with GAAP (consistently applied) if such obligations were accounted for as Capital Lease Obligations.

“Taxes” means taxes, duties, levies, imposts, deductions, assessments, fees, withholdings or similar charges imposed under U.S. federal, state, local or any foreign Law
(including additions to tax, penalties and interest).

“Trademark License” means any written agreement, now or hereafter in effect, granting to any third party any right to use any Trademark now or hereafter owned by any Note
Party or that any Note Party otherwise has the right to license, or granting to any Note Party any right to use any trademark now or hereafter owned by any third party, and all rights of

any Note Party under any such agreement.

“Trademarks” means any trademark and servicemark rights, whether registered or not, applications to register and registrations of the same and like protections, and the entire
goodwill of the business of a Person connected with and symbolized by such trademarks, whether or not filed with the USPTO or any foreign equivalent.

“USCO” means the United States Copyright Office of the Library of Congress.
“USPTO” means the United States Patent and Trademark Office.

“Wholly Owned Subsidiary” means, with respect to any Person, any Subsidiary of such Person, except that, solely for purposes of this definition, the reference to “more than
50%” in the definition of “Subsidiary” shall be deemed replaced by a reference to “100%”".

2. Interest and Maturity.

(a) Payment of Principal Amount. The Principal Amount of this Note (including the MOIC Deficiency Amount thereon) shall be due and payable to the Holder on the
earlier of (A) the Maturity Date and (B) the date on which the Principal Amount is otherwise accelerated as provided for under this Note; provided however, the MOIC Deficiency
Amount shall neither be due nor payable after the MOIC Payment Termination Date. Except as set forth in Section 2(c) or Section 2(g), the Borrower may not prepay or redeem all or
any portion of the Principal Amount of this Note without the prior written consent of the Holder.
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(b) Reserved.
(c) Mandatory Prepayment.

(i) Subject to clause (ii) below, if (A) any Note Party or any Subsidiary thereof Transfers any assets or property (other than any Transfer permitted by clauses
(i) through (iv) of Section 7(t)) or (B) any Insurance/Condemnation Event in respect of any assets or property of any Note Party or any Subsidiary thereof occurs, in
each case which results in the realization or receipt by a Note Party or any Subsidiary thereof of Net Proceeds, the Borrower shall cause to be prepaid on or prior to the
date which is five (5) Business Days after the date of such realization or receipt by such Note Party of such Net Proceeds, an aggregate principal amount of the Notes in
an amount equal to 100% of all such Net Proceeds realized or received.

(i1) So long as no Default or Event of Default has occurred and is continuing, with respect to any Net Proceeds realized or received with respect to any
Insurance/Condemnation Event, at the option of the Borrower, the applicable Note Party or Subsidiary may reinvest an amount equal to all or any portion of such Net
Proceeds to replace the assets or property subject to such Insurance/Condemnation Event (which assets or property may, for the avoidance of doubt, be replaced with
assets or property that are substantially similar to such assets or property subject to such Insurance/Condemnation Even) within (A) six (6) months following receipt of
such Net Proceeds or (B) if the applicable Note Party or Subsidiary enters into a legally binding commitment to reinvest such Net Proceeds to replace such assets or
property within six (6) months following receipt thereof, ninety (90) days after the six (6) month period that follow receipt of such Net Proceeds; provided that if any
Net Proceeds are not so reinvested by the deadline specified in clause (A) or (B) above, as applicable, or if any such Net Proceeds are no longer intended to be or
cannot be so reinvested, any such Net Proceeds shall be applied to the prepayment of the Notes as set forth in Section 2(c)(i).

(iii) At any time when (A) the Company has, for any calendar month positive net cash flow from operations or (B) any Note Party or any Subsidiary thereof
receives swing-lid insurance proceeds or proceeds from employee retention credits, then the Company shall within one (1) Business Days of such Business Day prepay
the Obligations under this Note in an amount equal to the amount of such positive net cash flow from operations or by the full amount of such proceeds received as
contemplated by clause (B), as applicable; provided however, that no prepayment shall be required under this clause (iii) until the $500,000 of Indebtedness borrowed
under the ABL Debt Documents concurrently with the issuance of the Fourth Option Notes shall have been repaid in full.
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(d) Interest. This Note shall bear interest on the aggregate Principal Amount then outstanding of this Note in arrears at a rate of 11.13% per annum, payable in cash
(“Cash Interest”), from the Original Issue Date to, but excluding, the Maturity Date. Interest on this Note is payable in arrears on the Maturity Date.

(e) Optional Prepayment. The Borrower shall have the right at any time and from time to time to prepay the Fourth Option Notes, in whole or in part, at a price equal to
100% of the Principal Amount of the Fourth Option Notes being prepaid plus all accrued and unpaid interest thereon to the date of prepayment. The Borrower shall provide the Holders
of the Fourth Option Notes and the Agent with at least five (5) Business Days prior written notice of any election to exercise its right to prepay any portion of the Fourth Option Notes
pursuant to this Section 2(e).

(f) Interest and Fee Calculations and Payment Provisions. Interest and fees shall be calculated on the basis of a 360-day year consisting of twelve 30 day months.
Interest hereunder will be paid to the initial Holder or, if the Borrower has received notice of any transfer thereof signed by the initial Holder or any successive Holders, to the Person in
whose name this Note is registered on the Note Register. All payments made hereunder will be applied first to the repayment of fees and expenses payable under this Note, then to
accrued and unpaid interest until all then outstanding accrued and unpaid interest has been paid in full, and then to the repayment of the Principal Amount and other Note Obligations
until the Principal Amount and such other Note Obligations have been paid in full. If after all applications of such payments have been made as provided in this paragraph any amounts
remain, then the remaining amount of such payments shall be returned to the Borrower. Except as otherwise provided herein, all payments under this Note (including cash interest
payments) shall be made in lawful money of the United States of America and in immediately available funds. Each such payment must be received by the Holder not later than 12:00
p.m., New York City time, on the date such payment becomes due and payable. Any payment received by the Holder after such time will be deemed to have been 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. If a payment under this Note otherwise would become due and
payable on a Saturday, Sunday or legal holiday, the due date thereof shall be extended to the next day which is not a Saturday, Sunday or legal holiday, and interest shall be payable
thereon during such extension. Except as otherwise provided in this Note, all amounts due under this Note shall be payable without defense or counterclaim. All payments under this
Note shall be subject to any deduction or withholding as required by applicable law. Each Holder of a Note, if reasonably requested by the Borrower, shall deliver documentation
prescribed by applicable law or reasonably requested by the Borrower as will enable the Borrower to determine whether or not and to what extent the Holder is subject to withholding,
backup withholding, or information reporting requirements.
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(g) Ranking.

(i) The Notes shall be pari passu in right of payment with respect to each other. All payments (other than any payments in respect of a conversion of Notes,
any Initially Issued Notes Pro Rata Payments or any Fourth Option Notes Pro Rata Payments (collectively, the “Non-Pro Rata Payments™)) to the holders of the Notes
(including the Holder) shall be made pro rata among the holders based upon the aggregate unpaid principal amount and accrued interest of the Notes outstanding as of
one Business Day immediately prior to any such payment. The Borrower shall not make, and no holder of Notes shall accept, any payment (other than any Non-Pro
Rata Payments) except as shall be shared ratably between the holders of the Notes so as to maintain as near as possible the amount of the indebtedness owing under the
Notes pro rata according to the holders’ respective proportionate interest in the amount of Notes Obligations owed as of the date immediately prior to such payment or
payments. If one holder of the Notes obtains any payment (whether voluntary, involuntary or by offset or otherwise, but not including any Non-Pro Rata Payments) of
principal, interest or other amount with respect to the Notes in excess of such holder’s pro rata share of such payments obtained by all holders of the Notes, then the
holder receiving such payment in excess of its pro rata share shall return to the Agent, for distribution to each of the other holders, an amount sufficient to cause all
holders of the Notes to receive their respective pro rata shares of any payment of principal, interest or other amounts with respect to the Notes.

(ii) Any (A) Amortization Payments made with respect to any Notes dated May 9, 2022 (the “Initially Issued Notes”), (B) payments of Cash Interest with
respect to any Initially Issued Notes, (C) compounding of PIK Interest with respect to any Initially Issued Notes, and (D) payments of Principal Amounts in connection
with the maturity of any Initially Issued Notes (collectively, the “Initially Issued Notes Pro Rata Payments™) to the holders of the Initially Issued Notes (including, if
applicable, the Holder) shall be made pro rata among the holders of the Initially Issued Notes based upon the aggregate unpaid principal amount and accrued interest of
the Initially Issued Notes outstanding as of one Business Day immediately prior to any such payment. The Borrower shall not make, and no holder of Initially Issued
Notes shall accept, any Initially Issued Notes Pro Rata Payment except as shall be shared ratably between the holders of the Initially Issued Notes so as to maintain as
near as possible the amount of the indebtedness owing under the Initially Issued Notes pro rata according to the holders’ respective proportionate interest in the amount
of Notes Obligations owed as of the date immediately prior to such payment or payments. If one holder of the Initially Issued Notes obtains any Initially Issued Notes
Pro Rata Payment (whether voluntary, involuntary or by offset or otherwise) of principal, interest or other amount with respect to the Initially Issued Notes in excess of
such holder’s pro rata share of such payments obtained by all holders of the Initially Issued Notes, then the holder receiving such payment in excess of its pro rata share
shall return to the Agent, for distribution to each of the other holders, an amount sufficient to cause all holders of the Initially Issued Notes to receive their respective
pro rata shares of such payment.

23




(iii) Any (A) payments of Cash Interest with respect to any the Fourth Option Notes, (B) payments of Principal Amounts in connection with the maturity of
rights set forth in Section 2(e) of the Fourth Option Notes (collectively, the “Fourth Option Notes Pro Rata Payments™) to the holders of the Fourth Option Notes
(including, if applicable, the Holder) shall de made pro rata among the holders of the Fourth Option Notes based upon the aggregate unpaid principal amount and
accrued interest of the Fourth Option Notes outstanding as of one Business Day immediately prior to any such payment. The Borrower shall not make, and no holder of
Fourth Option Notes shall accept, any Fourth Option Notes Pro Rata Payment except as shall be shared ratably between the holders of the Fourth Option Notes so as to
maintain as near as possible the amount of the indebtedness owing under the Fourth Option Notes pro rata according to the holders’ respective proportionate interest in
the amount of Notes Obligations owed as of the date immediately prior to such payment or payments. If one holder of the Fourth Option Notes obtains any Fourth
Option Notes Pro Rata Payment (whether voluntary, involuntary or by offset or otherwise) of principal, interest or other amount with respect to the Fourth Option
Notes in excess of such holder’s pro rata share of such payments obtained by all holders of the Fourth Option Notes, then the holder receiving such payment in excess
of its pro rata share shall return to the Agent, for distribution to each of the other holders, an amount sufficient to cause all holders of the Fourth Option Notes to
receive their respective pro rata shares of such payment.

(h) MOIC. Subject to the final sentence of this Section 2(h), payment of any Fourth Option Note on the Maturity Date (or due to an acceleration (whether declared or
automatic)) shall be accompanied by an additional amount (such amount, the “MOIC Deficiency Amount™), if any, sufficient to achieve a 1.13:1.00 multiple of invested capital since the
Original Issue Date (the “MOIC”) on the aggregate Principal Amount of the Fourth Option Notes being paid. The MOIC Deficiency Amount in connection with any payment of Fourth
Option Notes shall be calculated based on (i) the sum of all fees, original issue discount, interest, premiums, principal and other payments received in cash by the applicable Holders in
respect of the Fourth Option Notes since the Original Issue Date (excluding any reimbursement of out-of-pocket costs or expenses reimbursed and any indemnification payments made to
the applicable Holders in respect of the Fourth Option Notes), as the numerator, and (ii) the aggregate Principal Amount of the Fourth Option Notes on the Original Issue Date, as the
denominator. Notwithstanding anything in the Fourth Option Notes to the contrary, no MOIC Deficiency Amount will be due and payable on any date after the MOIC Payment
Termination Date.

3. Registration of Transfers and Exchanges.

(a) Different Denominations. This Note is exchangeable for an equal aggregate principal amount of Notes of different authorized denominations, as requested by the
Holder surrendering the same. No service charge will be payable for such registration of transfer or exchange.

(b) Reliance on Note Register. The Initial Holders are listed herein. The Borrower shall maintain a copy of each transfer and a register for the recordation of the names
and addresses of the applicable holders of the Notes, and the principal amounts (and stated interest) of the Notes held by each holder pursuant to the terms hereof from time to time (the
“Note Register”). The Company, the Holder Representative and the holders shall treat each Person whose name is recorded in the Note Register pursuant to the terms hereof as a holder
for all purposes of the Notes. The Note Register shall be available for inspection by the Holder Representative and any holder, at any reasonable time and from time to time upon
reasonable prior notice. Prior to due presentment for transfer to the Borrower of this Note, the Borrower and any agent of the Borrower may, upon receipt of appropriate signed notice
from the Person previously listed on the Note Register as owner hereof, treat the Person in whose name this Note is duly registered on the Note Register as the owner hereof for the
purpose of receiving payment as herein provided and for all other purposes, whether or not this Note is overdue, and neither the Borrower nor any such agent shall be affected by notice
to the contrary.
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4. Reserved.
5. Reserved.

6. Repurchase at the Option of the Holder Upon a Fundamental Change.

(a) If a Fundamental Change occurs at any time, the Holder shall have the right, at its option, to require the Borrower to repurchase for cash all or any portion of the
Notes, on the date (the “Fundamental Change Repurchase Date”) specified by the Borrower that is not less than twenty (20) Business Day or more than thirty-five (35) Business Day
following the date of the Fundamental Change Borrower Notice at a repurchase price equal to 110% of the Principal Amount, plus any accrued and unpaid interest to, but excluding, the
Fundamental Change Repurchase Date (the “Fundamental Change Repurchase Price”).

(b) Repurchases under this Section 6 shall be made, at the option of the Holder, upon:

(i) delivery to the Borrower of a duly completed notice (the “Fundamental Change Repurchase Notice”) in the form set forth in Annex C hereto on or before
the close of business on the Business Day immediately preceding the Fundamental Change Repurchase Date; and

(ii) if the entire remaining Principal Amount of this Note is being repurchased, delivery of this Note to the Borrower at any time after delivery of the
Fundamental Change Repurchase Notice (together with all necessary endorsements for transfer), such delivery being a condition to receipt by the Holder of the Fundamental
Change Repurchase Price therefor.

Notwithstanding anything herein to the contrary, the Holder shall have the right to withdraw, in whole or in part, such Fundamental Change Repurchase Notice at any time prior to the
Close of Business on the Business Day immediately preceding the Fundamental Change Repurchase Date by delivery of a written notice of withdrawal to the Borrower in accordance

with Section 6(c).
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(c) On or before the twentieth (20“‘) Business Day after the occurrence of the effective date of a Fundamental Change, the Borrower shall provide to the Holder a
notice (the “Fundamental Change Borrower Notice”) of the occurrence of the effective date of the Fundamental Change and of the repurchase right at the option of the Holder arising as
a result thereof specifying the following: (i) the events causing the Fundamental Change; (ii) the date of the Fundamental Change; (iii) the last date on which the Holder may exercise the
repurchase right pursuant to this Section 6; (iv) the Fundamental Change Repurchase Price; and (v) the Fundamental Change Repurchase Date. No failure of the Borrower to give the
foregoing notice and no defect therein shall limit the Holder’s repurchase rights or affect the validity of the proceedings for the repurchase of this Note pursuant to this Section 6.

(d) Notwithstanding the foregoing, no Notes may be repurchased by the Borrower on any date at the option of the Holders upon a Fundamental Change if the principal
amount of the Notes has been accelerated, and such acceleration has not been rescinded, on or prior to such date (except in the case of an acceleration resulting from a Default by the
Borrower in the payment of the Fundamental Change Repurchase Price with respect to such Notes).

(e) To the extent that, as a result of a change in law occurring after the first date on which this Note is issued, the provisions of any applicable securities laws or
regulations conflict with the provisions of this Note relating to the Borrower’s obligations to purchase the Notes upon a Fundamental Change, the Borrower shall comply with the
applicable securities laws and regulations and shall not be deemed to have breached its obligations under such provisions of this Note by virtue of such conflict.

(f) A Fundamental Change Repurchase Notice may be withdrawn (in whole or in part) by means of a written notice of withdrawal delivered to the Borrower at any time
prior to the Close of Business on the Business Day immediately preceding the Fundamental Change Repurchase Date, specifying the Principal Amount with respect to which such notice
of withdrawal is being submitted, and the Principal Amount, if any, that remains subject to the original Fundamental Change Repurchase Notice.

(g) The Borrower will set aside, segregate and hold in trust on or prior to 11:00 a.m., New York City time, on the Fundamental Change Repurchase Date an amount of
money, in immediately available funds, sufficient to repurchase all of the Notes to be repurchased at the appropriate Fundamental Change Repurchase Price. Subject to receipt of Notes,
payment for Notes surrendered for repurchase (and not withdrawn prior to the close of business on the Business Day immediately preceding the Fundamental Change Repurchase Date)
will be made on the Fundamental Change Repurchase Date by mailing checks for the amount payable to the Holders of such Notes entitled thereto as they shall appear in the Note
Register.

(h) In connection with any repurchase offer, the Borrower will, if required:
(i) comply with the provisions of Rule 13e-4, Rule 14e-1 and any other tender offer rules under the Exchange Act that may then be applicable; (ii) file a Schedule TO or any other
required schedule under the Exchange Act; and (iii) otherwise comply with all federal and state securities laws in connection with any offer by the Borrower to repurchase the Notes; in

each case, so as to permit the rights and obligations under this Section 6 to be exercised in the time and in the manner specified in this Section 6.
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7. Covenants.
(a) Reserved.

(b) Good Standing. Each Note Party shall, and shall cause each of its Subsidiaries to, maintain its organizational existence and good standing in its jurisdiction of
organization and maintain qualification in each other material jurisdiction. Each Note Party shall, and shall cause each of its Subsidiaries to, maintain in force all material licenses,
approvals and agreements.

(c) Government Compliance. Each Note Party shall, and shall cause each of its Subsidiaries to, comply in all material respects with all applicable federal and state
statutes, laws, ordinances and government rules and regulations to which it or its operations is subject.

(d) Financial Statements, Reports, Certificates. Subject to Section 7(jj), the Borrower shall deliver the following to the Holder, and the Holder shall be entitled to rely
on the information contained therein: (i) as soon as available, but in any event within thirty (30) days after the end of each calendar month after the Original Issue Date, consolidated
financial statements of the Borrower and its Subsidiaries, including a cash flow statement, income statement and balance sheet for the period reported, and certified by a Responsible
Officer; (ii) as soon as available, but in any event within ninety (90) days after the end of each fiscal year of the Borrower, audited consolidated financial statements of the Borrower and
its Subsidiaries in accordance with GAAP, consistently applied, together with an unqualified opinion on the financial statements from an independent certified public accounting firm
reasonably acceptable to the Majority Holders; (iii) as soon as available, but in any event within forty-five (45) days after the end of each fiscal year of the Borrower, an annual operating
budget and financial projections (including income statements, balance sheets and cash flow statements) for the subsequent fiscal year, presented in a quarterly format, as approved by
the Board of Directors and the Majority Holders (with the Majority Holders’ approval not to be unreasonably withheld); (iv) upon the Holder’s request, within thirty (30) days after the
end of any month that ends on the last day of a fiscal quarter, together with the delivery of the financial statements required pursuant to clause (i) above for such month, a management’s
discussion and analysis of the important operational and financial developments during such fiscal quarter with a comparison to such period during the prior year; (v) copies of all
statements, reports and notices sent or made available generally by the Borrower to its security holders and debt holders, when made available to such holders; (vi) promptly upon receipt
of notice thereof, a report of any legal actions pending or threatened against the Borrower or any Subsidiary that could result in damages to the Borrower or any Subsidiary exceeding
$100,000, fines, penalties or other sanctions by any Governmental Authority, or claims for injunctive or equitable relief; (vii) promptly upon receipt thereof (but in any event no more
than three (3) Business Days thereafter), (A) copies of any amendments, waivers, consents or other modifications to the ABL Debt Documents and (B) notices of default required to be
delivered pursuant to the ABL Debt Documents and (viii) other financial information as the Holder may reasonably request from time to time promptly after such request.

(e) Certificates of Compliance. Each time financial statements are required to be furnished pursuant to Section 7(d) above, there shall be delivered to the Holder a
certificate signed by a Responsible Officer (each a “Compliance Certificate”) certifying that as of the end of the reporting period for such financial statements, the Note Parties were in
full compliance with all of the terms and conditions of the Note Documents, and setting forth such other information as the Holder shall reasonably request.
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(f) Notice of Defaults. As soon as possible, and in any event within three (3) Business Days after the discovery of a Default or an Event of Default, the Borrower shall
notify the Holder Representative, Collateral Agent and the Holder in writing of the facts relating to or giving rise to such Default or Event of Default and the action which the Note
Parties propose to take with respect thereto.

(g) Taxes. Each Note Party shall, and shall cause each of its Subsidiaries to, make due and timely payment or deposit of all federal and material state and local Taxes,
assessments or contributions required of it by Law or imposed on its income or upon any properties belonging to it, and will, upon request, furnish the Holder with proof satisfactory to
the Majority Holders indicating that each Note Party and each Subsidiary thereof has made such payments or deposits; provided that the Note Parties and their Subsidiaries need not
make any payment if the amount or validity of such payment is contested in good faith by appropriate proceedings and is fully reserved against by the Note Parties and their Subsidiaries.

(h) Maintenance. Each Note Party, at its expense, shall maintain the Collateral in good condition, normal wear and tear and casualty and condemnation excepted, and
will comply in all material respects with all Laws to which the use and operation of the Collateral may be or become subject. Such obligation shall extend to repair and replacement of
any partial loss or damage to the Collateral, regardless of the cause, except where the failure to do so would not reasonably be expected to result in a Material Adverse Effect.

(i) Insurance.

(i) Each Note Party shall, and shall cause each of its Subsidiaries to, maintain, at its sole cost and expense, with financially sound and reputable insurance
companies not affiliates of the Note Parties or their Subsidiaries, insurance with respect to the Collateral and its and its Subsidiaries’ properties and businesses against
loss or damage of the kinds customarily insured against by Persons engaged in the same or similar business, of such types and in such amounts as are customarily
carried under similar circumstances by such other Persons. All such policies of insurance shall be in such form, with such companies, and in such amounts as are
reasonably satisfactory to the Majority Holders.

(ii) From and after the date that is thirty (30) days after the Initial Closing Date, all such policies of property insurance shall contain a lender’s loss payable
endorsement, in a form satisfactory to the Majority Holders, showing the Collateral Agent for its benefit and the benefit of the Holder Representative and the holders of
Notes as a loss payee thereof, and all liability insurance policies shall show the Collateral Agent for its benefit and the benefit of the Holder Representative and the
holders of Notes as an additional insured and shall specify that the insurer must give at least thirty (30) days’ notice to the Collateral Agent before canceling its policy
for any reason (except for nonpayment, which shall be ten (10) days’ prior notice); provided that the Collateral Agent shall have no obligation or duty to obtain or
monitor insurance in respect of the Collateral. Each Note Party shall promptly deliver to the Holder its current copy of such policies of insurance, evidence of the
payments of all premiums therefor and insurance certificates and related endorsements thereto, it being understood that any time there is a change or renewal of
insurance, it is the Note Parties’ obligation to promptly deliver such materials to the Holder.
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(iii) The Note Parties shall bear the risk of the Collateral being lost, stolen, destroyed, damaged beyond repair, rendered permanently unfit for use, or seized by
a Governmental Authority for any reason whatsoever at any time.

(j) Intellectual Property Rights.

(i) With respect to registration or pending application of each item of its Intellectual Property for which such Note Party has standing to do so, each Note Party
agrees to take, at its expense, all reasonable steps, including in the USPTO, the USCO and any other Governmental Authority located in the United States, to pursue the
registration and maintenance of each material Patent, Trademark, or Copyright registration or application now or hereafter included in the Intellectual Property of such
Note Party that is not an Excluded Asset.

(i1) No Note Party shall do or permit any act or knowingly omit to do any act whereby any of its Intellectual Property or Licenses, excluding Excluded Assets,
may lapse, be terminated or become invalid or unenforceable or placed in the public domain (or in the case of a trade secret, become publicly known).

(iii) Each Grantor shall take all reasonable steps to preserve and protect each item of its Intellectual Property and Licenses, including maintaining the quality
of any and all products or services used or provided in connection with any of its Trademarks, consistent with the quality of the products and services as of the date
hereof, and taking reasonable steps necessary to ensure that all licensed users of any of its Trademarks abide by the applicable License’s terms with respect to standards
of quality.

(iv) (iv) Concurrently with the delivery of each Compliance Certificate for the months ending March 31, June 30, September 30 and December 31 of each year
pursuant to Section 7(e), the Note Parties shall give the Holder written notice of: (A) any registration or filing of any Trademark, Copyright or Patent by any Note Party
or any Subsidiary thereof, including the date of such registration or filing, the registration or filing numbers, the location of such registration or filing, and a general
description of such registration or filing; (B) any intent-to-use Trademark application of any Note Party that no longer qualifies as an Excluded Asset; (C) any material
change to any Note Party’s or any Subsidiary’s Intellectual Property, but excluding changes to source code, operating manuals and the like made in the ordinary course
of business and (E) any Note Party’s knowledge of an event that could reasonably be expected to materially and adversely affect the value of its or any Subsidiary’s
Intellectual Property. Within five (5) Business Days (or such longer period as the Majority Holders may agree in their reasonable discretion) following the delivery of
such Compliance Certificate, the applicable Note Parties shall execute and deliver to the Collateral Agent Intellectual Property Security Agreements containing a
description of such Intellectual Property (other than any Excluded Asset) in appropriate form for filing and recording in the USPTO or USCO, as applicable, and shall
promptly file and record with the USPTO or USCO, as applicable, and provide evidence thereof to the Collateral Agent. For the avoidance of doubt, the provisions
hereof shall automatically apply to such Intellectual Property (other than any Excluded Asset) and such Intellectual Property (other than any Excluded Asset) shall
automatically constitute Article 9 Collateral hereunder.

29




(v) The Collateral Agent (as directed by the Majority Holders) or the Holder may audit the Note Parties’ Intellectual Property to confirm compliance with this
Section, provided such audit may not occur more often than twice per year, unless an Event of Default has occurred and is continuing. The Collateral Agent and the
Holder shall have the right, but not the obligation, to take, at the Note Parties’ sole expense, any actions that any Note Party is required under this Section to take but
which such Note Party fails to take, after fifteen (15) days’ notice to the Borrower. The Note Parties shall reimburse and indemnify the Collateral Agent and the Holder
for all costs, charges and expenses (including reasonable and documented attorneys’ fees and expenses) incurred in the exercise of its rights under the previous
sentence.

(k) Formation or Acquisition of Subsidiaries. Notwithstanding and without limiting the negative covenants contained in Section 7(x) or Section 8, within thirty (30)
days of the date that any Note Party forms any direct or indirect Subsidiary or acquires (including by division) any direct or indirect Subsidiary, such Note Party shall (i) cause such new
Subsidiary to provide to the Collateral Agent a Joinder Agreement, together with such other Note Documents, all in form and substance satisfactory to the Majority Holders and the
Collateral Agent, as to its rights, duties and obligations, as applicable, (including being sufficient to grant the Collateral Agent, for its benefit and for the benefit of the Holder
Representative and the holders of Notes, a first priority Lien (subject to Permitted Liens) in and to the assets of such newly formed or acquired Subsidiary), (ii) provide to the Collateral
Agent appropriate certificates and powers and financing statements, pledging all of the direct or beneficial ownership interest in such new Subsidiary (to the extent the same constitutes
Collateral), in form and substance satisfactory to the Majority Holders and (iii) provide to the Collateral Agent all other documentation in form and substance satisfactory to the Majority
Holders that in their opinion is appropriate with respect to the execution and delivery of the applicable documentation referred to above, including all documentation and other
information which the Collateral Agent may reasonably request with respect to any new Subsidiary that signs and delivers a Joinder Agreement in order to comply with its ongoing
obligations under applicable “know your customer” and anti-money laundering rules and regulations, including the USA PATRIOT ACT, the USA FREEDOM Act, an IRS Form W-9 or
other applicable tax forms.
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(1) Defense of Article 9 Collateral. Each Note Party shall, at its own expense, upon the reasonable request of the Majority Holders, take any and all commercially
reasonable actions necessary to defend title to all material amounts of the Article 9 Collateral against all Persons and to defend the Security Interest of the Collateral Agent in the Article
9 Collateral and the priority thereof against any Lien other than Permitted Liens.

(m) Further Assurances. At any time and from time to time, the Note Parties shall, at their own expense, execute, acknowledge, deliver and cause to be duly filed all
such further instruments and documents and take all such actions as the Collateral Agent or the Majority Holders may from time to time reasonably request to better assure, preserve,
protect and perfect the Security Interest and the rights and remedies created hereby, including the payment of any fees and Taxes required in connection with the execution and delivery
of this Note and the other Note Documents, the granting of the Security Interest and the filing of any financing statements or other documents in connection herewith or therewith.

(n) Inventory, Returns. The Note Parties shall keep all Inventory in good and marketable condition, free from all material defects except for Inventory for which
adequate reserves have been made. Returns and allowances, if any, as between any Note Party and its Account Debtors shall be on the same basis and in accordance with GAAP,
consistently applied, or with the usual customary practices of such Note arty, as they exist at the time of the execution and delivery of this Note. Each Note Party shall promptly notify
the Holder of all returns and recoveries and of all disputes and claims, where the return, recovery, dispute or claim involves more than $100,000.

(o) Delivery of Third-Party Agreements.

(i) In the event that any Note Party shall at any time be a party to a lease with respect to any location where $250,000 or more of assets will be located, then
such Note Party shall, upon the Holder’s request, within sixty (60) days after the date hereof (or, with respect to any lease entered into after the date hereof, within sixty
(60) days after the execution of such lease), use commercially reasonable efforts to obtain and deliver to the Collateral Agent a Landlord Subordination and Access
Agreement with respect to such lease, in form and substance reasonably satisfactory to the Majority Holders and the Collateral Agent, as to its rights, duties and
obligations.

(ii) Within sixty (60) days following the Holder’s written request, the applicable Note Party shall obtain and deliver to the Collateral Agent a Notice and
Access Agreement for any location that contains or any Person that holds greater than $250,000.

(iii) In the event that any Note Party shall at any time own or acquire any fee interest in any real property (wherever located) (each such interest being a
“Facility”) with a Current Value (as defined below) in excess of $300,000, the Borrower shall promptly so notify the Collateral Agent, setting forth with reasonable
specificity a description of the interest acquired, the location of the real property, any structures or improvements thereon and either an appraisal or such Note Party’s
good-faith estimate of the current value of such real property at the time of such acquisition (for purposes of this Section, the “Current Value™). The Collateral Agent
(at the direction of the Majority Holders) shall notify the Borrower or the applicable Note Party whether it intends to require a Mortgage (and any other Real Property
Deliverables) with respect to any such Facility with a Current Value in excess of $300,000. Upon receipt of such notice requesting a Mortgage (and any other Real
Property Deliverables), the applicable Note Party shall promptly furnish the same to the Collateral Agent within ninety (90) days of such Note Party’s receipt of such
notice. The Note Parties shall pay all reasonable fees and out-of-pocket expenses, including reasonable and documented attorneys’ fees and expenses, and all
customary and reasonable title insurance charges and premiums, in connection with its obligations under this Section 7(0)(iii).
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(p) Inspections and Rights to Consult with Management. The Collateral Agent or a representative of the Majority Holders (through any of their officers, employees or
agents) shall have the right, upon reasonable prior notice, from time to time during the Note Parties’ usual business hours but no more once per 365 consecutive day period at the expense
of the Note Parties (unless an Event of Default has occurred and is continuing), to inspect the Note Parties’ books and records and to make copies thereof and to check, test and appraise
the Collateral in order to verify the Note Parties’ financial condition or the amount, condition of, or any other matter relating to, the Collateral. In addition, each Note Party shall permit
any representative that the Holder or the Collateral Agent authorizes, including attorneys and accountants, to meet, at reasonable times and upon reasonable notice, with management and
officers of the Note Parties no more than twice per calendar quarter (unless an Event of Default is continuing, in which case no such restriction on the frequency of meetings shall apply).

(q) Privacy _and Data Security. Each Note Party shall, and shall cause each of its Subsidiaries to, at all times, remain in compliance in all material respects with all
applicable United States and international privacy and data security laws and regulations, including the European Union General Data Protection Regulation, Regulation (EU) 2016/679
of the European Parliament and of the Council of 27 April 2016 of the European Parliament and the Council of the European Union and all regulations promulgated thereunder.

(r) Deposit Accounts/Securities Accounts. Except with respect to Deposit Accounts permitted without a Control Agreement pursuant to Section 7(ee), prior to opening
or acquiring any Deposit Account or Securities Account after the Initial Closing Date, each Note Party shall first notify the Collateral Agent and shall not deposit any funds or securities
into such account until such account is subject to a Control Agreement in favor of the Collateral Agent, whereupon, such Note Party shall update the Disclosure Letter to include such
new account.

(s) Chief Executive Office; Location of Collateral. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, change its jurisdiction of
organization, chief executive office or principal place of business or remove or cause to be removed, except in the ordinary course of its business, the Collateral (or any portion thereof)
or the records concerning the Collateral (or any portion thereof) from the premises listed in Section 4 of the Disclosure Letter without twenty (20) days’ prior written notice to the
Collateral Agent; provided that any such removal of any portion of the Collateral may not be to a location outside of the United States without the Majority Holder’s prior written
consent.
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(t) Disposal of Assets. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, convey, sell, lease, license, transfer or otherwise dispose of
(collectively, a “Transfer”), or permit any of its Subsidiaries to Transfer, all or any part of its business or property, other than: (i) Inventory in the ordinary course of business (including
with respect to consignment arrangements with respect to such Inventory); (ii) Transfers of surplus, worn-out or obsolete Equipment; (iii) uses of cash and Cash Equivalents not
prohibited under this Note or the other Note Documents, (iv) Transfers consisting of or made in connection with Permitted Liens and Permitted Investments or (v) other assets of the
Borrower or its Subsidiaries that do not in the aggregate exceed $250,000 in any fiscal year for fair market value (collectively, the “Permitted Transfers”).

(u) Restructure. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to: (i) without providing not less than twenty (20) days’ advance written
notice to the Collateral Agent, change its name, identity, type of organization, corporate structure or organizational identification number, (ii) suspend operation of its business (other
than in connection with a dissolution permitted pursuant to Section 7(u)(vi)), (iii) engage in any business other than the businesses engaged in by the Note Parties and their Subsidiaries
as of the date hereof, and any business substantially similar or reasonably related thereto; (iv) cause, experience or allow a departure of a Responsible Officer, without providing the
Collateral Agent a written notice within ten (10) days after the occurrence of such departure; (v) without the Holder’s prior written consent, change the date on which its fiscal year ends
or change its accounting policies in any manner that would be material and adverse to the Holder; (vi) permit any Subsidiary to liquidate or dissolve (other than the liquidation or
dissolution of Subsidiaries whose assets are transferred to the Borrower or another Note Party at the time of such liquidation or dissolution); or (vii) consummate any transaction or series
of related transactions in which the stockholders of such Note Party or such Subsidiary, as applicable, who were not stockholders immediately prior to the first such transaction own more
than fifty percent (50%) of the voting Capital Stock of such Note Party or such Subsidiary, as applicable, immediately after giving effect to such transaction or related series of such
transactions.

(v) Liens/Negative Pledge. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, create, incur, assume or suffer to exist any Lien with respect
to any of its property, including Intellectual Property and Inventory held at warehouse or fulfilment centers, or assign or otherwise convey any right to receive income, except for
Permitted Liens, or enter into any agreement with any Person other than the holders of Notes or the Collateral Agent that prohibits such Note Party or Subsidiary from granting a security
interest in, or otherwise encumbering, any of its property, or from paying dividends or making distributions or payments on account of or in redemption, retirement or purchase of any of
its Capital Stock, except for (i) restrictions by reason of customary provisions restricting assignments, subletting, sublicensing, pledging or other transfers contained in leases, subleases
or licenses in the ordinary course of business (provided that such restrictions are limited to the agreement itself or the property or assets secured by such Liens or the property or assets
subject to such leases, subleases or licenses, as the case may be) and (ii) restrictions set forth in the ABL Debt Documents.
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(w) Indebtedness. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, create, incur, assume or suffer to exist any Indebtedness other than
Permitted Indebtedness.

(x) Investments. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, make any Investment in any Person other than Permitted Investments.

(y) Distributions. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, pay any dividends or make any other distribution or payment on
account of or in redemption, retirement or purchase of any of its Capital Stock, except that (i) Subsidiaries may pay dividends or make any other distributions or payments to the
Borrower (either directly or indirectly) or any Guarantor that is a Subsidiary of the Borrower, (ii) reserved, (iii) each Note Party may make de minimis payments of cash in lieu of the
issuance of fractional Capital Stock and

(iv) each Note Party may pay dividends solely in its Capital Stock.

(z) Payments of Other Indebtedness. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to prepay, redeem, purchase, defease or otherwise
satisfy prior to the scheduled maturity thereof in any manner any Subordinated Debt (it being understood that payments of regularly scheduled interest, AHYDO Payments and
mandatory prepayments under any such Subordinated Debt shall not be prohibited by this clause, so long as such payments do not violate the subordination provisions of the
Subordination Agreement applicable thereto).

(aa) Transactions with Affiliates. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, directly or indirectly enter into or permit to exist any
material transaction with any Affiliate of any Note Party after the Initial Closing Date except for (i) ordinary course compensatory agreements (including employment agreements and
benefit plans) with officers and directors, (ii) transactions that are in the ordinary course of the Note Parties’ business, on terms no less favorable to the Note Party than would be
obtained in an arm’s length transaction with a Person that is not an Affiliate of a Note Party, (iii) transactions between or among Note Parties, (iv) equity financings with the Borrower or
its investors (or their Affiliates), as permitted hereunder, and (v) other transactions approved by the Collateral Agent in writing (at the direction of the Majority Holders).

(bb) Amendments or Waivers of Organizational Documents and Certain Agreements. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to,
agree to any amendment, restatement, supplement or other modification to, or waiver of any of its rights under, (i) any Subordinated Indebtedness to the extent such amendment,
restatement, supplement, modification or waiver could reasonably be expected to be adverse in any material respect to the Holder or (ii) its Organizational Documents to the extent such
amendment, restatement, supplement, modification or waiver could reasonably be expected to be adverse in any material respect to the Holder.

(cc) Stock Certificates. For any Subsidiary for which any Note Party’s ownership interest is not evidenced by a certificate, no Note Party shall allow such Subsidiary to
certificate such ownership interest without the Majority Holders’ prior written consent, which consent may be conditioned upon requiring such Subsidiary to execute and deliver a

Collateral Pledge Agreement satisfactory to the Majority Holders.
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(dd) Compliance. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, (i) become an “investment company” under the Investment Company
Act of 1940 or undertake as one of its important activities extending credit to purchase or carry margin stock, or use the proceeds of the Notes for that purpose; (ii) except as could not be
reasonably expected to have a Material Adverse Effect, fail to meet the minimum funding requirements of ERISA with respect to any Pension Plan or permit a Reportable Event (within
the meaning of Section 4043(c) of ERISA) or a Prohibited Transaction (as such term is defined in Section 4975 of the Internal Revenue Code) to occur; or (iii) fail to comply in any
material respect with the Federal Fair Labor Standards Act or violate any other Law or regulation in any material respect.

(ee) Deposit Accounts and Securities Accounts. From and after the date that is thirty (30) days after the Initial Closing Date, no Note Party shall, nor shall any Note
Party permit any of its Subsidiaries to, maintain any Deposit Accounts or Securities Accounts except accounts respecting which the Collateral Agent has obtained a Control Agreement,
provided however, that the Borrower may maintain Deposit Accounts established solely as payroll and other zero balance accounts without them being subject to a Control Agreement.

(ff) Inventory. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, store Inventory or other tangible Collateral with a bailee, warehouseman
or other third party where the aggregate amount of Inventory or other tangible Collateral with such bailee, warehouseman or other third party shall be in excess of 15% of the Borrower’s
Inventory for a period of ninety (90) days or longer (other than those entities for which the applicable Note Party has delivered a Notice and Access Agreement pursuant to Section 7(0)

(i)).

(gg) Restrictions on Use of Proceeds. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, (i) use the proceeds of any Note or any portion
thereof to make any payments to a Sanctions Target, to fund any investments, loans or contributions in, or otherwise make such proceeds available to, a Sanctions Target, to fund any
operations, activities or business of a Sanctions Target or in any other manner that would result in a violation of Sanctions applicable to any party hereto or to any other Note Document
or (ii) use the proceeds of any Note or any portion thereof in furtherance of an offer, payment, promise to pay or authorization of the payment or giving of money, or anything else of
value, to any Person in violation of any Anti-Corruption Laws or Anti-Money Laundering Laws.

(hh) Reserved.

(ii) Weekly Reports. Subject to Section 7(jj), the Borrower shall deliver the following to the Holder weekly reporting regarding consolidated revenue received, any
short shipments, consolidated cash flow and past due trade payables, and the Holder shall be entitled to rely on the information contained therein.

(jj) Opt-In Notices. Notwithstanding anything herein or in any other Note Document to the contrary, prior to receipt of an Opt-In Notice and at any time when all Opt-
In Notices from the Holder have been revoked, the Borrower shall not deliver to the Holder any information pursuant to any Note Document (other than the occurrence of a Default or an
Event of Default under this Note) that would constitute material non-public information regarding the Borrower or any of its Subsidiaries. At any time or from time to time, the Holder
may deliver written notice (an “Opt-In Notice”) to the Borrower requesting that the Holder receive from the Borrower any such information required to be delivered that would constitute
material non-public information regarding the Borrower or any of its Subsidiaries; provided, however, that the Holder may revoke any such Opt-In Notice in writing at any time.
Following receipt of an Opt-In Notice from the Holder, the Borrower shall deliver such information to the Holder until the Opt-In Notice is subsequently revoked. To avoid doubt, prior
to the receipt of any Opt-In Notice and at any time when all Opt-In Notices from the Holder have been revoked, the Borrower shall not be required to deliver any financial information
pursuant to Section 7(d) of this Note or any weekly reports pursuant to Section 7(ii) of this Note.
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8. Consolidation, Merger, Sale, Conveyance and Lease.

(a) Borrower May Consolidate, Etc. on Certain Terms. Subject to the provisions of Section 8(b), the Borrower shall not consolidate with, merge with or into, or sell,
convey, transfer or lease all or substantially all of its properties and assets to another Person, unless:

(i) the resulting, surviving or transferee Person (the “Successor Borrower™), if not the Borrower, shall be a corporation organized and existing under the laws
of the United States of America, any state thereof or the District of Columbia, and the Successor Borrower (if not the Borrower) shall expressly assume all of the
obligations of the Borrower under the Notes and the other Note Documents; and

(i1) immediately after giving effect to such transaction, no Default or Event of Default shall have occurred and be continuing.

For purposes of this Section 8(a), the sale, conveyance, transfer or lease of all or substantially all of the properties and assets of one or more Subsidiaries of the Borrower to another
Person, which properties and assets, if held by the Borrower instead of such Subsidiaries, would constitute all or substantially all of the properties and assets of the Borrower on a
consolidated basis, shall be deemed to be the sale, conveyance, transfer or lease of all or substantially all of the properties and assets of the Borrower to another Person.

(b) Successor Borrower to Be Substituted. In case of any such consolidation, merger, sale, conveyance, transfer or lease and upon the assumption by the Successor
Borrower, by supplements or amendments to this Note and the other Note Documents, executed and delivered to the Collateral Agent, the Holder Representative and the holders of
Notes, as applicable, satisfactory in form to the Collateral Agent, the Holder Representative (as to their respective rights, duties and obligations, as applicable) and the holders of Notes,
of the due and punctual payment of the principal of and any accrued and unpaid interest on all of the Notes and the due and punctual performance of all of the covenants and conditions
of this Note and the other Note Documents to be performed by the Borrower, such Successor Borrower (if not the Borrower) shall succeed to and, except in the case of a lease of all or
substantially all of the Borrower’s properties and assets, shall be substituted for the Borrower, with the same effect as if it had been named herein as the party of the first part. Such
Successor Borrower thereupon may cause to be signed, and may issue either in its own name or in the name of the Borrower any or all of the Notes issuable under the Purchase
Agreement which theretofore shall not have been signed and delivered by the Borrower.
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All the Notes so issued shall in all respects have the same legal rank and benefit under the Purchase Agreement as the Notes theretofore or thereafter issued in accordance with the terms
of the Purchase Agreement as though all of such Notes had been issued at the date of the execution of the Purchase Agreement. In the event of any such consolidation, merger, sale,
conveyance or transfer (but not in the case of a lease), upon compliance with this Section 8 the Person named as the “Borrower” in the first paragraph of this Note (or any successor that
shall thereafter have become such in the manner prescribed in this Section 8) may be dissolved, wound up and liquidated at any time thereafter and, except in the case of a lease, such
Person shall be released from its liabilities as obligor and maker of the Notes and from its obligations under the Purchase Agreement and the Notes.

In case of any such consolidation, merger, sale, conveyance, transfer or lease, such changes in phraseology and form (but not in substance) may be made in the Notes thereafter to be
issued as may be appropriate.

(c) Opinion of Counsel to Be Given to Holder Representative. No such consolidation, merger, sale, conveyance, transfer or lease shall be effective unless the Holder
Representative shall have received an opinion of counsel as conclusive evidence that any such consolidation, merger, sale, conveyance, transfer or lease and any such assumption
complies with the provisions of this Section 8.

9. Guarantees.

(a) Subject to this Section 9 each of the Guarantors hereby, as a primary obligor and not merely as surety, jointly and severally, unconditionally guarantees to the
Holder and its successors and assigns, irrespective of the validity and enforceability of this Note or the obligations of the Borrower hereunder or thereunder, that:

(i) the principal of, premium, if any, and interest on, this Note and such other Note Obligations will be promptly paid in full in cash when due, whether at
maturity, by acceleration, redemption or otherwise, and interest on the overdue principal of and interest on this Note, if any, if lawful, and all other obligations of the Borrower

to the Holder hereunder will be promptly paid in full in cash or performed, all in accordance with the terms hereof and thereof; and

(ii) in case of any extension of time of payment or renewal of this Note or any of such other obligations (including Note Obligations), that same will be
promptly paid in full in cash when due or performed in accordance with the terms of the extension or renewal, whether at maturity, by acceleration or otherwise.

(b) Failing payment when due of any amount so guaranteed or any performance so guaranteed for whatever reason, the Guarantors will be jointly and severally
obligated to pay the same immediately. Each Guarantor agrees that this is a guarantee of payment and not a guarantee of collection.
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(c) The Guarantors hereby agree that their obligations hereunder are unconditional, irrespective of the validity, regularity or enforceability of this Note, the absence of
any action to enforce the same, any amendment, waiver or consent by the Holder with respect to any provisions hereof or thereof, the recovery of any judgment against the Borrower or
any other Guarantor, any action to enforce the same or any other circumstance which might otherwise constitute a legal or equitable discharge or defense of a Guarantor. Each Guarantor
hereby unconditionally and irrevocably waives and agrees not to assert any claim, defense, setoff or counterclaim based on diligence, promptness, presentment, requirements for any
demand or notice hereunder including any of the following: (i) any demand for payment or performance and protest and notice of protest; (ii) any notice of acceptance; (iii) any
presentment, demand, protest or further notice or other requirements of any kind with respect to any Note Obligation (including any accrued but unpaid interest thereon) becoming
immediately due and payable; and (iv) any other notice in respect of any Note Obligation or any part thereof, and any defense arising by reason of any disability or other defense of the
Borrower or any Guarantor. Each Guarantor further unconditionally and irrevocably agrees not to (x) enforce or otherwise exercise any right of subrogation or any right of
reimbursement or contribution or similar right against the Borrower or any Guarantor or (y) assert any claim, defense, setoff or counterclaim it may have against the Borrower or any
other Guarantor or set off any of its obligations to the Borrower or any other Guarantor against obligations of such Guarantor to the Borrower or such other Guarantor. No obligation of
any Guarantor hereunder shall be discharged other than by complete performance. Each Guarantor further waives any right such Guarantor may have under any applicable requirement
of law to require the Collateral Agent or the Holder to seek recourse first against the Borrower or any other Person as a condition precedent to enforcing such Guarantor’s liability and
obligations under this Section 9.

(d) If the Holder is required by any court or otherwise to return any amount paid by the Borrower or any Guarantor, this Guarantee, to the extent theretofore discharged,
will be reinstated in full force and effect.

(e) Each Guarantor agrees that it will not be entitled to any right of subrogation in relation to the Holder in respect of any obligations guaranteed hereby until payment
in full in cash of all obligations (including the Note Obligations) guaranteed hereby. Each Guarantor further agrees that, as between the Guarantors, on the one hand, and the Holder and
the Collateral Agent, on the other hand, (1) the maturity of the obligations guaranteed hereby may be accelerated as provided in Section 12(b) for the purposes of this Guarantee,
notwithstanding any stay, injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (2) in the event of any declaration of
acceleration of such obligations as provided in Section 12(b), such obligations (whether or not due and payable) will forthwith become due and payable by the Guarantors for the purpose
of this guarantee.

(f) Each Guarantor, and by its acceptance of the Note, the Holder, hereby confirms that it is the intention of all such parties that the guarantee of such Guarantor not
constitute a fraudulent transfer or conveyance for purposes of applicable Bankruptcy Law, the Uniform Fraudulent Conveyance Act, the Uniform Fraudulent Transfer Act or any similar
federal or state law to the extent applicable to any guarantee. To effectuate the foregoing intention, the Holder and the Guarantors hereby irrevocably agree that the obligations of such
Guarantor will be limited to the maximum amount that will, after giving effect to such maximum amount and all other contingent and fixed liabilities of such Guarantor that are relevant
under such laws, and after giving effect to any collections from, rights to receive contribution from or payments made by or on behalf of any other Guarantor in respect of the obligations
of such other Guarantor under this Section 9, result in the obligations of such Guarantor under its guarantee not constituting a fraudulent transfer or conveyance. Each Guarantor
acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by this Note and that its Guarantee, and the waivers set forth herein, are
knowingly made in contemplation of such benefits.
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(g) To evidence a guarantee set forth in Section 9(a), this Note will be executed on behalf of each Guarantor by one of its officers or authorized representatives and,
with respect to any Guarantors providing a Guarantee after the date hereof, a Joinder Agreement will be executed on behalf of such Guarantor by one of its officers. Each Guarantor
hereby agrees that its guarantee set forth in Section 9(a) will remain in full force and effect notwithstanding any failure to endorse on each Note a notation of such guarantee.

(h) Except as otherwise provided in Section 9(i), a Guarantor may not, directly or indirectly, (1) consolidate with or merge with or into, or (2) sell, convey, transfer or
lease all or substantially all of its properties and assets to (whether or not such Guarantor is the surviving Person), any other Person, other than the Borrower or another Guarantor, unless.

(i) immediately after giving effect to that transaction, no Default or Event of Default has occurred and is continuing or would be caused thereby; and

(ii) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidation or merger (if other than the
Borrower or another Guarantor) is an entity organized under the laws of the United States and otherwise reasonably acceptable to the Majority Holders and expressly
assumes, by executing and delivering supplements and amendments to this Note and the other Note Documents that are satisfactory in form to the Collateral Agent, the
Holder Representative (as to their respective rights, duties and obligations, as applicable) and the Majority Holders, all of the obligations of that Guarantor under its
Guaranty, this Note and all other appropriate Note Documents.

In case of any such consolidation, merger, sale, conveyance, transfer or lease and upon the assumption by the successor Person of the Guaranty of such Guarantor and the due and
punctual performance of all of the covenants and conditions of this Note and the other Note Documents to be performed by such Guarantor, such successor Person will succeed to and be
substituted for the Guarantor with the same effect as if it had been named herein as a Guarantor. Such successor Person thereupon may cause to be signed any or all of the Notes issuable
under the Purchase Agreement which theretofore shall not have been signed and delivered by the Borrower; provided, however, that the Guaranty of such successor Person will remain in
full force and effect notwithstanding any failure to endorse on each Note a notation of such Guaranty. All the Guaranties so issued will in all respects have the same legal rank and
benefit under the Purchase Agreement as the Guaranties theretofore and thereafter issued in accordance with the terms of this Note and the other Note Documents as though all of such
Guaranties had been issued at the date of the execution of the Purchase Agreement.

(i) The Guaranty of any Guarantor, and the Collateral Agent’s Lien on the Collateral of such Guarantor, will be automatically released upon the liquidation or
dissolution of such Guarantor following the Transfer of all of its assets to the Borrower or another Guarantor as permitted hereunder.
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If the Guaranty of any Guarantor or all or substantially all of the assets of a Guarantor or the Capital Stock of any Guarantor are sold or disposed of in the manner described in this clause
(i), and such Guarantor (or as the context may require, Collateral) is released, the Borrower shall deliver to the Collateral Agent and the Holder Representative a certificate of a
Responsible Officer stating and certifying the identity of the released Guarantor (any/or the applicable Collateral), the basis for release in reasonable detail and that such release complies
with this Note and the other Note Documents. Upon delivery by the Borrower to the Collateral Agent and the Holder Representative of a certificate of a Responsible Officer and an
opinion of counsel to the effect that the conditions precedent to this clause (i) have been met with respect to a Guarantor (or such Collateral) in accordance with the provisions of this
Note and the other Note Documents, the Collateral Agent and Holder Representative will execute any documents reasonably requested that are necessary or advisable in order to
evidence the release of such Guarantor from its obligations under its Guaranty or the applicable Note Documents. Any Guarantor not released from its obligations under its Guaranty as
provided in this Section 9(i) will remain liable for the full amount of principal of and interest and premium, if any, on the Notes and for the other obligations (including the Note
Obligations) of any Guarantor under this Note and the other Note Documents as provided in this Section 9 notwithstanding the release of any other Guarantor.

(j) Each Guarantor hereby assumes responsibility for keeping itself informed of the financial condition of the Borrower, each other Guarantor and any other guarantor,
maker or endorser of any Note Obligation or any part thereof, and of all other circumstances bearing upon the risk of nonpayment of any Note Obligation or any part thereof that diligent
inquiry would reveal, and each Guarantor hereby agrees that the Holder shall not have any duty to advise any Guarantor of information known to it regarding such condition or any such
circumstances. In the event the Holder, in its sole discretion, undertakes at any time or from time to time to provide any such information to any Guarantor, then the Holder shall be under
no obligation to (a) undertake any investigation not a part of its regular business routine, (b) disclose any information that such Person, pursuant to accepted or reasonable commercial
finance or banking practices, wishes to maintain confidential or (c) make any future disclosures of such information or any other information to any Guarantor.

10. Creation of Security Interest.

(a) Grant of Security Interest. To secure prompt payment of any and all of the principal of, premium, if any, and interest on, this Note and all other Note Obligations,
and prompt performance by each Note Party of each of its covenants and duties under the Note Documents, each Note Party hereby grants to the Collateral Agent, for its benefit and for
the benefit of the Holder Representative and holders of Notes, a continuing security interest (the “Security Interest”) in all of such Note Party’s right, title and interest in or to any and all
of the following assets and properties, whether now owned or at any time hereafter created or acquired by such Note Party or in which such Note Party now has or at any time in the
future may acquire any right, title or interest, and wherever located (collectively, the “Article 9 Collateral”):

(i) all accounts (including health-care-insurance receivables), cash and Cash Equivalents, chattel paper (including tangible and electronic chattel paper),
commercial tort claims, deposit accounts, securities accounts, documents (including negotiable documents), equipment (including all accessions and additions thereto),
general intangibles (including payment intangibles, Intellectual Property and Licenses), goods (including fixtures), instruments (including promissory notes), Inventory
(including all goods held for sale or lease or to be furnished under a contract of service, and including returns and repossessions), investment property (including
securities and securities entitlements), letter-of- credit rights, money, fixtures, all books, records, ledger cards, files, correspondence, computer programs, tapes, disks
and related data processing software (owned by such Note Party or in which it has an interest) that at any time evidence or contain information relating to any Article 9
Collateral or as are otherwise necessary or helpful in the collection thereof or realization thereupon;

(ii) all real property interests (including leaseholds, mineral rights, timber, etc.); and

(iii) any and all cash proceeds or noncash proceeds and products of any of the foregoing, including insurance proceeds, and all supporting obligations and the
security and guarantees therefor or for any right to payment.
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Such Security Interest constitutes a valid, first priority security interest in the presently existing Article 9 Collateral, and will constitute a valid, first priority security interest in Article 9
Collateral acquired after the date hereof, in each case, subject to Permitted Liens. This Note is intended by the parties to be a security agreement for purposes of the Code. Neither the
Holder Representative nor the Collateral Agent shall be responsible for and make no representation as to the existence, genuineness, value or protection of any Collateral, for the legality,
effectiveness or sufficiency of any Note Collateral Document, or for the creation, perfection, priority, sufficiency or protection of any Liens securing the Notes. By its acceptance of the
Notes, the Holder will be deemed to accept the terms of, agree to be bound by and authorize and direct each of the Holder Representative and the Collateral Agent, as applicable, to enter
into and perform its respective obligations under, the Note Collateral Documents. Neither the Holder Representative nor the Collateral Agent shall be responsible for (A) perfecting,
maintaining, monitoring, preserving or protecting the Liens granted under this Note, the Note Collateral Documents or any agreement or instrument contemplated hereby or thereby, (B)
the determination, filing, re-filing, recording, re-recording or continuing of any document, financing statement, financing change statement, registration, mortgage, assignment, notice,
instrument of further assurance or other instrument in any public office at any time or times or (C) providing, maintaining, monitoring or preserving insurance on or the payment of taxes
with respect to the Collateral. The actions described in items (A) through (C) shall be the sole responsibility of the Note Parties, as applicable.

Notwithstanding the foregoing, in no event shall the Article 9 Collateral include: (A) any lease, license, contract, property rights or agreement to which a Note Party is a party or any of
its rights or interests thereunder if and for so long as the grant of such Security Interest shall constitute or result in (I) the abandonment, invalidation or unenforceability of any right, title
or interest of such Note Party therein or (II) a breach or termination pursuant to the terms of, or a default under, any such lease, license, contract, property rights or agreement (other than
to the extent that any such term would be rendered ineffective pursuant to Sections 9406, 9407, 9408 or 9409 of the Code (or any successor provision or provisions) of any relevant
jurisdiction or any other applicable Law (including Debtor Relief Laws) or principles of equity); provided that the Article 9 Collateral shall include and such Security Interest shall attach
immediately (x) at such time as the condition causing such abandonment, invalidation or unenforceability shall be remedied and to the extent severable, shall attach immediately to any
portion of such lease, license, contract, property rights or agreement that does not result in any of the consequences specified in (I) or (II) above and (y) to any all Proceeds, products,
accessions, rents and profits of or in respect of any of the foregoing such leases, licenses, contracts, property rights or agreements; (B) any intent-to use Trademark applications prior to
the filing of a “Statement of Use”, “Amendment to Allege Use” or similar filing with regard thereto, to the extent and solely during the period in which the grant of a security interest
therein may impair the validity or enforceability of any Trademark that may issue from such intent to use Trademark application under applicable Law or (C) vehicles that may only be
perfected by notifications on certificates of title (collectively, the “Excluded Assets™).

(b) Authorization to File Financing_Statements. Each Note Party hereby irrevocably authorizes the Collateral Agent (but without obligation) for its benefit and the
benefit of the Holder Representative and the holders of Notes at any time and from time to time to file, at such Note Party’s expense, in any relevant jurisdiction any financing statements
with respect to the Article 9 Collateral or any part thereof and amendments thereto that (i) indicate the Article 9 Collateral as “all assets” whether now owned or hereafter acquired or “all
personal property” whether now owned or hereafter acquired of such Note Party or words of similar effect as being of an equal or lesser scope or with greater detail and (ii) contain the
information required by Article 9 of the Code or the analogous legislation of each applicable jurisdiction for the filing of any financing statement or amendment, including whether such
Note Party is an organization, the type of organization and, if required, any organizational identification number issued to such Note Party. Each Note Party agrees to provide such
information to the Collateral Agent promptly upon any reasonable request. Notwithstanding the foregoing or anything to the contrary herein or in any other Note Collateral Document,
the Note Parties shall make all filings (including filings of continuation statements and amendments to financing statements that may be necessary to continue the effectiveness of such
financing statements) necessary to maintain (at the sole cost and expense of the Note Parties) the security interest created by the Note Collateral Documents in the Collateral as a first
priority perfected security interest to the extent perfection is required herein or by the Note Collateral Documents, and promptly provide evidence thereof to the Collateral Agent.
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(c) No Obligation. The Security Interest is granted as security only and shall not subject the Collateral Agent or any holder of Notes to, or in any way alter or modify,
any obligation or liability of any Note Party with respect to or arising out of the Article 9 Collateral.

(d) Intellectual Property Filings. The Collateral Agent is authorized (but without obligation) to file with the USPTO or the USCO (or any successor office) such
documents as may be necessary or advisable for the purpose of perfecting, confirming, continuing, enforcing or protecting the Security Interest in United States Intellectual Property of
each Note Party in which a security interest has been granted by such Note Party hereunder, with notice to such, and with or without the signature of any, Note Party, and naming any
Note Party as debtor and the Collateral Agent as secured party. Notwithstanding the foregoing, such filings shall be the responsibility of the applicable Note Party, and such Note Party
agrees to furnish evidence of any such filings and recordings to the Collateral Agent.

(e) Duration of Security Interest; Release.

(i) The Collateral Agent’s Security Interest in the Article 9 Collateral shall continue until the payment in full in cash and the satisfaction of all Note
Obligations (other than inchoate indemnity obligations or other obligations that expressly survive termination), whereupon such Security Interest shall terminate and
the Collateral Agent shall, at the Note Parties’ sole cost and expense, promptly execute such further documents and take such further actions as may be necessary to
effect the release contemplated by this Section 10(e)(i).

(ii) Upon any Transfer by any Note Party of any Collateral that is permitted hereunder and under the other Note Documents (other than a Transfer to another
Note Party), the security interest in such Collateral shall be automatically released and the Collateral Agent shall, at the Note Parties’ sole cost and expense, promptly
execute such further documents and take such further actions as may be necessary to effect the release contemplated by this Section 10(e)(ii).

(f) Possession of Article 9 Collateral. So long as no Event of Default has occurred and is continuing, the Note Parties shall remain in full possession, enjoyment and
control of the Article 9 Collateral (except only as may be otherwise required by the Majority Holders for perfection or protection of the Collateral Agent’s Security Interest therein) and
shall be entitled to manage, operate and use the same and each part thereof with all the rights and franchises appertaining thereto; provided, however, that the possession, enjoyment,
control and use of the Article 9 Collateral shall at all times be subject to the observance and performance of the terms of this Note and the other Note Documents.

(g) Delivery of Additional Documentation Required. Each Note Party shall from time to time execute and deliver to the Collateral Agent for its benefit and the benefit
of the Holder Representative and the holders of Notes all Negotiable Collateral (having a value in excess of $100,000 in the aggregate) and other documents necessary or advisable to
perfect and continue the perfection of the Collateral Agent’s Security Interest in the Article 9 Collateral and in order to fully consummate all of the transactions contemplated under the
Note Documents. For the avoidance of doubt, if any Note Party acquires a Commercial Tort Claim (which could reasonably be expected to result in damages in excess of $100,000),
such Note Party shall promptly notify the Collateral Agent in a writing signed by such Note Party of the general details thereof and such Note Party shall promptly, but in no event more
than three (3) Business Days after such notice, agree to an amendment to the definition of Article 9 Collateral or the Code filings to include such Commercial Tort Claim, such
amendment to be in form and substance as required by the Collateral Agent (acting at the direction of the Majority Holders). If at any time any Note Party shall take a security interest in
any property of an Account Debtor or any other Person the value of which is in excess of $100,000 to secure payment and performance of an Account, such Note Party shall promptly
notify the Collateral Agent and assign such security interest to the Collateral Agent for its benefit and the benefit of the holders of Notes. Such assignment need not be filed of public
record unless necessary to continue the perfected status of the security interest against creditors of and transferees from the Account Debtor or other Person granting the security interest.
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(h) Representations and Warranties. Each Note Party represents and warrants, as to itself and the other Note Parties, to the Holder Representative, the Collateral Agent
and the Holder that:

(i) Subject to Permitted Liens, each Note Party has good and valid rights in and title (except as otherwise permitted by the Note Documents) to (or the power
to transfer rights in) the Article 9 Collateral (except with respect to title to Intellectual Property owned by a third party as to which such Note Party has been granted a
License) with respect to which it has purported to grant a Security Interest hereunder, except for minor defects in title that do not materially interfere with its ability to
conduct its business or to utilize such properties for their intended purposes and has full power and authority to grant to the Collateral Agent the Security Interest in
such Article 9 Collateral pursuant hereto and to execute, deliver and perform its obligations in accordance with the terms of this Note and the other Note Documents,
without the consent or approval of any other Person, other than any consent or approval that has been obtained and is in full force and effect.

(i1) The Disclosure Letter has been duly prepared, completed and executed and the information set forth therein is correct and complete in all material respects
(except that the information therein with respect to the exact legal name of each Note Party is correct and complete in all respects) as of the date hereof. The UCC
financing statements or other appropriate filings, recordings or registrations prepared based upon the information provided to the Collateral Agent in the Disclosure
Letter for filing by the Borrower in the applicable filing office, as required by the terms of this Note or the other Note Documents, are all the filings, recordings and
registrations that are necessary to establish and preserve a legal, valid and perfected security interest in favor of the Collateral Agent (for its benefit and the benefit of
the Holder Representative and the holders of Notes) in respect of all Article 9 Collateral in which the Security Interest may be perfected by filing, recording or
registration in the United States (or any political subdivision thereof) and its territories and possessions pursuant to the Code, and no further or subsequent filing, re-
filing, recording, rerecording, registration or re-registration is necessary in any such jurisdiction, except as provided under applicable Law with respect to the filing of
continuation statements. Sections 5 and 6 of the Disclosure Letter set forth all Securities Accounts and Deposit Accounts maintained as of the date hereof by the Note
Parties including (A) in the case of each Deposit Account, the depository bank and (B) in the case of each Securities Account, the Securities Intermediary.

(iii) Each Note Party represents and warrants that Intellectual Property Security Agreements containing a description of all Article 9 Collateral consisting of
(A) United States-registered Patents (and Patents for which United States applications are pending), (B) United States-registered Trademarks (and Trademarks for
which United States applications for registration are pending) and (C) United States-registered Copyrights, respectively (other than, in each case, any Excluded Assets),
in each case, as of the date hereof and listed in Section 9 of the Disclosure Letter, if any, have been prepared for recording by the USPTO and the USCO pursuant to 35
U.S.C. § 261, 15 U.S.C. § 1060 or 17 U.S.C. § 205 and the regulations thereunder, as applicable, in respect of all Article 9 Collateral consisting of United States
registrations and applications for Patents, Trademarks and Copyrights. To the extent a security interest may be perfected by filing, recording or registration in the
USPTO or USCO under the federal intellectual property laws, then no further or subsequent filing, re-filing, recording, rerecording, registration or re-registration is
necessary (other than (x) such filings and actions as are necessary to perfect the Security Interest with respect to any Article 9 Collateral consisting of United States
registrations and applications for Patents, Trademarks and Copyrights filed, acquired or developed by any Note Party after the date hereof and (y) the UCC financing
and continuation statements contemplated in Section 10(h)(ii)).
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(iv) The Security Interest constitutes (A) a legal and valid security interest in all the Article 9 Collateral securing the payment and performance in full of the
Note Obligations and (B) subject to the filings described in Sections 9(h)(ii) and 10(h)(iii), a perfected security interest in all Article 9 Collateral in which a security
interest may be perfected by filing, recording or registering a financing statement or analogous document in the United States (or any political subdivision thereof) and
its territories and possessions pursuant to the Code. The Security Interest is prior to any other Lien on any of the Article 9 Collateral, subject to Permitted Liens.

(v) The Article 9 Collateral (except with respect to Intellectual Property owned by a third party as to which a Note Party has been granted a License) is owned
by the Note Parties free and clear of any Lien, except for Permitted Liens. None of the Note Parties has filed or consented to the filing of (A) any effective financing
statement or analogous document under the Code or any other applicable Laws covering any Article 9 Collateral, (B) any assignment in which any Note Party assigns
any Article 9 Collateral or any security agreement or similar instrument covering any Article 9 Collateral with the USPTO or the USCO or (C) any assignment in
which any Note Party assigns any Article 9 Collateral or any security agreement or similar instrument covering any Article 9 Collateral with any foreign governmental,
municipal or other office, which financing statement or analogous document, assignment, security agreement or similar instrument is still in effect, except, in each case
under the foregoing clauses (A), (B) and (C), for Permitted Liens.

(vi) As of the date hereof, no Note Party has any Commercial Tort Claim which could reasonably be expected to result in damages in excess of $100,000,
other than the Commercial Tort Claims listed in Section 7 of the Disclosure Letter.
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11. Pledge of Securities.

(a) Pledge. To secure prompt payment of any and all of the principal of, premium, if any, and interest on, this Note and all other Note Obligations, and prompt
performance by each Note Party of each of its covenants and duties under the Note Documents, each Note Party hereby assigns and pledges to the Collateral Agent, for its benefit and for
the benefit of the Holder Representative and the holders of Notes, and hereby grants to the Collateral Agent, for its benefit and for the benefit of the Holder Representative and the
holders of Notes, a continuing security interest in all of such Note Party’s right, title and interest in, to and under the following, whether now existing or hereafter from time to time
acquired:

(i) all Capital Stock held by it that are listed in Section 8 of the Disclosure Letter and any other Capital Stock in any Subsidiary now owned or acquired in the
future by such Note Party and all certificates (if any) representing all such Capital Stock (the “Pledged Equity”); provided that the Pledged Equity shall not include
Capital Stock in excess of 65% of the issued and outstanding voting Capital Stock or 100% of the issued and outstanding non-voting Capital Stock directly owned by
any Note Party in (A) any Subsidiary that is a CFC Holdco or (B) any Subsidiary that is a CFC.

(ii) (A) the Indebtedness owned by it and listed opposite the name of such Note Party in Section 8 of the Disclosure Letter, (B) any other Indebtedness now
owned or acquired in the future by such Note Party and (C) the debt securities, promissory notes and any other instruments evidencing such Indebtedness (collectively,
the “Pledged Debt”);

(iii) all other property that may be delivered to and held by the Collateral Agent pursuant to the terms of this Section 11(a);

(iv) subject to Section 11(f), all payments of principal or interest, dividends, cash, instruments and other property from time to time received, receivable or
otherwise distributed in respect of, in exchange for or upon the conversion of, and all other Proceeds received in respect of, the securities and other property referred to
in clauses (i), (ii) and (iii) above;

(v) subject to Section 11(f), all rights and privileges of such Note Party with respect to the securities and other property referred to in clauses (i), (ii), (iii) and
(iv) above, including any claims, rights, powers, privileges, authority, options, security interests, liens and remedies (if any) under any corporate bylaws, limited

liability company agreement or operating agreement, partnership agreement, or at law or otherwise; and

(vi) all Proceeds of any of the foregoing (the items referred to in clauses (i) through (vi) of this Section 11(a) being collectively referred to as the “Pledged
Collateral”);
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TO HAVE AND TO HOLD the Pledged Collateral, together with all right, title, interest, powers, privileges and preferences pertaining or incidental thereto, subject, however, to
the terms, covenants and conditions hereinafter set forth.

(b) Delivery of Pledged Securities.

(i) Each Note Party agrees to deliver or cause to be delivered to the Collateral Agent, for its benefit and the benefit of the Holder Representative and the
holders of Notes, on the date hereof, or if acquired after the date hereof, within fifteen (15) calendar days after receipt by such Note Party (or, in each case, such longer
period as the Majority Holders may agree in their reasonable discretion), any and all (A) Pledged Equity to the extent consisting of certificated Capital Stock of any
Subsidiary directly owned by such Note Party and (B) to the extent required to be delivered pursuant to Section 11(b)(ii), Pledged Debt.

(ii) Each Note Party will cause any Indebtedness for borrowed money having an aggregate principal amount equal to or in excess of $100,000 owed to such
Note Party by any Person (other than a Note Party) that is evidenced by a debt security, instrument or promissory note to be delivered to the Collateral Agent, for its
benefit and the benefit of the Holder Representative and the holders of Notes, pursuant to the terms hereof.

(iii) Upon delivery to the Collateral Agent, any Pledged Securities shall be accompanied by stock or security powers, as applicable, undated and duly executed
in blank or other instruments of transfer reasonably satisfactory to the Majority Holders and by such other instruments and documents as the Majority Holders may
reasonably request. Each delivery of Pledged Securities shall be accompanied by a schedule describing the securities, which schedule shall be deemed to supplement
Section 8 of the Disclosure Letter and be made a part thereof; provided that failure to supplement such Section shall not affect the validity of such pledge of such
Pledged Securities. Each schedule so delivered shall supplement any prior schedules so delivered.

(c) Representations, Warranties and Covenants. Each Note Party represents, warrants and covenants to the Collateral Agent, for its benefit and the benefit of the Holder
Representative and the holders of Notes, that:

(i) as of the date hereof, Section 8 of the Disclosure Letter includes all Capital Stock, debt securities, instruments and promissory notes required to be pledged
by such Note Party hereunder;

(ii) the Pledged Equity issued by any Subsidiary of any Note Party has been duly and validly issued by the issuers thereof and is fully paid and non- assessable
(other than Pledged Equity consisting of limited liability company interests or partnership interests which, pursuant to the relevant organizational or formation

documents, cannot be fully paid and non-assessable);
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(iii) except for the security interests granted hereunder, such Note Party (A) is, subject to any transfers, liquidations or dissolutions made in compliance with
the terms of this Note and the other Note Documents, the direct owner, beneficially and of record, of the Pledged Equity indicated on Section 8 of the Disclosure Letter,
(B) holds the same free and clear of all Liens, other than Liens created by the Note Documents and other Permitted Liens and (C) will use commercially reasonable
efforts to defend its title or interest thereto or therein against any and all Liens (other than Permitted Liens), however arising, of all Persons whomsoever;

(iv) except for restrictions and limitations imposed or permitted by the Note Documents or securities laws generally, the Pledged Collateral is freely
transferable and assignable, and none of the Pledged Collateral is subject to any option, right of first refusal, shareholders agreement, charter or by-law provisions or
contractual restriction of any nature that would reasonably be expected to prohibit, impair, delay or otherwise affect in any manner material and adverse to the
Collateral Agent or the holders of Notes the pledge of such Pledged Collateral hereunder, the sale or disposition thereof pursuant hereto or the exercise by the
Collateral Agent or the holders of Notes of rights and remedies hereunder and under the other Note Documents;

(v) no material order, consent, license, authorization, action, notices, validation of, filing, registration with, exemption by or approval of any Governmental
Authority, any securities exchange or any other Person was or is necessary for the validity of the pledge effected hereby, except for (A) filings and registrations
necessary to perfect the Liens on the Collateral granted by the Note Parties in favor of the Collateral Agent and (B) the orders, consents, licenses, authorizations,
actions, notices, validations, filings, registrations, exemptions and approvals that have been duly obtained, taken, given or made and are in full force and effect;

(vi) by virtue of the execution and delivery by each Note Party of this Note, and delivery of certificates (if any) representing the Pledged Equity and delivery
of the debt securities, promissory notes and any other instruments (if any) evidencing the Pledged Debt to and continued possession thereof by the Collateral Agent in
the State of New York, the Collateral Agent for its benefit and the benefit of the Holder Representative and the holders of Notes has a legal, valid and perfected Lien
upon and security interest in such Pledged Securities as security for the payment and performance of the Note Obligations to the extent such perfection is governed by
the Code, subject to no prior Lien;

(vii) the pledge effected hereby is effective to vest in the Collateral Agent, for its benefit and the benefit of the Holder Representative and the holders of Notes,
the rights of a “secured party” (as defined in the Code) in the Pledged Collateral to the extent intended hereby, except as such 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); and
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(viii) subject to the terms of this Note and to the extent permitted by applicable Law, each Note Party hereby agrees that if an Event of Default shall have
occurred and be continuing and the Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents)
shall have given the applicable Note Party written notice of its intent to exercise such rights, it will comply with instructions of the Collateral Agent with respect to the
Capital Stock in such Note Party that constitute Pledged Equity hereunder that are not certificated without further consent by the applicable owner or holder of such
Capital Stock.

Note Party that constitutes Pledged Equity shall be represented by a certificate unless (i) the limited liability company agreement or partnership agreement expressly provides that such
interests shall be a “security” within the meaning of Article 8 of the Code of the applicable jurisdiction, (ii) such certificate bears a legend indicating such interest represented thereby is
such a “security” and (iii) such certificate shall be delivered to the Collateral Agent in accordance with Section 11(b). Each Note Party further acknowledges and agrees that with respect
to any interest in any limited liability company or limited partnership controlled on or after the date hereof by such Note Party and pledged hereunder that is not a “security” within the
meaning of Article 8 of the Code, such Note Party shall at no time elect to treat any such interest as a “security” within the meaning of Article 8 of the Code, nor shall such interest be
represented by a certificate, unless such election is made and such interest is thereafter represented by a certificate that is promptly delivered to the Collateral Agent pursuant to Sections
10(b)(i) and 10(b)(iii).

(e) Registration in Nominee Name; Denominations. If an Event of Default shall have occurred and be continuing and the Collateral Agent (acting at the direction of the
Majority Holders or otherwise in accordance with the terms of the Note Documents) shall have given the applicable Note Party written notice of its intent to exercise such rights, (i) the
Collateral Agent, for its benefit and the benefit of the Holder Representative and the holders of Notes, shall have the right to hold the Pledged Securities in its own name as pledgee, the
name of its nominee (as pledgee or as sub-agent) or the name of the applicable Note Party, endorsed or assigned in blank or in favor of the Collateral Agent and each Note Party will
promptly give to the Collateral Agent copies of any written notices or other written communications received by it with respect to Pledged Equity registered in the name of such Note
Party and (ii) the Collateral Agent shall have the right to exchange the certificates representing Pledged Equity for certificates of smaller or larger denominations for any purpose
consistent with this Note and the other Note Documents, to the extent permitted by the documentation governing such Pledged Equity.

(i) The parties hereto expressly agree that, unless the Collateral Agent shall become the absolute owner of Pledged Equity consisting of any limited liability
company interest or partnership interest pursuant hereto, neither this Note nor the other Note Documents shall be construed as creating a partnership or joint venture
among the Collateral Agent, any holder of Notes, any Note Party or any other Person and the Collateral Agent shall have no duty, obligation or responsibility with
respect to the Pledged Equity other than to hold the same in accordance with this Note.

48




(ii) The Collateral Agent and the holders of Notes shall not be obligated to perform or discharge any obligation of any Note Parties solely as a result of the
pledge effected hereby.

(f) Voting Rights; Dividends and Interest.

(i) Unless and until an Event of Default shall have occurred and be continuing and the Collateral Agent (acting at the direction of the Majority Holders or
otherwise in accordance with the terms of the Note Documents) shall have provided written notice to the applicable Note Party in accordance with Section 11(f)(iv)
below that the rights of such Note Party under this Section 11(f) are being suspended:

(A) each Note Party shall be entitled to exercise any and all voting or other consensual rights and powers inuring to an owner of Pledged Equity or
any part thereof and each Note Party agrees that it shall exercise such rights in a manner not prohibited by the terms of this Note or the other Note Documents;

(B) the Collateral Agent shall promptly (after reasonable advance notice) execute and deliver (at the Note Parties’ sole cost and expense) to each
Note Party, or cause to be executed and delivered to such Note Party, all such proxies, powers of attorney and other instruments prepared by such Note Party
as such Note Party may reasonably request for the purpose of enabling such Note Party to exercise the voting or consensual rights and powers it is entitled to
exercise pursuant to Section 11(f)(i)(A); and

(C) each Note Party shall be entitled to receive and retain any and all dividends, interest, principal and other distributions paid on or distributed in
respect of the Pledged Securities to the extent and only to the extent that such dividends, interest, principal and other distributions are permitted by, and
otherwise paid or distributed in accordance with, the terms and conditions of this Note, the other Note Documents and applicable Laws; provided that any
noncash dividends, interest, principal or other distributions that would constitute Pledged Equity or Pledged Debt, whether resulting from a subdivision,
combination or reclassification of the outstanding Capital Stock of the issuer of any Pledged Securities or received in exchange for Pledged Securities or any
part thereof, or in redemption thereof, or as a result of any merger, consolidation, acquisition or other exchange of assets to which such issuer may be a party
or otherwise, shall be and become part of the Pledged Collateral, and, if received by any Note Party, shall not be commingled by such Note Party with any of
its other funds or property but shall be held separate and apart therefrom, shall be held in trust for the benefit of the Collateral Agent and the holders of Notes
and shall be promptly (and in any event within five (5) Business Days or such longer period as the Majority Holders may agree in their reasonable discretion)
delivered to the Collateral Agent in the same form as so received (with any necessary endorsement reasonably requested by the Majority Holders). So long as
no Default or Event of Default has occurred and is continuing, the Collateral Agent shall promptly deliver to each Note Party any Pledged Securities in its
possession if requested to be delivered to the issuer thereof in connection with any exchange or redemption of such Pledged Securities permitted by this Note
and the other Note Documents in accordance with this Section 11(f)(i)(C).
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(ii) Upon the occurrence and during the continuance of an Event of Default after the Collateral Agent (acting at the direction of the Majority Holders or
otherwise in accordance with the terms of the Note Documents) shall have provided written notice to the applicable Note Party of the suspension of such Note Party’s
rights under Section 11(f)(i)(C), then all rights of such Note Party to dividends, interest, principal or other distributions that such Note Party is authorized to receive
pursuant to paragraph Section 11(f)(i)(C) shall cease and all such rights shall thereupon become vested in the Collateral Agent (on behalf of the holders of Notes),
which shall have the sole and exclusive right and authority to receive and retain such dividends, interest, principal or other distributions in respect of the Pledged
Equity. All dividends, interest, principal or other distributions received by any Note Party contrary to the provisions of this Section 11(f) shall be held in trust for the
benefit of the Collateral Agent (for the benefit of the holders of Notes), shall be segregated from other property or funds of such Note Party and shall be promptly (and
in any event within five (5) Business Days or such longer period as the Majority Holders may agree in their reasonable discretion) delivered to the Collateral Agent
upon demand in the same form as so received (with any necessary endorsement reasonably requested by the Collateral Agent). Any and all money and other property
paid over to or received by the Collateral Agent pursuant to the provisions of this paragraph (ii) shall be retained by the Collateral Agent in an account to be established
by the Collateral Agent upon receipt of such money or other property and shall be applied in accordance with the provisions of Section 11(c). After all Events of
Default have been cured or waived and the Collateral Agent has received written notice from the Note Parties of such cure or waiver, the Collateral Agent shall
promptly repay to each Note Party (without interest) all dividends, interest, principal or other distributions that such Note Party would otherwise be permitted to retain
pursuant to the terms of paragraph Section 11(f)(i)(C) and that remain in such account, and such Note Party’s right to receive and retain any and all dividends, interest,
principal and other distributions paid on or distributed in respect of the Pledged Securities shall be automatically reinstated.
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(iii) Upon the occurrence and during the continuance of an Event of Default, after the Collateral Agent (acting at the direction of the Majority Holders or
otherwise in accordance with the terms of the Note Documents) shall have provided the applicable Note Party with written notice of the suspension of such Note
Party’s rights under paragraph Section 11(f)(i)(A), then all rights of such Note Party to exercise the voting and consensual rights and powers it is entitled to exercise
pursuant to Section 11(f)(i)(A), and the obligations of the Collateral Agent under Section 11(f)(i)(B), shall cease, and all such rights in respect of the Pledged Securities
shall thereupon become vested in the Collateral Agent (on behalf of the holders of Notes), which shall have the sole and exclusive right and authority to exercise such
voting and consensual rights and powers. After all Events of Default have been cured or waived and the Collateral Agent has received written notice from the Note
Parties of such cure or waiver, each Note Party shall immediately have the exclusive right to exercise the voting or consensual rights and powers that such Note Party
would otherwise be entitled to exercise pursuant to the terms of Section 11(f)(i)(A) until such time as such rights are again suspended pursuant to this Section 11(f), and
the obligations of the Collateral Agent under Section 11(f)(i)(B) shall be immediately reinstated.

(iv) Any notice required to be given by the Collateral Agent to the Note Parties to suspend rights under Section 11(f) (A) shall be given in writing, (B) may be
given with respect to one or more Note Parties at the same or different times and (C) may suspend the rights of the Note Parties under Section 11(f)(i)(A) or Section
11(f)(i)(C) in part without suspending all such rights (as specified by the Collateral Agent acting at the direction of the Majority Holders or otherwise in accordance
with the terms of the Note Documents) and without waiving or otherwise affecting the Collateral Agent’s rights to give additional notices from time to time suspending
other rights so long as an Event of Default has occurred and is continuing.

12. Defaults and Remedies

(a) Events of Default. Each of the following events shall be an “Event of Default” with respect to the Note (each, an “Event of Default”):
(i) default in any payment of interest on this Note when due and payable, and the default continues for a period of thirty (30) days;

(ii) default in the payment of principal of the Note when due and payable on the Maturity Date, upon any required repurchase or redemption, upon declaration

of acceleration or otherwise;

(iii) default by any Note Party or any Subsidiary of any Note Party with respect to any mortgage, agreement or other instrument under which there may be

outstanding, or by which there may be secured or evidenced, any Indebtedness for money borrowed in excess of $500,000 (or its foreign currency equivalent) in the aggregate
of such Note Party or of any such Subsidiary, whether such Indebtedness now exists or shall hereafter be created (but excluding the ABL Debt) (i) resulting in such
Indebtedness becoming or being declared due and payable, (ii) enabling or permitting the holder or holders of such Indebtedness or any trustee or agent on its or their behalf to
cause any such Indebtedness to become due, or to require the prepayment, repurchase, redemption or defeasance thereof, prior to its scheduled maturity or (iii) constituting a
failure to pay the principal of any such debt when due and payable at its stated maturity, upon required repurchase, upon declaration of acceleration or otherwise;
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(iv) a final judgment or judgments for the payment of $100,000 (or its foreign currency equivalent) or more (excluding any amounts covered by insurance
policies issued by insurers reasonably believed by the applicable Note Party in good faith to be credit-worthy) in the aggregate rendered against any Note Party or any
Subsidiary of any Note Party, which judgment is not discharged or stayed within sixty (60) calendar days after (i) the date on which the right to appeal thereof has expired if no
such appeal has commenced, or (ii) the date on which all rights to appeal have been extinguished;

(v) any Note Party or any Subsidiary of any Note Party shall commence a voluntary case or other proceeding seeking liquidation, reorganization or other relief
with respect to such Note Party or any such Subsidiary or its debts under any Debtor Relief Law now or hereafter in effect or seeking the appointment of a trustee, receiver,
liquidator, administrator, custodian or other similar official of any Note Party or any such Subsidiary or any substantial part of its property, or shall consent to any such relief or
to the appointment of or taking possession by any such official in an involuntary case or other proceeding commenced against it, or shall make a general assignment for the
benefit of creditors;

(vi) an involuntary case or other proceeding shall be commenced against any Note Party or any Subsidiary seeking liquidation, reorganization or other relief
with respect to such Note Party or such Subsidiary or its debts under any Debtor Relief Law now or hereafter in effect or seeking the appointment of a trustee, receiver,
liquidator, administrator, custodian or other similar official of any Note Party or any such Subsidiary or any substantial part of its property, and such involuntary case or other
proceeding shall remain undismissed and unstayed for a period of sixty (60) consecutive days;

(vii) any Guaranty ceases to be in full force and effect, other than in accordance with the terms of this Note, or any Guarantor denies or disaffirms its
obligations under its Guaranty or gives notice to such effect;

(viii) any material provision of any Note Document, at any time after its execution and delivery and for any reason, other than as expressly permitted
hereunder or thereunder or the satisfaction in full of all the Note Obligations, ceases to be in full force and effect, or any Note Party contests in writing the validity or
enforceability of any provision of any Note Document or the validity or priority of any Lien as required hereby or thereby on a material portion of the Collateral or any Note
Party denies in writing that it has any or further liability or obligation under any Note Document (other than as a result of repayment in full of the Note Obligations), or purports
in writing to revoke or rescind any Note Document;

(ix) (A) this Note or any other Note Document shall for any reason (other than pursuant to the terms hereof or thereof) cease to create a valid and perfected
Lien, with the priority required hereby or thereby, on and security interest in any material portion of the Collateral purported to be covered thereby, subject to Permitted Liens or
(B) any Lien created or purported to be created by this Note or any other Note Document shall cease to have the lien priority established or purported to be established by the
applicable Intercreditor Agreement or Subordination Agreement;
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(x) any provisions of any Subordination Agreement or Intercreditor Agreement or any agreement or instrument governing any Indebtedness thereunder shall
for any reason be revoked or invalidated, or otherwise cease to be in full force and effect, or any Person shall contest in any manner the validity or enforceability thereof or deny
that it has any further liability or obligation thereunder, or the Note Obligations or the Liens securing the Note Obligations for any reason shall not have the priority
contemplated by this Note, the other Note Documents or any such Subordination Agreement or Intercreditor Agreement;

(xi) (A) An ERISA Event occurs with respect to a Pension Plan or a Multiemployer Plan which has resulted or could reasonably be expected to result in
liability of any Note Party or any Subsidiary under Title IV of ERISA to the Pension Plan, Multiemployer Plan or the PBGC in an aggregate amount in excess of $100,000 or
(B) any Note Party or any ERISA Affiliate fails to pay when due, after the expiration of any applicable grace period, any installment payment with respect to its withdrawal
liability under Section 4201 of ERISA under a Multiemployer Plan in an aggregate amount in excess of $100,000.

(xii) the Borrower or the Guarantor fails to observe or perform any other obligation or undertaking given by it under or in relation to this Note or the other
Note Documents after written notice of such failure and a thirty (30) day period to cure;

(xiii) a default in the Borrower’s obligations under Section 8;
(xiv) reserved;

(xv) (i) any “Event of Default” (other than a payment default) under the ABL Debt occurs and continues beyond any applicable grace period, (ii) any principal
payment “Event of Default” under the ABL Debt occurs or (iii) acceleration of the ABL Debt;

(xvi) the occurrence of an “Event of Default” under any other Note and continuance thereof beyond any applicable grace period; or
(xvii) the aggregate amount of all brokerage, finder’s or other fees or commissions paid by the Borrower or the Guarantor to any broker, financial advisor or
consultant, finder, placement agent, investment banker, bank or other Person with respect to any purchase or sale of Option Notes (as defined in the Purchase Agreement, as

amended) exceeds $75,000, or the aggregate cash amount of all such fees or commissions paid exceeds $50,000.
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(b) Remedies. If one or more Events of Default shall have occurred and be continuing (whatever the reason for such Event of Default and whether it shall be voluntary

or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental body),

then:

(i) in each and every such case (other than an Event of Default specified in Section 12(a)(v) or Section 12(a)(vi) with respect to any Note Party or any of its
Subsidiaries), unless the principal of all of the Notes shall have already become due and payable, either the Collateral Agent (at the direction of the Majority Holders)
or the Majority Holders, by notice in writing to the Borrower (and to the Collateral Agent if given by the Majority Holders), may declare 100% of the principal of, and
any accrued and unpaid interest on, all of the Notes, and all other amounts owing or payable hereunder or under the other Note Documents to be due and payable
immediately, and upon any such declaration the same shall become and shall automatically be immediately due and payable, anything contained in this Note to the
contrary notwithstanding. If an Event of Default specified in Section 12(a)(v) or Section 12(a)(vi), with respect to any Note Party or any of its Subsidiaries occurs and is
continuing, 100% of the principal of, and accrued and unpaid interest, if any, on, all Notes, and all other amount owing or payable hereunder or under the other Notes
Documents shall become and shall automatically be immediately due and payable; and

(ii) the Collateral Agent shall, at the request of the Majority Holders, exercise on behalf of itself and the holders of Notes any and all rights and remedies
available to it and the holders of Notes under the Note Documents and any and all rights afforded to a “secured party” (as defined in the Code) with respect to the Note
Obligations, including the Guaranty, under the Code or other applicable Law and also may (A) require each Note Party to, and each Note Party agrees that it will at its
expense and upon request of the Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with terms of the Note Documents),
promptly assemble all or part of the Collateral as directed by the Collateral Agent and make it available to the Collateral Agent at a place and time to be reasonably
designated by the Collateral Agent; (B) upon prior written notice, occupy any premises owned or, to the extent lawful and permitted, leased by any of the Note Parties
where the Collateral or any part thereof is assembled or located for a reasonable period in order to effectuate its rights and remedies hereunder or under applicable Law,
without obligation to such Note Party in respect of such occupation; (C) exercise any and all rights and remedies of any of the Note Parties under or in connection with
the Collateral, or otherwise in respect of the Collateral; (D) subject to the mandatory requirements of applicable Law, sell, assign or otherwise dispose of all or any part
of the Collateral, or direct such Note Party to sell, assign or otherwise dispose of all or any part of the Collateral without demand and without notice, advertisement,
hearing or process of applicable Law, all of which each Grantor hereby waives to the fullest extent permitted by applicable Law, at any time or any place, at a public or
private sale or at any broker’s board or on any securities exchange, for cash, upon credit or for future delivery as the Collateral Agent (acting at the direction of the
Majority Holders) shall deem appropriate; and (E) to the extent of the Note Parties’ interest therein, take possession and control over all software and all associated
servers, hardware and equipment, including domain name registrations and associated URLs, and each such Note Party shall provide to the Collateral Agent all access
codes, transfer codes and verification codes and access to all other security measures and devices used or necessary in connection therewith. The Collateral Agent shall
be authorized at any such sale of securities (if it deems it advisable to do so) to restrict the prospective bidders or purchasers to Persons who will represent and agree
that they are purchasing the Collateral for their own account for investment and not with a view to the distribution or sale thereof, and upon consummation of any such
sale the Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or purchasers thereof the Collateral so sold. Each such purchaser at any sale
of Collateral shall hold the property sold absolutely, free from any claim or right on the part of any Note Party, and each Note Party hereby waives (to the extent
permitted by applicable Law) all rights of redemption, stay and appraisal that such Note Party now has or may at any time in the future have under any applicable Law
now existing or hereafter enacted.
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To the extent notice to the Note Parties is required under applicable Law, the Collateral Agent shall give the applicable Note Parties ten (10) calendar days’ prior
written notice (which each Note Party agrees is reasonable notice within the meaning of Section 9611 of the Code or its equivalent in other jurisdictions) of the
Collateral Agent’s intention to make any sale of Collateral. Such notice, in the case of a public sale, shall state the time and place for such sale and, in the case of a sale
at a broker’s board or on a securities exchange, shall state the board or exchange at which such sale is to be made and the day on which the Collateral, or portion
thereof, will first be offered for sale at such board or exchange. Any such public sale shall be held at such time or times within ordinary business hours and at such
place or places as the Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) may fix and
state in the notice (if any) of such sale. At any such sale, the Collateral, or portion thereof, to be sold may be sold in one lot as an entirety or in separate parcels, as the
Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) may determine. The Collateral
Agent shall not be obligated to make any sale of any Collateral if the Collateral Agent (acting at the direction of the Majority Holders) shall determine not to do so,
regardless of the fact that notice of sale of such Collateral shall have been given. The Collateral Agent (acting at the direction of the Majority Holders or otherwise in
accordance with the terms of the Note Documents) may, without notice or publication, adjourn any public or private sale or cause the same to be adjourned from time
to time by announcement at the time and place fixed for sale, and such sale may, without further notice, be made at the time and place to which the same was so
adjourned. In case any sale of all or any part of the Collateral is made on credit or for future delivery, the Collateral so sold may be retained by the Collateral Agent
until the sale price is paid by the purchaser or purchasers thereof, but the Collateral Agent shall not incur any liability in case any such purchaser or purchasers shall fail
to take up and pay for the Collateral so sold and, in case of any such failure, such Collateral may be sold again upon like notice. At any public (or, to the extent
permitted by applicable Law, private) sale made pursuant to this Note or the other Note Documents, the Collateral Agent or any holder of Notes may bid for or
purchase, free (to the extent permitted by applicable Law) from any right of redemption, stay, valuation or appraisal on the part of any Note Party (all said rights being
also hereby waived and released to the extent permitted by applicable Law), the Collateral or any part thereof offered for sale and may make payment on account
thereof by using any claim then due and payable to the Collateral Agent or such holder of Notes, as applicable, from any Note Party as a credit against the purchase
price, and the Collateral Agent or such holder of Notes, as applicable, may, upon compliance with the terms of sale, hold, retain and dispose of such property without
further accountability to any Note Party therefor. For purposes hereof, a binding written agreement to purchase the Collateral or any portion thereof shall be treated as a
sale thereof, the Collateral Agent shall be free to carry out such sale pursuant to such agreement and no Note Party shall be entitled to the return of the Collateral or any
portion thereof subject thereto, notwithstanding the fact that after the Collateral Agent shall have entered into such an agreement all Events of Default shall have been
remedied and the Note Obligations paid in full. As an alternative to exercising the power of sale herein conferred upon it, the Collateral Agent (acting at the direction
of the Majority Holders or otherwise in accordance with the terms of the Note Documents) may proceed by a suit or suits at Law or in equity to foreclose this Note and
the other Note Documents and to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or courts having competent jurisdiction or
pursuant to a proceeding by a court-appointed receiver. Any sale pursuant to, and in accordance with, the provisions of this Section 12(b) shall be deemed to conform
to the commercially reasonable standards as provided in Section 9610(b) of the Code or its equivalent in other jurisdictions.

Each Note Party irrevocably makes, constitutes and appoints the Collateral Agent (and all officers, employees or agents designated by the Collateral Agent) as such
Note Party’s true and lawful agent (and attorney-in-fact) during the continuance of an Event of Default, for the purpose of (i) making, settling and adjusting claims in
respect of Article 9 Collateral under policies of insurance, and endorsing the name of such Note Party on any check, draft, instrument or other item of payment for the
proceeds of such policies of insurance, (ii) making all determinations and decisions with respect thereto and (iii) obtaining or maintaining the policies of insurance
required hereby of by the other Note Documents or to pay any premium in whole or in part relating thereto; provided that to the extent any of the foregoing actions
relate to the exercise of any rights or remedies in connection with the Capital Stock of any Note Party or Subsidiary thereof, including voting rights, the Collateral
Agent shall provide written notice to the applicable Note Party. All sums disbursed by the Collateral Agent (for itself and on behalf of any of the Persons who are
entitled to payment and reimbursement of costs and expenses under the Note Documents) in connection with this paragraph, including reasonable and documented out-
of-pocket attorneys’ fees, court costs, expenses and other charges relating thereto, shall be payable by the Note Parties upon demand and shall be additional Note
Obligations secured by the Collateral.
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Each Note Party recognizes that the Collateral Agent may be unable to effect a public sale of any or all of the Pledged Equity or the Pledged Debt by reason of certain
prohibitions contained in the Securities Act and applicable state securities laws or otherwise, and may be compelled to resort to one or more private sales thereof to a
restricted group of purchasers which will be obliged to agree, among other things, to acquire such securities for their own account for investment and not with a view to
the distribution or resale thereof. Each Note Party acknowledges and agrees that any such private sale may result in prices and other terms less favorable than if such
sale were a public sale and, notwithstanding such circumstances, agrees that any such private sale shall be deemed to have been made in a commercially reasonable
manner. The Collateral Agent shall be under no obligation to delay a sale of any of the Pledged Equity or the Pledged Debt for the period of time necessary to permit
the issuer thereof to register such securities for public sale under the Securities Act or under applicable state securities laws, even if such issuer would agree to do so.

(c) Application of Proceeds. After the exercise of remedies provided for in Section 12(b) (or after the Note Obligations have automatically become immediately due
and payable as set forth in Section 12(b)(i)), including in any proceeding under any Debtor Relief Law, any amounts received on account of the Note Obligations (whether as a result of a
payment under a guarantee, any realization on the Collateral, any set-off rights, any distribution in connection with any proceeding under any Debtor Relief Law or otherwise and
whether received in cash or otherwise, including all proceeds received by the Collateral Agent in respect of any sale, any collection from, or other realization upon all or any part of the
Collateral but excluding the payment of current interest or interest paid as a form of adequate protection in any proceeding under any Debtor Relief Law) shall be applied by the
Collateral Agent, subject to any Intercreditor Agreement then in effect, in the following order:

First, to payment of that portion of the Note Obligations constituting fees, indemnities, expenses and other amounts payable to the Collateral Agent and the
Holder Representative, as applicable, in its capacities as such;

Second, to the payment of that portion of the Note Obligations constituting fees and indemnities (other than unasserted contingent indemnification obligations)
and other amounts (other than principal and interest) payable to the holders of Notes, ratably among them in proportion to the respective amounts described in this
clause Second payable to them, together with interest on each such amount at the highest rate then in effect under the Note Documents from and after the date such
amount is due, owing or unpaid until paid in full;

Third, to the payment of that portion of the Note Obligations constituting accrued and unpaid interest on the Notes and other Note Obligations under the Note
Documents (including, for the avoidance of doubt, interest which, but for the filing of a petition in bankruptcy with respect to any Note Party would have accrued on
any such Note Obligation, whether or not a claim is allowed or allowable against any Note Party for such interest in the related bankruptcy proceeding), ratably among
the holders of Notes in proportion to the respective amounts described in this clause Third payable to them;
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Fourth, to the payment of that portion of the Note Obligations constituting unpaid principal of the Notes, ratably among the holders of Notes in proportion to
the respective amounts described in this clause Fourth held by them;

Fifth, to the payment of all other Note Obligations that are due and payable to the Collateral Agent and the holders of Notes on such date, ratably based upon
the respective amounts described in this clause Fifth payable to them on such date; and

Last, the balance, if any, after all of the Note Obligations have been indefeasibly paid in full, to the Note Parties or as otherwise required by Law.

The Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) shall have absolute discretion as to the time of
application of any such proceeds, moneys or balances in accordance with this Note and the other Note Documents. Upon any sale of Collateral by the Collateral Agent (including
pursuant to a power of sale granted by statute or under a judicial proceeding), the receipt of the Collateral Agent or of the officer making the sale shall be a sufficient discharge to the
purchaser or purchasers of the Collateral so sold and such purchaser or purchasers shall not be obligated to see to the application of any part of the purchase money paid over to the
Collateral Agent or such officer or be answerable in any way for the misapplication thereof.

The Collateral Agent shall have no liability to any holder of Notes for actions taken in reliance on information supplied to it as to the amounts of unpaid principal and interest and other
amounts outstanding with respect to the Note Obligations. All distributions made by the Collateral Agent pursuant to this Section 12(c) shall be (subject to any decree of any court of
competent jurisdiction) final (absent manifest error).

(d) Grant of License to Use Intellectual Property. For the exclusive purpose of enabling the Collateral Agent to exercise rights and remedies under this Note and the
other Note Documents at such time as the Collateral Agent shall be lawfully entitled to exercise such rights and remedies at any time after the occurrence and during the continuance of
an Event of Default, each Note Party hereby grants to the Collateral Agent a non-exclusive, royalty-free, limited license (until the waiver or cure of all Events of Default) to use, license
or sublicense any of the Intellectual Property and Licenses included in the Article 9 Collateral now owned or hereafter acquired by such Note Party, and wherever the same may be
located, and including in such license reasonable access to all media in which any of the licensed items may be recorded or stored and to all computer software and programs used for the
compilation or printout thereof to the extent of the applicable Note Party’s interest therein; provided, however, that (i) all of the foregoing rights of the Collateral Agent to use (to the
extent permitted by the terms of such licenses and sublicenses) such licenses and sublicenses shall expire immediately upon the waiver or cure of all Events of Default and written notice
by the applicable Note Party to the Collateral Agent of such waiver or cure, and shall be exercised by the Collateral Agent solely during the continuance of an Event of Default, and
nothing in this Section 12(d) shall require the Note Parties to grant any license that is prohibited by any rule of Law or is prohibited by, or constitutes a breach or default under or results
in the termination of, any contract, license, agreement, instrument or other document evidencing, giving rise to or theretofore granted, to the extent permitted by the Note Documents,
with respect to, such property or otherwise unreasonably prejudices the value thereof to the relevant Note Party and (ii) such license and all of the foregoing rights related thereto shall
automatically terminate upon the payment in full of all Note Obligations. Under the licenses to be granted by each Note Party under this Section 12(d), both (A) the use of the Intellectual
Property and Licenses included in the Article 9 Collateral by the Collateral Agent and (B) the licenses granted by the Collateral Agent to a third party shall (1) with respect to
Trademarks, be subject to the maintenance of reasonable quality standards with respect to the goods and services on which such Trademarks are used sufficient to preserve the validity of
such Trademarks; (2) with regard to trade secrets, be subject to the requirement that the secret status of the trade secrets be maintained and reasonable steps are taken to ensure that they
are maintained; (3) with regard to Patents, be subject to the obligation to maintain the existence and enforceability of such Patents; (4) be subject to the use of reasonable patent,
trademark, copyright and proprietary notices; and (5) be subject to the Collateral Agent having no greater rights than those of any such Note Party under any such license or sublicense;
provided, however, that with respect to any uses, licenses, form licenses, or any other agreements or activities in effect on or prior to the occurrence of such Event of Default the
requirements set forth in the foregoing clauses (1) through (5) shall be deemed satisfied. For the avoidance of doubt, the use of such license by the Collateral Agent (acting at the
direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) may be exercised only during the continuation of an Event of Default and until such
time as all such Events of Default have been cured or waived in writing by the requisite holders of Notes in accordance with the Note Documents. Upon the occurrence and during the
continuance of an Event of Default, the Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) may also
exercise the rights afforded under Section 12(b)(ii) with respect to Intellectual Property and Licenses contained in the Article 9 Collateral.
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(e) Certain Rights on Acceleration. It is understood and agreed that if this Note is accelerated or otherwise becomes due prior to its stated maturity and prior to the
acceleration of any portion of the Indebtedness evidenced by the Notes by operation of law)), the MOIC Deficiency Amount, if any, shall also be due and payable in cash and shall
constitute part of the Note Obligations in view of the impracticability and difficulty of ascertaining actual damages and by mutual agreement of the parties as to a reasonable calculation
of each Holder’s lost profits as a result thereof. If the MOIC Deficiency Amount becomes due and payable, it shall accrue interest at a rate of 11.13% per annum from and after the
applicable triggering event, including in connection with an Event of Default specified in Section 12(a)(v) or Section 12(a)(vi). Any amounts payable above shall be presumed to be
liquidated damages sustained by each Holder as the result of the acceleration of this Note and the Borrower and each Guarantor agrees that it is reasonable under the circumstances
currently existing. The MOIC Deficiency Amount shall also be payable in the event this Note is satisfied, released or discharged through foreclosure, whether by judicial proceeding,
deed in lieu of foreclosure or by any other means. THE BORROWER AND EACH GUARANTOR EXPRESSLY WAIVES (TO THE FULLEST EXTENT THEY MAY LAWFULLY
DO SO) THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE OR LAW THAT PROHIBITS OR MAY PROHIBIT THE COLLECTION OF THE FOREGOING
PREMIUM IN CONNECTION WITH ANY SUCH ACCELERATION. The Borrower and each Guarantor expressly agree (to the fullest extent it may lawfully do so) that: (A) the
MOIC Deficiency Amount is reasonable and is the product of an arm’s length transaction between sophisticated business entities ably represented by counsel; (B) the MOIC Deficiency
Amount shall be payable notwithstanding the then prevailing market rates at the time acceleration occurs; (C) there has been a course of conduct between the Holder and the Borrower
and each Guarantor giving specific consideration in this transaction for such agreement to pay the MOIC Deficiency Amount; and (D) the Borrower and each Guarantor shall be
estopped hereafter from claiming differently than as agreed to in this paragraph. The Borrower and each Guarantor expressly acknowledge that their agreement to pay the MOIC
Deficiency Amount to holders as herein described is a material inducement to the Holder to purchase this Note.
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(f) Rights not Exclusive. The rights and remedies provided for in this Note and the other Note Documents are cumulative and are not exclusive of any other rights,
powers, privileges or remedies provided by Law or in equity, or under any other instrument, document or agreement now existing or hereafter arising.

(g) Reserved.
13. Miscellaneous Provisions.

(a) This Note and any provisions herein may be modified, amended and waived only with the written consent of the Borrower, the Majority Holders and the
acknowledgement of the Holder Representative and the Collateral Agent, and any such modification, amendment or waiver shall be binding on the Holder and all holders of other Notes
with respect to all the Notes. Notwithstanding the foregoing, no modification, amendment or waiver shall be made that affects the rights, duties or immunities of the Holder
Representative and/or the Collateral Agent without its written consent, as applicable. Neither this Note nor any of the other Notes forming a series with this Note may be modified or
amended, and no provisions of such other Notes may be waived, unless such modification, amendment or waiver applies to all of the Notes in the series. Notwithstanding the foregoing,
(i) the terms of the Initially Issued Notes may be modified or amended despite being part of the same series as all other Notes; provided, however that no Initially Issued Note may be
modified or amended, and no provisions of such Initially Issued Note may be waived, unless such modification, amendment or waiver applies to all of the Initially Issued Notes, and (ii)
the terms of the Fourth Option Notes may be modified or amended despite being part of the same series as all other Notes; provided, however that no Fourth Option Note may be
modified or amended, and no provisions of such Fourth Option Note may be waived, unless such modification, amendment or waiver applies to all of the Fourth Option Notes.

(b) After the date hereof, the Borrower agrees to pay all reasonable and documented fees, costs and expenses, including reasonable attorneys’ fees and expenses,
incurred by the Majority Holders in collecting or attempting to collect the Obligations, whether or not any action or proceeding is commenced. None of the provisions hereof and none of
the Holder’s rights or remedies under this Note on account of any past or future defaults shall be deemed to have been waived by the Collateral Agent’s or the Holder’s acceptance of any
past due installments or by any indulgence granted by the Collateral Agent or the Holder to the Borrower.
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(c) The Borrower hereby waives presentment, demand, diligence, protest and notice of every kind, and agrees that it shall remain liable for all amounts due under this
Note notwithstanding any delay or failure by the Collateral Agent or the Holder to exercise any rights under this Note. Borrower hereby waives the right to plead any and all statutes of
limitation as a defense to a demand under this Note to the full extent permitted by law.

(d) All notices, requests, demands, consents, instructions and other communications which are required or may be given under this Note shall be in writing and shall be
deemed to have been duly given when received if personally delivered; when transmitted if transmitted by confirmed facsimile or other electronic transmission (including e-mail), except
that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next Business Day for the recipient; the Business
Day after it is sent if sent for next day delivery to a domestic address by recognized overnight delivery service (e.g. Federal Express); and five (5) Business Days after the date mailed by
certified or registered mail, postage prepaid, if sent by certified or registered mail, return receipt requested. In each case notice shall be sent to:

If to the Holder Representative on behalf of the Holder, addressed to:

Wilmington Savings Fund Society, FSB, as Holder Representative
WSFS Bank Center

500 Delaware Avenue, 11th Floor

Wilmington, DE 19801

Attn: Global Capital Markets — Reed’s Inc

E-Mail: rgoldsborough@wsfsbank.com

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

Chapman and Cutler LLP

1270 Avenue of the Americas
New York, NY 10020
Telephone: 212.655.2525

Attn: Bart Pisella

E-Mail: bpisella@chapman.com

If to the Borrower, addressed to:

Reed’s, Inc.

201 Merritt 7 Corporate Park,
Norwalk, CT 06851

Attn: Norman E. Snyder, Jr, CEO
E-Mail: nsnyder@reedsinc.com

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

Barton LLP

100 Wilshire Boulevard, Suite 1300
Santa Monica, CA 90401

Attn: Ruba Qashu

E-Mail: rqashu@bartonesq.com

or to such other place and with such other copies as each party may designate as to itself by written notice to the others.
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(e) The Holder hereby confirms the appointment of Wilmington Savings Fund Society, FSB as the Holder Representative and as the Collateral Agent for the benefit of
the Holder under this Note and the other Note Documents to serve from the date hereof until the termination of this Note.

(i) Each Holder hereby irrevocably authorizes the Holder Representative and the Collateral Agent to take such action and to exercise such powers hereunder as
provided herein or as requested in writing by the Holder or the Majority Holders, in accordance with the terms hereof, together with such powers as are reasonably
incidental thereto and authorizes and directs the Collateral Agent to enter into each of the applicable Note Documents and perform its obligation and exercise its rights
thereunder in accordance therewith, subject to the indemnification and other rights of the Collateral Agent set forth herein. Anything herein to the contrary
notwithstanding, whenever reference is made in this Note to any action by, consent, designation, specification, requirement or approval of, notice, request or other
communication from, or other direction given or action to be undertaken or to be (or not to be) suffered or omitted by the Collateral Agent or to any election, decision,
opinion, acceptance, use of judgment, expression of satisfaction or other exercise of discretion, rights or remedies to be made (or not to be made) by the Collateral
Agent, it is understood that in all cases the Collateral Agent shall be acting, giving, withholding, suffering, omitting, taking or otherwise undertaking and exercising the
same (or shall not be undertaking and exercising the same) as directed by the Majority Holders. Each of the Holder Representative and the Collateral Agent may
execute any of its duties hereunder by or through agents or employees and shall be entitled to request and act in reliance upon the advice of counsel concerning all
matters pertaining to its duties hereunder and shall not be liable for any action taken or omitted to be taken by it in good faith in accordance therewith. Neither the
Holder Representative nor the Collateral Agent will incur any liability of any kind with respect to any action or omission by the Holder Representative or the Collateral
Agent, as applicable, in connection with its services pursuant to this Note and the other Note Documents, except in the event of liability directly resulting from its gross
negligence or willful misconduct. The Holder will indemnify, defend and hold harmless the Holder Representative and the Collateral Agent from and against any and
all losses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees, costs and expenses (including the fees and expenses of counsel and experts and their
staffs and all expense of document location, duplication and shipment) and including the event of nonpayment by the Borrower under the Purchase Agreement
(collectively, “Representative Losses”) arising out of or in connection with the Holder Representative’s or the Collateral Agent’s, as applicable, execution and
performance of this Note and any other Note Documents, and the exercise or performance of their respective powers or duties hereunder (including any removal or
remedial actions or other environmental claims), or in connection with any actual or alleged presence of hazardous materials in the air, surface water or groundwater or
on the surface or subsurface of any real property at any time owned, leased or operated by the Borrower, the generation, storage, transportation, handling or disposal of
hazardous materials by the Borrower or any of its Subsidiaries at any location, whether or not owned, leased or operated by the Borrower or any of its Subsidiaries, the
non-compliance by the Borrower or any of its Subsidiaries with any environmental laws, or any environmental claim asserted against the Borrower, any of its
Subsidiaries or any real property at any time owned, leased or operated by the Borrower or any of its Subsidiaries, in each case as such Representative Loss is suffered
or incurred, including the enforcement of this Section 13(e)(i); provided, that no such indemnification shall be provided in the event that any such Representative Loss
is finally adjudicated to have been directly caused by the gross negligence or willful misconduct of the Holder Representative or the Collateral Agent, as applicable.
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(i) Each of the Holder Representative and the Collateral Agent may resign at any time upon 10 days’ notice to the Borrower, the Holder and the other holders
of Notes, and the Majority Holders may remove or replace the Holder Representative or the Collateral Agent at any time upon 10 days’ notice by notifying the
Borrower and the holders of the Notes. Upon any such resignation or replacement, the Majority Holders shall have the right to appoint a successor holder
representative or collateral agent, as applicable, in consultation with the Borrower. Upon the acceptance of its appointment as Holder Representative or Collateral
Agent, as applicable, hereunder by a successor, such successor shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring
Holder Representative or Collateral Agent, as applicable, and the retiring, replaced or removed Holder Representative or Collateral Agent, as applicable, shall be
discharged from its duties and obligations hereunder. If no successor Holder Representative or Collateral Agent, as applicable, shall have been appointed and shall have
accepted such appointment, then on such 10th day (a) the retiring Holder Representative’s or Collateral Agent’s, as applicable, resignation, replacement or removal
shall become effective, (b) the retiring, replaced or removed Holder Representative or Collateral Agent, as applicable, shall thereupon be discharged from its duties and
obligations hereunder and (c) the Majority Holders shall thereafter perform all duties of the Holder Representative or the Collateral Agent, as applicable, hereunder and
under the other Note Documents until such time, if any, as the Majority Holders appoint a successor Holder Representative or Collateral Agent, as applicable, in
consultation with the Borrower. The Holder Representative and Collateral Agent, as applicable, shall have no liability or responsibility for any action or inaction of any
successor Holder Representative or successor Collateral Agent, as applicable. Notwithstanding replacement of the Holder Representative or the Collateral Agent, as
applicable, pursuant to this Section 13(e)(ii), the Holder’s obligations under Section 13(e)(i) hereof will continue for the benefit of the retiring Holder Representative or
Collateral Agent, as applicable.
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(iii) The Holder agrees that any action taken by the Collateral Agent in accordance with the provision of this Note and the Note Collateral Documents, and the
exercise by the Collateral Agent of any rights or remedies set forth herein and therein shall be authorized and binding upon the Holder. Notwithstanding any provision
to the contrary contained elsewhere in this Note and the Note Collateral Documents, the duties of the Collateral Agent shall be ministerial and administrative in nature,
and the Collateral Agent shall not have any duties or responsibilities, except those expressly set forth herein and in the other documents to which the Collateral Agent is
a party, nor shall the Collateral Agent have or be deemed to have any trust or other fiduciary relationship with the Holder Representative, any Holder or any Note Party,
and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Note and the Note Collateral Documents or otherwise exist
against the Collateral Agent, and the Collateral Agent shall not have any duty to take any discretionary action or exercise any discretionary powers, except
discretionary rights and powers expressly contemplated hereby or by the other Note Collateral Documents that the Collateral Agent is required to exercise as directed
in writing by the Majority Holders. Without limiting the generality of the foregoing sentence, the use of the term “agent” in this Note with reference to the Collateral
Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable law regardless of whether an
Event of Default has occurred and is continuing. Instead, such term is used merely as a matter of market custom and is intended to create or reflect only an
administrative relationship between independent contracting parties.

(iv) The parties hereto and the Holder hereby agree and acknowledge that the Collateral Agent shall not assume, be responsible for or otherwise be obligated
for any liabilities, claims, causes of action, suits, losses, allegations, requests, demands, penalties, fines, settlements, damages (including foreseeable and
unforeseeable), judgments, expenses and costs (including but not limited to, any remediation, corrective action, response, removal or remedial action, or investigation,
operations and maintenance or monitoring costs, for personal injury or property damages, real or personal) of any kind whatsoever, pursuant to any environmental law
as a result of this Note, the Note Collateral Documents or any actions taken pursuant hereto or thereto. Further, the parties hereto and the Holder hereby agree and
acknowledge that in the exercise of its rights under this Note and the Note Collateral Documents, the Collateral Agent may hold or obtain indicia of ownership
primarily to protect the security interest of the Collateral Agent in the Collateral and that any such actions taken by the Collateral Agent shall not be construed as or
otherwise constitute any participation in the management of such Collateral.

(v) No provision of this Note or any Note Collateral Document shall require the Collateral Agent to expend or risk its own funds or otherwise incur any
financial liability in the performance of any of its duties hereunder or thereunder or to take or omit to take any action hereunder or thereunder or take any action at the
request or direction of the holders of Notes unless it shall have received indemnity satisfactory to the Collateral Agent against potential costs and liabilities incurred by
the Collateral Agent relating thereto. Notwithstanding anything to the contrary contained in this Note or the Note Collateral Documents, in the event the Collateral
Agent is entitled or required to commence an action to foreclose or otherwise exercise its remedies to acquire control or possession of the Collateral, the Collateral
Agent shall not be required to commence any such action or exercise any remedy or to inspect or conduct any studies of any property under the Mortgages or take any
such other action if the Collateral Agent has determined that the Collateral Agent may incur personal liability as a result of the presence at, or release on or from, the
Collateral or such property, of any hazardous materials. The Collateral Agent shall at any time be entitled to cease taking any action described in this clause if it no
longer reasonably deems any indemnity, security or undertaking from the Note Parties or the Holder to be sufficient.
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(f) In the event that any one or more provisions of this Note shall be held to be illegal, invalid or otherwise unenforceable, the same shall not affect any other
provision of this Note and the remaining provisions of this Note shall remain in full force and effect.

(g) Neither this Note nor any beneficial interest in this Note may be assigned or transferred by the Borrower; provided, this Note shall be transferrable by the Holder
upon prior written notice to the Collateral Agent and the Borrower and subject to applicable securities laws and completion and execution of the Assignment and Assumption Agreement
in the form attached to the Purchase Agreement.

(h) All questions concerning the construction, validity, enforcement and interpretation of the Note Documents shall be governed by and construed and enforced in
accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof. Each party agrees that all legal Proceedings (as defined in the
Purchase Agreement) concerning the interpretations, enforcement and defense of the transactions contemplated by the Notes and any other Note Documents (whether brought against a
party hereto or its respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively in the state and federal courts sitting in
the City of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of Manhattan for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the
Note Documents), and hereby irrevocably waives, and agrees not to assert in any Action (as defined in the Purchase Agreement) or Proceeding, any claim that it is not personally subject
to the jurisdiction of any such court, that such Action or Proceeding is improper or is an inconvenient venue for such Proceeding. Each party hereby irrevocably waives personal service
of process and consents to process being served in any such Action or Proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of
delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof.
Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by law. If any party shall commence an Action or Proceeding to
enforce any provisions of the Note Documents, then, in addition to the obligations of the Borrower under Section 4.7 of the Purchase Agreement, the prevailing party in such Action or
Proceeding shall be reimbursed by the non-prevailing party for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of
such Action or Proceeding.
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(i) IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES
EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY,
IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

(j) The headings herein are for convenience only, do not constitute a part of this Note and shall not be deemed to limit or affect any of the provisions hereof. Unless the
context otherwise requires, any reference in this Note to a “Section” or “clause” refers to a Section or clause, as the case may be, of this Note, and the words “herein,” “hereof” and
“hereunder” and other words of similar import refer to this Note as a whole and not to any particular Section or other subdivision. Unless the context otherwise requires, any reference to
a statute, rule or regulation refers to the same (including any successor statute, rule or regulation thereto) as it may be amended from time to time, and the word “including” shall be
deemed to be followed by the words “without limitation.”

(k) THE BORROWER MAY, TO THE EXTENT PERMITTED BY LAW, AND DIRECTLY OR INDIRECTLY (REGARDLESS OF WHETHER SUCH NOTES
ARE SURRENDERED TO THE BORROWER), REPURCHASE NOTES OR PORTIONS OF INDEBTEDNESS OUTSTANDING UNDER THE NOTES IN THE OPEN MARKET
OR OTHERWISE, WHETHER BY THE BORROWER OR ITS SUBSIDIARIES. THE BORROWER SHALL CAUSE ANY SUCH NOTES OR PORTIONS OF INDEBTEDNESS
OUTSTANDING UNDER THE NOTES SO REPURCHASED TO BE CANCELLED AND SUCH NOTES SHALL NO LONGER BE CONSIDERED OUTSTANDING UPON
THEIR REPURCHASE.

(1) In no event shall the Holder Representative or the Collateral Agent be responsible or liable for any failure or delay in the performance of their respective obligations
hereunder arising out of or caused by, directly or indirectly, forces beyond their respective control, including, without limitation, strikes, work stoppages, accidents, acts of war or
terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God, epidemics and pandemics, and interruptions, loss or malfunctions of utilities, communications or
computer (software and hardware) services; it being understood that the Holder Representative or Collateral Agent shall use reasonable efforts which are consistent with accepted
practices in the banking industry to resume performance as soon as practicable under the circumstances.

(m) The parties hereto acknowledge that in accordance with Section 326 of the
U.S.A. PATRIOT Act, the Holder Representative and the Collateral Agent, like all financial institutions and in order to help fight the funding of terrorism and money laundering, is
required to obtain, verify, and record information that identifies each person or legal entity that establishes a relationship or opens an account with the Holder Representative and the
Collateral Agent. The parties to this Note agree that they will provide the Holder Representative and the Collateral Agent with such information as it may request in order for the Holder
Representative and the Collateral Agent to satisfy the requirements of the U.S.A. PATRIOT Act.
[Signature Page Follows]
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IN WITNESS WHEREOF, Borrower and each Guarantor has caused this Note to be duly executed the day and year first above written.

REED’S, INC., as Borrower
a Delaware corporation

By:

Name:
Title:

[Signature Page to Promissory Note]




AGREED AND ACCEPTED:
HOLDER REPRESENTATIVE

Wilmington Savings Fund Society, FSB,
solely in its capacity as the Holder Representative

By:

Name:
Title

COLLATERAL AGENT

Wilmington Savings Fund Society, FSB,
solely in its capacity as the Collateral Agent

By:

Name:
Title

Date:

[Signature Page to Promissory Note]




EXHIBIT A

Form of Guaranty Joinder [see attached]




JOINDER AGREEMENT

Reference is made to that series of Secured Promissory Notes (as amended, amended and restated, supplemented or otherwise modified from time to time, the “Notes”), issued
by Reed’s, Inc., a Delaware corporation (the “Borrower”), and agreed and accepted to by Wilmington Savings Fund Society, FSB, as holder representative and collateral agent (in such
capacities, the “Agent”). Capitalized terms used but not otherwise defined herein shall have the meanings assigned to such terms in the Notes.

This Joinder Agreement supplements each Note and is delivered by each of the undersigned (collectively, the “New Guarantors” and each a “New Guarantor” and, collectively,
the “New Guarantors™), pursuant to Section 9(g)_of each Note. Each New Guarantor hereby agrees to be bound as a Guarantor party to each such Note by all of the terms, covenants and
conditions set forth therein to the same extent that it would have been bound if it had been a signatory to the Note on the date of the issuance of such Note. Without limiting the
generality of the foregoing, each New Guarantor hereby jointly and severally, unconditionally guarantees to each Holder, and their respective successors, endorsees, transferees and
assigns, the prompt payment (whether at stated maturity, by acceleration or otherwise) and performance of the Note Obligations of the Borrower in accordance with the terms of each
Note and expressly assumes all obligations and liabilities of a Guarantor under such Note. Each New Guarantor hereby makes each of the representations and warranties and agrees to
each of the covenants applicable to the Guarantors contained in each Note.

The Agent makes no representation or warranty as to the validity or sufficiency of this Joinder Agreement or the New Guarantors’ guarantee hereunder. Additionally, the Agent
shall not be responsible in any manner whatsoever for or with respect to any of the recitals or statements contained herein, all of which recitals or statements are made solely by the
Borrower and the New Guarantors, and the Agent makes no representation with respect to any such matters.

This Joinder Agreement and any amendments, waivers, consents or supplements hereto may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed and delivered shall be deemed to be an original, but all such counterparts together shall constitute one and the same agreement.

THIS JOINDER AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.

IN WITNESS WHEREOF, each New Guarantor has caused this Joinder Agreement to be executed and delivered by its duly authorized officer as of the date first above written.
]
By:

Name:
Title:




EXHIBIT B

Form of Subordination Agreement [see attached]




ANNEX A
FUNDAMENTAL CHANGE REPURCHASE NOTICE
REED’S INC.
Secured Promissory Notes

Subject to the terms of the Notes, by executing and delivering this Fundamental Change Repurchase Notice, the undersigned Holder of the Note identified below is exercising its
Fundamental Change Repurchase Right with respect to (check one):

O the entire principal amount of

os * aggregate principal amount of the

Note identified by Certificate No.

The undersigned acknowledges that this Note, duly endorsed for transfer, must be delivered to the Paying Agent before the Fundamental Change Repurchase Price will be paid.

Date:

(Legal Name of Holder)

By:
Name:
Title:
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LEASE

LEASE dated as of May 10, 2024 by and between Merritt 7 Venture L L.C., a Delaware
limited liability company (hereinafter called *“Landlord™), and Reed’s Inc., a Delaware corporation
(hereinafter called “Tenant™).

Article 1,
Demised Premises - Term of Lease

Section 1.01. Demised Premises. Upon and subject to the covenants, provisions,
conditions and limitations hereinafter set forth, Landlord does hereby lease and demise unto
Tenant, and Tenant does hereby lease from Landlord, a portion of the penthouse level of the
building with an address of 501 Merritt 7 Corporate Park, Norwalk, Connecticut (the “Building™),
as such demised premises is approximately shown shaded on Exhibit 1 01 (the “Demised
Premises™), together with the right to use, in common with others, the common areas (including,
without limitation, walkways and driveways, parking areas) located on the Property (as defined in
the following paragraph) and serving the Demised Premises. The parties agree that the rentable
square footage for the Demised Premises shall conclusively be deemed to be 5,154 rentable square
feet.

The Building and the parcel of real property on which it is located is referred to herein as
the “Property”. The Building and the Property are located in the office park known as “Merritt 7
Corporate Park™ (the “Park’™). This Lease and Tenant’s leasehold interest in the Demised Premises
are subject to, and with the benefit of, the terms, covenants and conditions of this Lease, and rights,
agreements, easements and restrictions of record applicable to the Property and Park.

The Demised Premises exclude common areas and facilities of the Building, including
without limitation exterior walls, the common stairways and stairwells, any parking garages,
entranceways and the main lobby, elevators and elevator wells, fan rooms, electric and telephone
closets, janitor closets, freight elevators, and pipes, ducts, conduits, wires and appurtenant fixtures
serving other parts of the Property (exclusively or in common} and other common areas and
facilities from time to time designated as such by Landlord. 1f the Demised Premises include less
than the entire rentable area of any floor, then the Demised Premises also exclude the common
corridors, elevator lobby and restrooms located on such floor

Section 1.02. Term Commencement. (a) The term of this Lease shall commence
on the date (the “Commencement Date™) which is the earlier of (i) the Delivery Date (as defined
below), or (ii) the date Tenant enters into possession of the Demised Premises for the conduct of
its business (for the purposes of this Section 1.02, “conduct of its business™ shall not include
installation of furniture, fixtures, equipment, or the like). The term shall expire at 11:59 p.m. on
the date (the “Expiration Date™) that is the last day of the one hundred thirty-second (132" full
calendar month following the month in which the Commencement Date occurs, unless sooner
terminated or extended as hereinafter provided. The “Delivery Date” shall mean the date on which
Landlord delivers the Demised Premises to Tenant in compliance with all applicable laws and with
all of the Finish Work (as defined in Exhibit 1.02) Substantially Completed (as defined in Exhibit
1.02); provided, however, in no event shall the Delivery Date be prior to December 1, 2024.
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(b)  Tenant shall, upon Landlord’s request, execute a memorandum identifying
the actual Commencement Date, the Base Rent Commencement Date (as hereinafter defined) and
the Expiration Date, and confirming such other matters related thereto as Landlord may reasonably
request, but a failure to execute such an agreement shall not affect the commencement or expiration
of the term of this Lease or otherwise affect the validity or enforceability of this Lease.

Article 2.
Rent

Section 2.01. Base Rent. {a) Beginning on the Commencement Date, Tenant shall
pay to Landlord base rent (“Base Rent”) in equal monthly installments pursuant to the following
schedule:

(i) at the rate of $103,080.00 per annum (being $8,590.00 per month
which is calculated at the annual rate of $20.00 per rentable square foot) for the
first (1) Lease Year (as hereinafter defined);

(i1)  at the rate of $106,945.50 per annum (being $8,912.13 per month
which is calculated at the annual rate of $20.75 per rentable square foot) for the
second (2"") Lease Year;

(i1i)  at the rate of $110,811.00 per annum (being $9,234.25 per month
which is calculated at the annual rate of $21.50 per rentable square foot) for the
third (3™) Lease Year;

(iv)  at the rate of $114,676.50 per annum (being $9,556.38 per month
which is calculated at the annual rate of $22 25 per rentable square foot) for the
fourth (4") Lease Year;

(v}  at the rate of $118,542.00 per annum (being $9,878 50 per month
which is calculated at the annual rate of $23.00 per rentable square foot) for the
fifth (5") Lease Year,

(vi)  at the rate of $122,407.50 per annum (being $10,200.63 per month
which is calculated at the annual rate of $23.75 per rentable square foot) for the
sixth (6'") Lease Year;

(vii)  at the rate of $126,273.00 per annum (being $10,522.75 per month
which is calculated at the annual rate of $24.50 per rentable square foot) for the
seventh (7") Lease Year;

(viii) at the rate of $130,138.50 per annum (being $10,844.88 per month
which is calculated at the annual rate of $25.25 per rentable square foot) for the
eighth (8"") Lease Year;
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(ix)  at the rate of $134,004.00 per annum (being $11,167.00 per month
which is calculated at the annual rate of $26.00 per rentable square foot) for the
ninth (9") Lease Year;

(x)  at the rate of $137,869.50 per annum (being $11,489.13 per month
which is calculated at the annual rate of $26.75 per rentable square foot) for the
tenth (10"™) Lease Year; and

(xi)  at the rate of $141,735.00 per annum (being $11,811.25 per month
which is calculated at the annual rate of $27.50 per rentable square foot) for the
eleventh (11'") Lease Year.

(b) Notwithstanding the foregoing, upon Tenant’s execution of this Lease,
Tenant shall pay Landlord $15,998 88, which amount is comprised of: (i) $8,590.00 of Base Rent;
plus (ii) $6,227.75 being a reasonable estimate of Tax Additional Rent (as hereinafter defined) and
OpEx Additional Rent {as hereinafter defined); plus (iii) $1,181.13 of Electricity Additional Rent
(as hereinafter defined), which amount shall be applied against Base Rent, Tax Additional Rent,
OpEx Additional Rent and Electricity Additional Rent as and when same commences until fully
applied. The first “Lease Year” shall mean the period from the Commencement Date through and
including the last day of the calendar month in which the day immediately preceding the first (1%)
anniversary of the Commencement Date occurs; each subsequent Lease Year shall mean the next
succeeding twelve (12) month period, provided the final Lease Year may contain less than twelve
(12) months.

(c) Notwithstanding Section 2.01(a) to the contrary, so long as no Event of
Default occurs and is continuing, the Base Rent, Tax Additional Rent and OpEx Additional Rent
only {(and not the Electricity Additional Rent or any other Additional Rent) shall be: (i) fully abated
during the period (the “Initial Abatement Period”) commencing on the Commencement Date
through and including the day prior to the date which is six (6) months following the
Commencement Date; and (ii) fully abated during the periods (the “Secondary Abatement
Periods”) consisting of the first two (2) months of the third (3'!) Lease Year, the first two (2)
months of the forth (4") Lease Year and the first two (2) months of the fifth (5"") Lease Year. The
day next following the last day of the Initial Abatement Period is referred to as the “Base Rent
Commencement Date”. If prior to the end of the Initial or Secondary Abatement Periods an Event
of Default occurs, then the Abatement Periods shall be deemed suspended and no further Base
Rent, Tax Additional Rent and OpEx Additional Rent shall be abated from and after the date of
such suspension until such Event of Default is cured, at which time the applicable Abatement
Periods shall recommence so Tenant, as long as no subsequent Event of Default exists, receives
the full benefit of the Initial and Secondary Abatement Periods. Notwithstanding the foregoing to
the contrary, if an Event of Default occurs and this Lease is terminated as a result of such default,
then Tenant shall, upon demand from Landlord, pay to Landlord an amount equal to the product
of (i) all Base Rent, Tax Additional Rent and OpEx Additional Rent which has been abated during
the Abatement Periods and prior to such termination, multiplied by (ii} a fraction, the numerator
of which is the number of full calendar months remaining in the term of this Lease from the date
of termination through and including the month in which the Expiration Date would have occurred
(but in no event shall the numerator exceed one hundred twenty (120)}, and the denominator of
which is one hundred twenty (120).

tad
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(d) If the Commencement Date is other than the first day of the month, then,
with respect to the partial month following the Commencement Date, Tenant shall pay to Landlord
the Pro-Rated Base Rent, as defined herein, on the Commencement Date. The “Pro-Rated Base
Rent” for such month shall be an amount equal to the monthly Base Rent, Tax Additional Rent,
and OpEx Additional Rent amounts payable under this Lease for such month multiplied by a
fraction equal to the number of days of such month from and after the Commencement Date
divided by the actual number of days in such calendar month, which amount shall be applied to
the Base Rent, Tax Additional Rent and OpEx Additional Rent payable under this Lease for the
partial meonth following the Base Rent Commencement Date.

Section 2,02, Additional Rent for Operating Expenses and Taxes. (a) Tenant shall
pay as Additional Rent to Landlord (i) Tenant’s Pro Rata Share of Taxes (“Tax Additional Rent”)

in respect of each fiscal tax year occurring in whole or in part during the term of this Lease, and
(i) Tenant’s Pro Rata Share of all Operating Expenses (“OpEx Additional Rent”) in respect of
each calendar vear occurring in whole or in part during the term of this Lease. 1f at any time within
any calendar year less than ninety-five percent (95%) of the rentable space of the Building or Park
is leased and occupied under agreements for which the lease term has commenced, Operating
Expenses for that calendar year during the term of this Lease shall mean the greater of (i) actual
Operating Expenses for such calendar year and (ii) an amount equal to what the Operating
Expenses would be (in the reasonable judgment of Landlord) for such calendar year if the Building
and Park as applicable, were for such entire calendar year ninety-five percent (95%) leased and
occupied under leases for which the terms thereof have commenced.

If the Commencement Date occurs other than on the first (1st) day of a calendar year, then
the OpEx Additional Rent for the calendar year during which the Commencement Date occurs
shall be an amount equal to the product obtained by multiplying {X) the OpEx Additional Rent
that would have been due hereunder if the Commencement Date was the first day of such calendar
year, by (Y) a fraction, the numerator of which is the number of days in the period beginning on
the Commencement Date and ending on the last day of such calendar year, and the denominator
of which is three hundred sixty-five (365) (or three hundred sixty-six (366), if such calendar year
is a leap year). If the Expiration Date occurs other than on the last day of a calendar year, then the
OpEx Additional Rent for the calendar year during which the Expiration Date occurs shall be an
amount equal to the product obtained by multiplying (X) the OpEx Additional Rent that would
have been due hereunder if the Expiration Date was the last day of such calendar year, by (Y) a
fraction, the numerator of which is the number of days in the period beginning on the first day of
such calendar year and ending on the Expiration Date, and the denominator of which is three
hundred sixty-five (365) (or three hundred sixty-six (366), if such calendar year is a leap year).

If the Commencement Date occurs other than on the first (1st) day of a fiscal tax year, then
the Tax Additional Rent for the fiscal tax year during which the Commencement Date occurs shall
be an amount equal to the product obtained by multiplying (X) the Tax Additional Rent that would
have been due hereunder if the Commencement Date was the first day of such fiscal tax year, by
(Y) a fraction, the numerator of which is the number of days in the period beginning on the
Commencement Date and ending on the last day of such fiscal tax year, and the denominator of
which is three hundred sixty-five (365) (or three hundred sixty-six (366), if such fiscal tax year is
a leap year). If the Expiration Date occurs other than on the last day of a fiscal tax year, then the
Tax Additional Rent for the fiscal tax year during which the Expiration Date occurs shall be an
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amount equal to the product obtained by multiplying (X) the Tax Additional Rent that would have
been due hereunder if the Expiration Date was the last day of such fiscal tax year, by (Y) a fraction,
the numerator of which is the number of days in the period beginning on the first day of such fiscal
tax year and ending on the Expiration Date, and the denominator of which is three hundred sixty-
five (365) (or three hundred sixty-six (366), if such fiscal tax year is a leap year).

Tenant shall make monthly payments of Additional Rent on the Commencement Date and
the first of each month thereafter equal to one-twelfth (1/12) of the annual amount of such
Additional Rent reasonably projected by Landlord to be due from Tenant (pro-rated for any partial
month at the beginning or end of the term) from time to time. Tenant’s monthly payments may be
reasonably revised by Landlord from time fo time so that Tenant’s aggregate monthly payments
shall equal the Additional Rent then projected to be due for the year in question. A final accounting
and payment for each real estate tax and operating period shall be made within thirty (30) days
after written notice from Landlord of the exact amount of such Additional Rent for the fiscal tax
year or calendar year in question (each, a “Reconciliation Notice™). Each Reconciliation Notice
shall be conclusively binding upon Tenant subject to Section 2.02(e) hereof. In the event that the
Additional Rent due with respect to such period is finally determined to be less than the Additional
Rent paid by Tenant on account of Landlord’s projection of Additional Rent and provided that no
Event of Default has occurred and is then continuing, Landlord shall credit the difference against
the next installment of Rent coming due under this Lease or, if no such installment is coming due,
then Landlord shall promptly refund such difference. Notwithstanding anything herein to the
contrary, Landlord shall have the right to amend the Reconciliation Notice for any given calendar
year and in the event Landlord delivers such an amended Reconciliation Notice to Tenant, the
difference shall be paid by Tenant, credited against Rent or refunded to Tenant, as applicable, in
the same manner provided herein with respect to the difference shown on an initial Reconciliation
Notice; provided, however, in no event shall Landlord be permitted to submit or revise a
Reconciliation Notice more than two (2) years after the later of: (i) the Expiration Date or earlier
termination of this Lease; and (ii) with respect to reconciliations of Tax Additional Rent only, the
conclusion of the final Tax Challenge (as hereinafter defined) of a fiscal year occurring during the
term of this Lease. In the event Taxes for the Demised Premises, based upon which Tenant shall
have paid Additional Rent are subsequently reduced or abated, Tenant shall be entitled to receive
its allocable share of the amount abated, provided that the amount of the rebate allocable to Tenant
shall in no event exceed the amount of Additional Rent paid by Tenant for such fiscal year on
account of Taxes under this Section 2 02, and further provided the rebate allocable to Tenant shall
be reduced by its allocable share of the reasonable cost of obtaining such reduction or abatement
not otherwise paid by Tenant.

“Tenant’s Pro Rata Share” is initially 2.44% and is subject to adjustment if the rentable
square footage of the Demised Premises changes on account of any amendment to the Lease or the
Building changes on account of any reconstruction or physical modification of the Building by
Landlord. Landlord and Tenant hereby agree, without representation, that the current rentable
square footage for the Building is 211,345 rentable square feet.

(b) “Qperating Expenses™ for the purpose of this Section shall mean all costs
and expenses incurred by Landlord in connection with the ownership, operation, management,
repair, maintenance, cleaning and protection of the Property and appurtenant common areas and
facilities serving the Property and providing the work and services required by this Lease and other

5
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leases and other occupancy agreements at the Property (collectively, the “Operation of the
Property™), including, without limitation:

(1) All expenses incurred by Landlord or its agents in respect of
employment of day and night supervisors, janitors, handymen, engineers, mechanics, electricians,
plumbers, porters, cleaners, accounting and management personnel, and other personnel (including
amounts incurred for wages, salaries and other compensation for services, payroll, social security,
unemployment and similar taxes, workmen’s compensation, insurance, disability benefits,
pensions, hospitalization, retirement plans and group insurance, uniforms and working clothes and
the cleaning thereof, and expenses imposed on Landlord or its agents pursuant to any collective
bargaining agreement), in connection with the Operation of the Property, and, subject to clause
(c)(1) below, personnel engaged in supervision of any of the persons mentioned above;

(2) The cost of services, materials and supplies furnished or used in the
Operation of the Property including, without limitation, the cost of electricity, gas, oil, steam,
water, sewer rental, and other utilities furnished to the Property and utility taxes, the cost of
window cleaning, janitorial, concierge, guard, watchman or other security personnel, service or
system, if any, telephone and stationery costs, legal, accounting and other professional fees and
disbursements, the cost of decorations for the common areas of the Building, the costs of exterior
and interior landscaping, travel costs (to the extent related to the performance of services included
in Operating Expenses), costs of waste removal, the costs of security and life safety systems testing
and cleaning costs;

(3) The cost of replacements for tools and equipment used in the
Operation (but not the construction or replacement) of the Property;

(4)  Management fees paid to managing agents and for legal and other
professional fees relating to the Operation of the Property, but excluding legal and other
professional fees paid in connection with negotiation, administration or enforcement of leases,
provided, however, that management fees for the Property shall not exceed four percent (4%) of
the gross rental income of the Property computed on an annual basis;

(5) Insurance premiums in connection with the Operation of the
Property and the rights of the Property in the Park (including without limitation the rights to use
the common areas of the Park), including without limitation for such insurance coverages and
amounts as Landlord or its mortgagees may require from time to time;

(6) The costs of plowing and snow removal, maintaining landscaping
and storm water drainage systems, and maintaining parking garages, other parking areas,
driveways, roadways, light poles, entry areas, and loading docks in good repair reasonably free of
snow and ice;

(7)  Amounts paid to independent contractors for services, materials and
supplies furnished for the Operation of the Property;

(8) Costs and expenses payable by Landlord pursuant to the terms of
any easement or similar agreements or arrangements affecting the owner of the Building with
respect to the Park, including without limitation costs and expenses for the operation, management,
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repair, replacement, maintenance, cleaning and protection of facilities or amenities located within
the Park that benefit the Property (including insurance and any sales, personal property or other
taxes thereon),

(9)  Costs and expenses in respect of any facilities or amenities made
generally available to the tenants of the Park; and

(10)  Expenses that are considered capital expenditures under generally
accepted accounting principles (“GAAP”) that (A) will, in Landlord’s reasonable estimate, result
in a reduction in or avoid an increase in, Operating Expenses, payable by Tenant, or (B) are
required by changes in or reinterpretation of law occurring after the date hereof, or (C) are non-
structural furnishings, equipment and improvements to the common areas. Any capital
expenditures not excluded from Operating Expenses pursuant to this paragraph shall be amortized
over the useful life of the item in question, together with interest at Landlord’s actual interest rate
incurred in financing such capital expenditures, or, if no part of such expenditure is financed, at an
imputed interest rate equal to the prime rate of interest as reported by Bank of America, N.A., plus
three (3%) percent.

(c) Landlord shall have the right to include in Operating Expenses the equitable
share, as determined by Landlord, of the annual rental value that is reasonably attributable to the
property management office for the Park, which office shall be subject to a maximum size of 3,000
rentable square feet. Operating Expenses shall be computed on an accrual basis and shall be
determined in accordance with sound accounting principles consistently applied. They may be
incurred directly or by way of reimbursement and shall include taxes applicable thereto. The
following shall be excluded from Operating Expenses:

(1) Salaries and related benefits or any portion thereof for officers and
executives of Landlord or Landlord’s managing agent above the level of property manager;

(2)  Depreciation of the Demised Premises or any improvements
thereon;

(3) Interest and amortization on indebtedness;

(4)  Expenses for which Landlord, by the terms of this Lease or
otherwise, makes a separate charge;

(5) The cost of any electric current or other utilities or services paid for
by Tenant;

(6)  Leasing fees or commissions;

(7)  Repairs or other work occasioned by the exercise of right of eminent
domain;

(8)  Renovating or otherwise improving or decorating, painting or

redecorating space for tenants or other occupants or vacant tenant space, other than maintenance
and repairs required by this Lease and work in common areas;
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(9)  Landlord’s costs of utilities and other services sold separately to
tenants for which Landlord is entitled to be reimbursed by such tenants as an additional charge
over and above the base rent, operating expense, or other rental amounts payable under the lease
with such tenant;

(10) Expenses in connection with services or other benefits of a type
which Tenant is not entitled to receive under the Lease but which are provided to another tenant
or occupant;

(11) Fixed rent under any ground or underlying leases;

(12)  Any particular items and services for which a tenant otherwise
reimburses Landlord by direct payment over and above the base rent, operating expenses and other
rental amounts payable under the applicable lease;

(13)  Any expense for which Landlord is compensated through proceeds
of insurance, condemnation or otherwise;

(14) Expenses for periods of time not included within the term of this
Lease;

(15) The cost of improvements to the Building and its structural
components that are considered capital expenditures under GAAP, except as provided in Section
2.02(b)(10);

(16) Cost of rebuilding after casualty or taking, other than commercially
reasonable insurance deductibles (those deductibles maintained by landlords of comparable first-
class office buildings in Fairfield County, Connecticut being deemed commercially reasonable),
or in the removal, abatement or remediation of hazardous substances or materials caused by
Landlord or persons other than Tenant;

(17)  All Operating Expenses shall be reduced by the amount (net of
collection costs) of any insurance reimbursement, discount or allowance received by Landlord in
connection with such costs;

(18)  That pertion of employee expenses allocable to work that is not for
the benefit of the Property or common areas and facilities serving the same; if employees work at
more than one location, their compensation and other labor costs shall be properly allocated,

(19)  Administrative fees and compensation for Landlord’s and managing
agent’s general administrative staff, to the extent not directly attributable to the management,
operation, maintenance and repair of the Property or common areas and facilities serving the
Property (other than the management fee referred to in subsection (b)(4), above),

(20)  Any fee or expenditure paid to any person or entity which shall

control, be under the control of, or be under commeon control with Landlord, in each case in excess
of the commercially reasonable amount which would be paid in the absence of such relationship;
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(21) Any costs of selling, syndicating, financing, mortgaging or
transferring any of Landlord’s interest(s) in the Building or the Property;

(22)  All costs and expenses (including, without limitation, attorneys' fees
and overtime pay) incurred in curing a default by Landlord under this Lease or any other lease at
the Park;

(23)  Charitable or political contributions;

(24) The cost of the Finish Work;

(25) Franchise or income taxes imposed on Landlord,; and

(26) Costs incurred by Landlord as a result of any violation by Landlord
or any other tenant of the terms and conditions of any lease of space.

(d) “Taxes” means all taxes, assessments (including special assessments),
betterments, excises, user fees imposed by governmental authorities, and all other governmental
charges and fees of any kind or nature (or impositions or agreed payments in lieu thereof or
voluntary payments made in connection with the provision of governmental services or
improvements of benefit to the Building or the Property), assessed or imposed against the Building
or the Property (including without limitation any personal property taxes levied on such property
or on fixtures or equipment used in connection therewith), other than a federal or state income tax
of general application. Notwithstanding anything to the contrary herein, Taxes shall exclude any
income, capital levy, transfer, capital stock, gift, estate or inheritance tax. The amount of any
special taxes, special assessments and agreed or governmentally imposed “in lieu of tax™ or similar
charges shall be included in Taxes for any year but shall be limited to the amount of the installment
(plus any interest, other than penalty interest, payable thereon) of such special tax, special
assessment or such charge required to be paid during or with respect to the year in question.
Betterments and assessments, whether or not paid in installments, shall be included in Taxes in
any tax vear as if the betterment or assessment were paid in installments over the longest period
permitted by law, together with the interest thereon charged by the assessing authority for the
payment of such betterment or assessment in installments.

If during the term of this Lease the present system of ad valorem taxation of property shall
be changed so that, in lieu of or in addition to the whole or any part of such ad valorem tax there
shall be assessed, levied or imposed on such property or on Landlord any kind or nature of federal,
state, county, municipal or other governmental capital levy, income, sales, franchise, excise or
similar tax, assessment, levy, charge or fee (as distinct from the federal and state income tax in
effect on the date of this Lease) measured by or based in whole or in part upon building valuation,
mortgage valuation, rents, services or any other incidents, benefits or measures of real property or
real property operations, then any and all of such taxes, assessments, levies, charges and fees shall
be included within the term of Taxes, but only to the extent that the same would be payable if the
Property were the only property of Landlord. “Taxes” shall also include expenses, including fees
of attorneys, appraisers and other consultants, incurred in connection with any efforts to obtain
abatements or reduction or to assure maintenance of Taxes (as the case may be, a “Tax Challenge™)
for any year wholly or partially included in the term of this Lease, whether or not successful and
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whether or not such efforts involved filing of actual abatement applications or initiation of formal
proceedings.

(e) For so long as Tenant is not in default beyond the expiration of any
applicable notice and cure periods, Tenant shall have the right for a period of sixty (60) days (the
“Audit Period”) following its receipt of a Reconciliation Notice to examine and copy Landlord’s
books and records concerning Operating Expenses for the calendar year covered by such statement
in the offices of the property manager or another location reasonably designated by Landlord.
Tenant’s audit may be conducted by its employees or its designated accountants, provided that the
accountants must be employed on a regular fee for services basis and not on a contingency fee
basis. If, by notice to Landlord given after such examination but during the Audit Period (which
notice shall be accompanied by documentation evidencing the results of Tenant’s audit to
Landlord’s reasonable satisfaction), Tenant disputes the amount of Additional Rent for Operating
Expenses shown on the statement, then Tenant may request that the amount of Additional Rent for
Operating Expenses for the year in question be determined by an audit conducted by a certified
public accountant reasonably selected by both parties, provided that if the parties are unable so to
agree on an accountant within ten (10) days after receipt of Tenant’s notice, then within
twenty (20) days after Tenant’s notice is given Tenant may submit the dispute for determination
by an arbitration conducted by a single arbitrator in the New York Office of the American
Arbitration Association (“AAA”) in accordance with the AAA’s Commercial Arbitration Rules.
The arbitrator shall be selected by the AAA and shall be a certified public accountant with at least
ten (10) years of experience in auditing office buildings in the central and lower Fairfield County
area. Subject to the penultimate sentence of this subsection (e), the cost of the accountant selected
by both parties, or the arbitrator, if applicable, shall be borne by Tenant. Tenant and each person
reviewing Landlord’s books and records or participating in the arbitration shall agree in an
instrument prepared by Landlord that all information obtained from Landlord’s books and records
shall be kept confidential and used only for the purpose of determining amounts properly due under
this Lease. If the Additional Rent due is finally determined to be less or more than the Additional
Rent paid by Tenant on account of Landlord’s calculation of Operating Expenses, then Landlord
shall either promptly refund to Tenant the difference or credit same against Rent next due from
Tenant or Tenant shall promptly pay to Landlord the difference, as applicable. If it is finally
determined that the Additional Rent due was less than ninety-five percent (95%) of the Additional
Rent paid by Tenant on account of Landlord’s calculation of Operating Expenses, Landlord shall
reimburse Tenant for the reasonable third-party costs of reviewing and auditing Landlord’s books
and records, but in any event not to exceed $3,000. Landlord’s statements of Additional Rent for
Operating Expenses and Taxes shall be conclusive and binding on Tenant unless timely disputed
in accordance with the procedures of this Section 2.02(e), in which case such statements shall be
conclusive and binding on Tenant subject to adjustment in accordance with any final determination
under the arbitration action contemplated by this Section 2.02(e) or as otherwise agreed in writing
by Landlord and Tenant,

§3)] Operating Expenses which are incurred jointly for the benefit of the
Building and ene or more other buildings or premises shall be allocated between the Building and
the other building(s) or premises (including those in the Park) in accordance with the ratio of their
respective rentable areas calculated using a consistent methodology, unless Landlord determines
that the other building or premises is used for a purpose materially different than the Building or
that the Operating Expense in question results from a service provided or used in a materially
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disproportionate manner, in which case the affected cost items shall be allocated on a reasonable
basis by Landlord. Landlord may elect to allocate Operating Expenses separately among tenants
with different use categories in the Building from time to time based on such factors as Landlord
reasonably determines (rather than on a proportionate basis based on square feet). If the Building
and the land appurtenant thereto are not assessed as a separate tax parcel, then real estate taxes
shall be allocated between the Building and the balance of the tax parcel based on the factors taken
into account by the municipal tax assessor or such other reasonably method as Landlord may elect,
which may be based on the relative square footages of the buildings and their use or may be in
accordance with the ratio of their respective fair market values.

Section 2.03. Payment of Rent. The term “Additional Rent” shall mean all
amounts due under Section 2,02 for Operating Expenses and Taxes, and all other amounts (except
Base Rent) to be paid by Tenant to Landlord in accordance with the terms of this Lease, including
without limitation payments to Landlord for reimbursement of any costs expended upon an Event
of Default by Tenant. The term “Rent” shall mean Base Rent and Additional Rent. All payments
of Rent shall be made without set-off, deduction or offset except as expressly provided in this
Lease. All payments of Rent shall be made: (i) by wire transfer of immediately available funds to
Landlord or its designee pursuant to the wiring instructions annexed hereto in Exhibit 2.03, which
instructions Landlord may change from time to time; or (ii) by good and sufficient check (subject
to collection) drawn on a bank or trust company with an office in the City of New York (or a bank
or trust company with equivalent check clearing time) payable to “Merritt 7 Venture LLC — 501
M7T” and delivered to GPO Box 29407, New York, NY 10087-9407, or as may be otherwise
directed by Landlord in writing, Without limiting the foregoing, Tenant’s obligation to pay Rent
shall be absolute, unconditional, and independent and shall not be discharged or otherwise affected
by any law or regulation now or hereafter applicable to the Demised Premises, or any other
restriction on Tenant’s use, or, except as provided in Article 11, any casualty or taking, or any
failure by Landlord to perform or other occurrence; and Tenant assumes the risk of the foregoing
and waives all rights now or hereafter existing to quit or surrender the Demised Premises or any
part thereof, to terminate or cancel this Lease, or to assert any defense in the nature of constructive
eviction to any action seeking to recover rent.

Section 2.04. Rent from Real Property. It is intended that all Rent payable by
Tenant to Landlord, which includes all sums, charges, or amounts of whatever nature to be paid
by Tenant to Landlord in accordance with the provisions of this Lease, shall qualify as “rents from
real property” within the meaning of both Sections 512(b)(3) and 856(d) of the Internal Revenue
Code of 1980, as amended (the “Code”) and the U.S. Department of Treasury Regulations
promulgated thereunder (the “Regulations™). If Landlord, in its sole discretion, determines that
there is any risk that all or part of any Rent shall not qualify as “rents from real property” for the
purposes of Sections 512(b)(3) or 856(d) of the Code and the Regulations, Tenant agrees (i) to
cooperate with Landlord by entering into such amendment or amendments to this Lease as
Landlord reasonably deems necessary to qualify all Rent as “rents from real property”, and (ii) to
permit an assignment of this Lease; provided, however, that any adjustments required under this
section shall be made so as to produce the substantially equivalent (in economic terms) Rent as
payable before the adjustment.

Section 2.05. Security Deposit. Within 15 Business Days following its execution of this
Lease, Tenant shall deliver to Landlord as security for the performance of the obligations of Tenant hereunder a letter
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of credit in the initial amount of $150,000 00 in accordance with this Section 2 05 (as renewed,
replaced, and/or reduced pursuant to this Section 2.05, the “Letter of Credit™). Tenant’s failure to
timely deliver the Letter of Credit to Landlord shall constitute a default under this Lease, without
any notice or cure period under Article 14. The Letter of Credit (i) shall be irrevocable and shall
be issued by a commercial bank reasonably acceptable to Landlord that has an office for
presentment in New York City or shall provide for presentment via facsimile transmission, in the
form attached as Exhibit 2.05, (ii) shall require only the presentation to the issuer of a certificate
of the holder of the Letter of Credit stating that Landlord is entitled to draw on the Letter of Credit
pursuant to the terms of this Lease, (iii) shall be payable to Landlord or its successors in interest
as Landlord and shall be freely transferable without cost to Landlord, any such successor or any
lender holding a collateral assignment of Landlord’s interest in the Lease, (iv) shall be payable for
an amount up to the face amount of the Letter of Credit and partial drawings shall be permitted,
{v) shall be for an initial term of not less than one year and contain a provision that such term shall
be automatically renewed for successive one-year periods unless the issuer shall, at least sixty (60)
days prior to the scheduled Expiration Date, give Landlord notice of such non-renewal, and (vi)
shall otherwise be in form and substance reasonably acceptable to Landlord. Notwithstanding the
foregoing, the term of the Letter of Credit for the final period shall be for a term ending not earlier
than the date sixty (60) days after the later of (x) last day of the term of this Lease or (y) delivery
of possession of the entire Demised Premises to Landlord in accordance with the terms of this
Lease. Tenant acknowledges that Landlord may be required to pledge the proceeds of the Letter
of Credit to any lender holding a collateral assignment of Landlord’s interest in the Lease and
agrees to provide Landlord with such documentation as Landlord may reasonably request, and to
cooperate with Landlord as is necessary, to evidence the consent to such pledge by the issuer of
the Letter of Credit.

Landlord shall be entitled to draw upon the Letter of Credit for its full amount (i) if Tenant
shall be in default under the Lease, after the expiration of any applicable notice or cure period (or
if Tenant has failed to timely pay rent or perform any of its other obligations under the Lease and
transmittal of a default notice is barred by applicable law), (ii) if, not less than thirty (30) days
before the scheduled expiration of the Letter of Credit, Tenant has not delivered to Landlord a new
Letter of Credit in accordance with this Section 2.05 (which failure shall be deemed a default
without notice or cure period), or (ii1) if the credit rating of the long-term debt of the issuer of the
Letter of Credit (according to Moody’s or similar national rating agency) is downgraded to a grade
below investment rate), or if the issuer of the Letter of Credit shall enter into any supervisory
agreement with any governmental authority, or if the issuer of the Letter of Credit shall fail to meet
any capital requirements imposed by applicable law. Landlord may, but shall not be obligated to,
apply the amount so drawn to the extent necessary to cure Tenant’s default under the Lease and/or
make any payments due to Landlord hereunder on account of such default. Any amount drawn in
excess of the amount applied by Landlord pursuant to the immediately preceding sentence shall
be held by Landlord as a security deposit for the performance by Tenant of its obligations
hereunder. Said security deposit may be mingled with other funds of Landlord, and no fiduciary
relationship shall be created with respect to such deposit, nor shall Landlord be liable to pay Tenant
interest thereon. Tenant agrees that Landlord may, without waiving any of Landlord’s other rights
and remedies under this Lease upon the occurrence of a default by Tenant under the Lease, after
the expiration of any applicable notice and cure period, draw upon the Letter of Credit in whole or
in part, as applicable, up to an amount necessary to (i) remedy any failure by Tenant to repair or
maintain the Demised Premises or to make payments or perform any other terms, covenants or

12

SK 63211 0001 10995602 v4




conditions contained herein, or (ii) compensate Landlord for damages incurred, or reimburse
Landlord as provided herein, in connection with such default. After any such application by
Landlord of the Letter of Credit or security deposit, Tenant shall reinstate the Letter of Credit to
the amount originally required to be maintained hereunder, upon demand (and, upon such
reinstatement, Landlord shall return any cash security deposit then being held by Landlord to
Tenant). Within sixty (60) days after the later of (x) the expiration or sooner termination of the
term of this Lease or (y) delivery of possession of the entire Demised Premises to Landlord in
accordance with the terms of this Lease the Letter of Credit and any security deposit, to the extent
not applied, shall be returned to Tenant, without interest. For purposes of this Section 2.05, a
default shall also include any default that is prevented or delayed from ripening into an default due
to Landlord’s inability to give any required notice or the tolling of any notice and cure period
caused by any stay or injunction arising from the bankruptey of Tenant.

In the event of a sale of the Property or lease, conveyance or transfer of the Property,
Landlord shall have the right to transfer the security to the transferee (“New Landlord™) and
Landlord shall thereupon be released by Tenant from all liability for the return of such security;
and Tenant agrees to look to the New Landlord solely for the return of said security. The
provisions hereof shall apply to every transfer or assignment made of the security to a New
Landlord. Tenant further covenants that it shall not assign or encumber or attempt to assign or
encumber the Letter of Credit or the monies deposited herein as security, and that neither Landlord
nor its successors or assigns shall be bound by any assignment, encumbrance, attempted
assignment or attempted encumbrance. Landlord shall have the right to require Tenant to deliver
a replacement Letter of Credit naming the New Landlord as beneficiary and, if Tenant shall fail to
deliver the same within ten (10) days after notice, such failure shall constitute an Event of Default
and, without limiting any of Landlord’s other remedies, Landlord may, at its option, draw down
the existing Letter of Credit and retain the proceeds as cash security hereunder until a replacement
Letter of Credit is delivered.

Provided that at each time set forth in (A), (B) and (C) of this paragraph: (i) no Event of
Default has occurred; (ii) the entire security deposit is then in the form of a Letter of Credit; and
(1ii) Landlord has not drawn from the Letter of Credit during the term of this Lease, then Tenant
may reduce the amount of the Letter of Credit to the sum of; (A) $120,000.00 following the last
day of the sixth (6™) Lease Year; (B) $90,000.00 following the last day of the seventh (7") Lease
Year; and (C) $60,000.00 following the last day of the eighth (8") Lease Year and for the
remainder of the term of this Lease (unless the size of the Demised Premises changes). Each of
the forgoing reductions of the security deposit may be effected by either delivering to Landlord an
amendment to the Letter of Credit evidencing the applicable reduction {which Landlord shall
promptly countersign) or by delivery of a substitute Letter of Credit in such reduced amount and
in strict conformity with the terms of this Section 2.05, in which event, the previous Letter of
Credit shall be simultaneously returned to Tenant.
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Article 3.

Utility Services
Section 3.01. Electricity.

(a) Subject to the terms of this Lease, Landlord shall provide, through the
presently installed Building electrical facilities, electricity to the Demised Premises at capacity
equal to six {6) watts connected load per usable square foot of the Demised Premises (exclusive of
base Building systems providing services to, but not located within, the Demised Premises) for
Tenant’s commercially reasonable energy consumption therein, for reasonable and customary
office lighting, heating, ventilating, air conditioning and power. Tenant shall not use any electrical
equipment in the Demised Premises (or otherwise permit any use therein) which causes any
excessive or unreasonable demand for electricity or which exceeds the capacity of the existing
feeders, risers or wiring installations serving the Demised Premises. Landlord shall not be liable
for any failure or defect in the supply or character of electric service furnished to the Demised
Premises.

(b) From and after the Commencement Date, Tenant shall pay to Landlord, as
Additional Rent an amount equal to $14,173.56 per year, or $1,181.13 per month (said amount, as
the same may be adjusted, is the "Electricity Additional Rent") Said Electricity Additional Rent
shall be paid monthly, in advance, and shall continue to be payable on the Commencement Date
and thereafter on the first day of each month during the term of the Lease, in the same manner as
Base Rent is payable hereunder (it being agreed that such monthly payment shall be apportioned
on a per diem basis if such period does not commence on the first day of a calendar month, or end
on the last day of a calendar month). Said Electricity Additional Rent shall be subject to increase,
from time to time, during the term of the Lease, in the same proportion of any actual increase
(without mark-up) in the cost to Landlord for providing electricity to the Demised Premises
(including any and all applicable surcharges, demand charges, time-of-day charges, energy
charges, fuel adjustment charges, rate adjustment charges, taxes and/or any other amounts payable
in respect thereof and net of any rebates or credits actually received by Landlord in respect of such
electricity supplied to the Demised Premises). Tenant shall not connect any fixtures, machinery,
appliances or equipment to the electric distribution system other than customary small office
equipment. If Landlord consents to any connection not permitted by the preceding sentence
(including, without limitation, consenting to the installation of a supplemental air conditioning
system), as a condition to granting such consent, Landlord may require Tenant to agree to an
increase in the Electricity Additional Rent by an amount determined by Landlord which will reflect
the value to Tenant of the additional service to be furnished. Landlord shall have the right, from
time to time during the term of the Lease, to have an independent, reputable, electrical consultant
selected by Landlord, to survey from time to time the electricity consumption in the Demised
Premises. If such survey demonstrates to Landlord that Tenant’s demand electrical load and/or
hourly usage of electricity exceeds by more than a de minimis degree that for ordinary office
occupancies during Business Hours (as hereinafter defined), then Landlord shall have the right to
increase the Electricity Additional Rent to reflect same. Tenant acknowledges that said Electricity
Additional Rent payable hereunder does not include the cost of electricity incurred for any
common areas or non-tenant areas of the Building or Park, which electricity charges shall be
included in Operating Expenses hereunder,
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(c) Tenant shall have the option at any time prior to or after the Commencement
Date of installing submeters in the Demised Premises at Tenant’s sole cost and expense to measure
Tenant’s electrical consumption. If Tenant exercises such option Tenant agrees to pay, or cause
to be paid, as Electricity Additional Rent, in lieu of the amount to be paid in Section 3.01(b) above,
the sum of all charges for electricity consumed in the Demised Premises (or by any special facilities
serving the Demised Premises). Tenant shall comply with all contracts relating to any such
services. Tenant’s charges for such utility usage shall be based upon Tenant’s actual usage as
determined by Landlord’s reading of the check-meters serving the Demised Premises. Tenant
shall make monthly payments of Electricity Additional Rent on the first of each month after the
installation of the check-meters serving the Demised Premises equal to one-twelfth (1/12) of the
annual amount of such Electricity Additional Rent reasonably projected by Landlord, based upon
prior usage at the relevant building or as projected by Landlord’s engineer, to be due from Tenant
{pro-rated for any partial month at the beginning or end of the term) from time to time. Tenant’s
monthly payments may be reasonably revised by Landlord from time to time so that Tenant’s
aggregate monthly payments shall equal the Electricity Additional Rent then projected to be due
for the year in question. Landlord shall provide Tenant with a statement showing Tenant’s actual
usage of electricity based on the reading of Tenant’s check-meters no less often than annually If
the Electricity Additional Rent is less than the Electricity Additional Rent paid by Tenant on
account of Landlord’s calculation of estimated electrical charges, Landlord shall either promptly
refund to Tenant the difference or credit same against Rent next due from Tenant. If the Electricity
Additional Rent 1s more than Landlord’s calculation of estimated electrical charges, Tenant shall
pay such amount to Landlord within thirty (30) days following receipt of the bill therefore. If such
usage is not separately or check-metered from time to time, such usage and billing shall be based
upon the reasonable estimate of Landlord’s consulting engineer. If Tenant is directed by Landlord
to make payments directly to the utility company for separately metered electricity, then Tenant
shall pay such bills directly to the utility company, Tenant shall contract directly for electric
service, and shall pay all bills for such utility service as and when due. Tenant shall pay all costs
associated with obtaining the electricity service, including costs for equipment installation,
maintenance and repair; exit fees, stranded cost charges, and the like.

Section 3.02, Other Landlord Services. Landlord shall provide Tenant with access
to the Demised Premises 24 hours per day, 365 days per year, subject to matters described in
Section 20.14, Landlord’s reasonable security measures, and to Landlord’s right to prohibit,
restrict or limit access to the Building or the Demised Premises in emergency situations if Landlord
determines, in its reasonable discretion, that it is necessary or advisable to do so in order to prevent
or protect against death or injury to persons or damage to property. Landlord agrees to furnish to
the Demised Premises the services, and for the periods, set forth on Exhibit 3.02 (Tenant paying
for the cost of all such services as Operating Expenses). In addition to the services set forth on
Exhibit 3.02, Landlord agrees to cause each of the following to be open and available for Tenant’s
use throughout the term of this Lease, subject to temporary closures for renovations, change in
operators or delay resulting from Force Majeure Causes (as hereinafter defined): (a) a cafeteria or
other food service facility to be operated in the Park; (b) a conference center facility; and (c) a
fitness center. The cafeteria, conference center facility, fitness center, and other amenities then
operated shall be of at least similar quality as those in existence in other first class office buildings
in Fairfield County, Connecticut as of the date hereof (and which quality Landlord may adjust in
its sole discretion throughout the term of this Lease in order to conform to such market standards).
All other services necessary for the use, occupancy or operation of the Demised Premises, or to
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maintain the same in good condition and repair (except to the extent set forth in Section 7.02,
below), shall be provided by Tenant at Tenant’s expense. In the event of an unanticipated
maintenance or repair cost which is incurred by Landlord as an Operating Expense, Landlord shall
notify Tenant upon determining the maintenance or repair is needed and, as necessary for Landlord
to make payments to contractors or vendors, Tenant shall pay Tenant’s Pro Rata Share of the
reasonable cost thereof to Landlord within thirty (30) days after request in addition to the estimated
monthly payments for Operating Expenses under Section 2.02 and the additional payment shall be
credited against the total amount of Operating Expenses due under Section 2.02 for the year in
question. Landlord shall not be required to provide services which exceed the capacity of the
building systems serving the Demised Premises and shall not be required to act {or prevented from
acting) in any manner which might create unsafe conditions, violate applicable legal requirements,
or be inconsistent with standards for the operation of comparable institutionally financed office
buildings. Landlord’s obligation to provide such services shall be subject to interruption due to
any act or omission of Tenant (including a failure to pay for utilities), accident, to the making of
repairs, alterations or improvements (other than those due to the willful misconduct of Landlord),
to labor difficulties, to trouble in obtaining fuel, electricity, service or supplies from the sources
from which they are usually obtained for such building, governmental restraints, or to any cause
beyond Landlord’s reasonable control. In the event of any such disruption or interruption (other
than an act or omission of Tenant) prior to the time when Tenant is responsible for providing such
services, Landlord shall use diligent efforts to restore the services, or to cause the services to be
restored, as promptly as reasonably possible. In no event shall Landlord be liable for any
interruption or delay in any of the above services for any of such causes,

Normal Building hours of operation (“Business Hours™) are Monday through Friday, 8 a.m.
to 6 p.m., and Saturday 8 am. to 1 p.m,, exclusive of Connecticut state and federal holidays and
such other days as Landlord may reasonably designate as Building holidays (e g the day after
Thanksgiving). “Business Days” shall mean all days other than Saturdays, Sundays, Connecticut
state holidays, federal holidays and such other days as Landlerd may reasonably designate as
Building holidays (e.g. the day after Thanksgiving).

Section 3.03. Service Interruption. If, by reason of Landlord's failure to make
repairs or replacements required to be made by Landlord pursuant to this Lease or due to the gross
negligence or willful misconduct of Landlord (a “Landlord Failure”), the HVAC System or the
Building electrical system or the Building elevators serving the Demised Premises shall become
inoperable, or any other conditions exist, and as a result thereof the entirety of the Demised
Premises is rendered untenantable and Tenant ceases to use all of the Demised Premises for the
conduct of its business and such Landlord Failure continues unremedied for more than ten (10)
consecutive Business Days after Tenant gives written notice to Landlord of the Landlord Failure
and the fact that all of the Demised Premises has been rendered untenantable by reason of such
Landlord Failure and that Tenant shall have ceased using all of the Demised Premises for the
conduct of its business, then the Base Rent, OpEx Additional Rent and Tax Additional Rent shall
be abated during the time that the Demised Premises remains untenantable and unused by reason
of such Landlord Failure after such tenth (10™) Business Day. Nothing contained in this Section
3.03 is intended to, or shall be deemed to, make any event described in or contemplated by Article
11 or Sections 3.02, 7.02 or 20.14, or any event resulting from an act or omission of Tenant or
Persons Within Tenant's Control (as hereinafter defined) a Landlord Failure.
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Article 4.

Insurance

Section 4.01. Compliance with Property Insurance. Tenant shall not permit any
use of the Demised Premises which will make {or which may be reasonably expected to make)
voidable any insurance on the Property or Park, or on the contents of said property, or which shall
be contrary to any law or regulation from time to time established by the Insurance Services Office,
or any similar body succeeding to its powers. Tenant shall, on demand, reimburse Landlord in full
for its allocable share of any extra insurance premiums caused by the particular use or manner of
use of the Demised Premises by Tenant (other than for typical office use).

Section 4.02. Tenant’s Required Insurance.

(a) Tenant, at Tenant’s expense, agrees to keep in force during the term of this
Lease:

(1) Commercial general liability insurance which insures against
claims for bodily injury, personal injury, advertising injury, and property damage based upon,
involving, or arising out of the use, occupancy, or maintenance of the Demised Premises and the
Park. Such insurance shall afford, at a minimum, the following limits:

Each Occurrence $1,000,000
General Aggregate $2,000,000
Products/Completed Operations Aggregate $1,000,000
Personal and Advertising Injury Liability $1,000,000
Fire Damage Legal Liability $100,000
Medical Payments $5,000

Any general aggregate limit shall apply on a per location basis. Tenant’s commercial general
liability insurance shall name Landlord, its trustees, officers, directors, members, agents, property
managers, asset managers and employees, Landlord’s mortgagees, and Landlord’s representatives,
as additional insureds and Tenant’s insurance shall be primary on behalf of Landlord, its trustees,
officers, directors, members, agents, property managers, asset managers and employees,
Landlord’s mortgagees, and Landlord’s representatives and any policies of Landlord, its trustees,
officers, directors, members, agents, and employees, Landlord’s mortgagees, and Landlord’s
representatives shall be non-contributory. This coverage shall be written on the most current ISO
CGL form, shall include contractual liability, premises-operations and products-completed
operations and shall contain an exception to any pollution exclusion which insures damage or
injury arising out of heat, smoke, or fumes from a hostile fire. Such insurance shall be written on
an occurrence basis and contain a standard separation of insureds provision.

(2)  Business automobile liability insurance covering owned, hired and
non-owned vehicles with limits of $1,000,000 combined single limit per occurrence.

(3) Workers’ compensation insurance in accordance with the laws of
the state in which the Demised Premises are located with employer’s liability insurance in an
amount not less than $1,000,000.
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(4)  Umbrella/excess liability insurance, on an occurrence basis, that
applies excess of the required commercial general liability, business automobile liability, and
employer’s liability policies with the following minimum limits:

Each Occurrence $5,000,000
Annual Aggregate $5,000,000

Umbrella/excess liability policies shall contain an endorsement stating that any entity qualifying
as an additional insured on the insurance stated in the Schedule of Underlying Insurance shall be
an additional insured on the umbrella/excess liability policies, and that they apply immediately
upon exhaustion of the insurance stated in the Schedule of Underlying Insurance in respect of the
coverage afforded to any additional insured. The umbrella/excess liability policies shall also
provide that they apply before any other insurance, whether primary, excess, contingent or on any
other basis, available to an additional insured on which the additional insured is a named insured
{which shall include any self-insurance), and that the insurer will not seek contribution from such
insurance.

(5)  Property insurance “the equivalent of causes of loss — special
form™ including flood, earthquake, windstorm, theft, sprinkler leakage and boiler and machinery
coverage on all of Tenant’s trade fixtures, furniture, inventory and other personal property in the
Demised Premises, and on any alterations, additions, or improvements made by Tenant upon the
Demised Premises all for the full replacement cost thereof. Tenant shall use the proceeds from
such insurance for the replacement of trade fixtures, furniture, inventory and other personal
property and for the restoration of Tenant’s improvements, alterations, and additions to the
Demised Premises. Landlord shall be named as loss payee with respect to alterations, additions,
or improvements of the Demised Premises.

(6) Business income and extra expense insurance with limits not less
than one hundred percent (100%) of all income and charges payable by Tenant under this lease
for a period of twelve (12) months.

(b)  All policies required to be carried by Tenant hereunder shall be issued by
an insurance company licensed or autherized to do business in the state in which the Property 1s
located with a rating of at least “A-- X or better as set forth in the most current issue of Best’s
Insurance Reports, unless otherwise approved by Landlord. Tenant shall not do or permit anything
to be done that would invalidate the insurance policies required herein, Liability insurance
maintained by Tenant shall be primary coverage on behalf of Landlord, its trustees, officers,
directors, members, agents, employees, property managers, asset managers, Landlord’s
mortgagees, Landlord’s representatives, and all other persons and entities designated by Landlord,
without right of contribution by any similar insurance that may be maintained by Landlord.
Certificates of insurance, acceptable to Landlord, evidencing the existence and amount of each
insurance policy required hereunder shall be delivered to Landlord prior to delivery or possession
of the Demised Premises and ten (10) days following each renewal date. Certificates of insurance
shall evidence that Landlord, its trustees, officers, directors, members, agents, employees, property
managers, asset managers, Landlord’s mortgagees, Landlord’s representatives, and all other
persons and entities designated by Landlord, are included as additional insureds on liability
policies and that Landlord is named as loss payee on the property insurance as stated in Section
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4.02(a)(5) above. Further, each policy shall contain provisions giving Landlord and each of the
other additional insureds least thirty (30) days’ prior written notice of cancellation, non-renewal
or material change in coverage.

In the event that Tenant fails to provide evidence of insurance required to be provided by
Tenant in this Lease, prior to the Commencement Date and thereafter during the term of the Lease,
within ten (10) days following Landlord’s request thereof, and thirty (30) days prior to the
expiration of any such coverage, Landlord shall be authorized (but not required) to procure such
coverage in the amount stated with all costs thereof to be chargeable to Tenant and payable upon
written invoice thereof.

(c)  The limits of insurance required by this Lease, or as carried by Tenant, shall
not limit the liability of Tenant or relieve Tenant of any obligation thereunder, except to the extent
provided for under Section 4.04 below. Any deductibles selected by Tenant shall be the sole
responsibility of Tenant.

(d) Tenant acknowledges and agrees that Tenant insurance requirements
stipulated in this Section 4.02 are based upon current industry standards. Landlord reserves the
right to require additional coverage or to increase limits as industry standards change; provided,
however, that the amount to which such additional coverages or insurance requirements may be
increased shall not exceed the types or amount then being required by landlords of comparable
first-class office buildings in Fairfield County, Connecticut.

(e) Should Tenant engage the services of any contractor to perform work in the
Demised Premises, Tenant shall ensure that such contractor carries commercial general liability,
business automobile liability, umbrella/excess liability, worker’s compensation and employer’s
liability coverages in substantially the same forms as required of Tenant under this Lease and in
amounts approved by Landlord and/or Landlord’s property manager. Contractor shall include
Landlord, its trustees, officers, directors, members, agents, employees, property managers, asset
managers, Landlord’s mortgagees, Landlord’s representatives, and all other persons and entities
designated by Landlord as additional insureds on the liability policies required hereunder. All
policies required to be carried by any contractor shall be issued by and binding upon an insurance
company licensed to do business in the state in which the Property is located with a rating of at
least “A-: X7 or better as set forth in the most current issue of Best’s Insurance Reports, unless
otherwise approved by Landlord. Certificates of insurance, acceptable to Landlerd, evidencing
the existence and amount of each insurance policy required hereunder shall be delivered to
Landlord prior to the commencement of any work in the Demised Premises. Further, each policy
will contain provisions giving Landlord and each of the other additional insureds with at least
thirty {30) days’ prior written notice of any cancellation, non-renewal or material change in
coverage. The above requirements shall apply equally to any subcontractor engaged by contractor,

Section 4.03. Landlord’s Required Insurance. Landlord shall procure and maintain
the following;

(a) All risk property insurance on the Property. Landlord shall not be obligated
to insure any furniture, equipment, trade fixtures, machinery, goods, or supplies which Tenant may
keep or maintain in the Demised Premises or any alteration, addition, or improvement which
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Tenant may make upon the Demised Premises. In addition, Landlord may elect to secure and
maintain rental income insurance. If the annual cost to Landlord for such property or rental income
insurance exceeds the standard rates because of the particular nature of Tenant’s operations (other
than typical office use), Tenant shall, upon receipt of appropriate invoices, reimburse Landlord for
such increased cost.

(b)  Commercial general liability insurance, which shall be in addition to, and
not in lieu of, insurance required to be maintained by Tenant. Tenant shall not be named as an
additional insured on any policy of liability insurance maintained by Landlord.

Section 4.04. Waiver of Subrogation. Landlord waives any and all rights of
recovery against Tenant for or arising out of damage to, or destruction of the Demised Premises to
the extent that Landlord’s property insurance peolicies then in force insure against such damage or
destruction and permit such waiver and only to the extent of insurance proceeds actually received
by Landlord for such damage or destruction. Tenant waives any and all rights of recovery against
Landlord for or arising out of damage to or destruction of any property of Tenant to the extent that
Tenant’s property insurance policies then in force or the policies required by this Lease, whichever
is broader, insure against such damage or destruction. Landlord and Tenant will cause their
respective insurers to issue appropriate waiver of subrogation right endorsements to all policies
and insurance carried in connection with the Demised Premises or the contents of either of them.

Section 4.05. Limitation on Liability. Landlord shall not be responsible for or
liable to Tenant for any loss or damage that may be occasioned by or through the acts or omissions
of persons occupying adjoining premises or any part of the premises adjacent to or connected with
the Demised Premises or any part of the Building or for any loss or damage resulting to Tenant or
its property from burst, stopped or leaking water, gas, sewer or steam pipes or falling plaster, or
electrical wiring or for any damage or loss of property within the Demised Premises from any
causes whatsoever, including but not limited to theft, and/or acts or threatened acts of terrorism,
damage or injury due to mold, excepting only losses or damages resulting from the gross
negligence or willful misconduct of Landlord. Landlord shall not be liable under any
circumstances to Tenant for any incidental or consequential damages.

Article 5.

Use of Demised Premises

Section 5.01. Permitted Use. Tenant covenants and agrees to use the Demised
Premises only for the purposes of general office use and uses ancillary thereto and not prohibited
by law or any other provision of this Lease and consistent with the standards of Class A office
parks in Norwalk, Wilton and Westport, Connecticut, and for no other purpose (the “Permitted
Use”).

Section 5.02. Compliance with Laws.

(a) Tenant shall not make or permit any occupancy or use of any part of the
Demised Premises for any hazardous, offensive, dangerous, noxious or unlawful occupation, trade,
business or purpose or any occupancy or use thereof which is contrary to any law, by-law,
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ordinance, rule, permit or license, and shall not cause, maintain or permit any nuisance in, at or on
the Demised Premises. Tenant shall not place any loads upon the floors, walls, or ceiling which
endanger the structure, or place any Hazardous Materials in the drainage system of the Demised
Premises, Property, or Park, or overload existing electrical or other mechanical systems. Tenant
shall not use any machinery or equipment in the Demised Premises that causes excessive noise or
vibration, as reasonably determined by Landlord, or that unreasonably interferes with the use or
enjoyment of the Property or Park by other tenants or lawful occupants. No refuse shall be dumped
upon or permitted to remain outside of the Demised Premises except in trash containers placed
inside exterior enclosures designated by Landlord for that purpose. No sign, antenna or other
structure or thing shall be erected or placed on the Demised Premises or any part of the exterior of
any building or on the land comprising the Property or Park or erected so as to be visible from the
exterior of the building containing the Demised Premises except as expressly permitted pursuant
to Section 20.12 of this Lease. Tenant shall not cause or permit any waste, overloading, stripping,
damage, disfigurement or injury of or to the Property, the Demised Premises, or the Park, or any
part thereof.

(b) Tenant agrees not to generate, store or use any Hazardous Materials (as
hereinafter defined) on or about the Demised Premises, except those used by Tenant in its general
office operations and janitorial services, in both cases limited to such Hazardous Materials in such
amounts as are customarily used in general office uses and for janitorial service provided to general
office uses and in compliance with applicable Environmental Laws (as defined below). For
purposes of this Lease, “Hazardous Materials” shall mean any substance regulated under any
Environmental Law, including those substances defined in 42 U.S.C. Sec. 9601(14) or any related
or applicable federal, state or local statute, law, regulation, or ordinance, pollutants of
contaminants (as defined in 42 U.S.C. Sec. 9601(33), petroleum (including crude oil or any
fraction thereof), any form of natural or synthetic gas, sludge (as defined in 42 US.C. Sec.
6903(26A), radioactive substances, hazardous waste (as defined in 42 U.S.C. Sec. 6903(27)) and
any other hazardous wastes, hazardous substances, contaminants, pollutants or materials as
defined, regulated or described in any of the Environmental Laws. As used in this Lease,
“Environmental Laws™ means all federal, state and local laws relating to the protection of the
environment or health and safety, and any rule or regulation promulgated thereunder and any order,
standard, interim regulation, moratorium, policy or guideline of or pertaining to any federal, state
or local government, department or agency, including but not limited to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, the Superfund
Amendments and Reauthorization Act of 1986, the Clean Water Act, the Clean Air Act, the Toxic
Substances Control Act, the Occupational Safety and Health Act, the Federal Insecticide,
Fungicide and Rodenticide Act, the Marine Protection, Research, and Sanctuaries Act, the
National Environmental Policy Act, the Noise Control Act, the Safe Drinking Water Act, the
Resource Conservation and Recovery Act, as amended, the Hazardous Material Transportation
Act, the Refuse Act, the Uranium Mill Tailings Radiation Control Act and the Atomic Energy Act
and regulations of the Nuclear Regulatory Agency, paragraph (a) of Section 22a-449 of the
Connecticut General Statutes, as amended, and in Section 22a-115 of the Connecticut General
Statutes, as amended, and any other state and local counterparts or related statutes, laws,
regulations, and order and treaties of the United States. Tenant shall not take or permit any action
that would cause the Demised Premises or Park (or any portion thereof) to become an
“establishment” (as defined in the Connecticut Transfer Act, C.G.S. § 22a-134 et seq.). In the
event the site is deemed to be an “establishment”, then, in connection with any transfer of the
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Demised Premises or the Park (or any portion thereof), Tenant shall comply with the Connecticut
Transfer Act and any other applicable laws related thereto, in each case to the extent relative to its
operations.

(c)  Tenant shall permit Landlord and Landlord’s agents, representatives and
employees, including, without limitation, legal counsel and environmental consultants and
engineers, access to the Demised Premises during the term upon at least forty-eight (48) hours’
prior notice (which may be verbal, including by telephone) for purposes of conducting
environmental assessments; provided, however, that such assessments may only be conducted if
(1) Landlord has reason to believe that there has been a release or threat of release of Hazardous
Materials in a reportable quantity at the Demised Premises or arising from Tenant’s activities at
the Property or Park or (ii) requested by an actual or prospective mortgage lender, purchaser or
equity investor. Landlord shall permit Tenant or Tenant’s representatives to be present during any
such assessment, and any investigation, testing or sampling. Landlord shall make reasonable
efforts to avoid materially interfering with Tenant’s use of the Demised Premises, and upon
completion of Landlord’s assessment, investigation, and sampling, shall substantially repair and
restore the affected areas of the Demised Premises from any damage caused by the assessment.
Such assessment shall be at Landlord’s expense, provided that if the assessment shows that a
release of Hazardous Materials in violation of Tenant’s obligations under this Lease has occurred,
then Landlord’s actual, reasonable, out-of-pocket costs relating to such assessment shall be
reimbursed by Tenant Tenant shall pay for all costs reasonably incurred by Landlord, for
independent consultants or otherwise, in connection with inspections, investigations, and/or
response actions concerning a release or threat of release of Hazardous Materials at the Demised
Premises. Landlord hereby represents to the best of its knowledge that as of the date of this Lease
the Building and common areas of the Park are free of Hazardous Materials in violation of
Environmental Laws.

(d) Landlord, at its sole cost and expense, shall comply with all Environmental
Laws in connection with any Hazardous Materials in or about the Demised Premises or otherwise
affecting the Demised Premises or any of Tenant’s rights under this Lease other than in respect of
Hazardous Materials brought to the Demised Premises, the Building or the Park by Tenant, Persons
Within Tenant’s Control or any party otherwise claiming by or through Tenant.

Section 503 Hazardous Materials Indemnity. {a) Tenant shall indemnify, defend
with counsel reascnably acceptable to Landlord and hold Landlord, Landlord’s managing agent
and any mortgagee of the Demised Premises fully harmless from and against any and all liability,
loss, suits, claims, actions, causes of action, proceedings, demands, costs, penalties, damages, fines
and expenses, including, without limitation, reasonable attorneys fees, consultants’ fees,
laboratory fees and clean-up costs, and the costs and expenses of investigating and defending any
claims or proceedings, resulting from, or attributable to (i) the presence of any Hazardous Materials
on the Property, Park, or the Demised Premises arising from the action or negligence of Tenant or
any of its officers, employees, contractors, agents or invitees, or arising out of the generation,
storage, treatment, handling, transportation, disposal or release by Tenant or any of its officers,
employees, contractors, agents or invitees) of any Hazardous Materials at or near the Property,
Park or the Demised Premises, (ii) any violation(s) by Tenant or any of its officers, employees,
contractors, agents or invitees of any applicable law regarding Hazardous Materials, and (iii) any
breach by Tenant of the obligations set forth in Section 5,02 of this Lease.
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(b)  Landlord shall indemnify, defend with counsel reasonably acceptable to
Tenant and hold Tenant fully harmless from and against any and all liability, loss, suits, claims,
actions, causes of action, proceedings, demands, costs, penalties, damages, fines and expenses,
including, without limitation, reasonable attorneys’ fees, consultants’ fees, laboratory fees and
clean-up costs, and the costs and expenses of investigating and defending any claims or
proceedings, resulting from, or attributable to (i) the presence of any Hazardous Materials on the
Property, Park or the Demised Premises arising from the action or negligence of Landlord or any
of its officers, employees, contractors agents or invitees, or arising out of the generation, storage,
treatment, handling, transportation, disposal or release by Landlord or any of its officers,
employees, contractors, agents or invitees) of any Hazardous Materials at or near the Property,
Park or the Demised Premises, and (ii) any violation(s) by Landlord or any of its officers,
employees, contractors, agents or invitees of any applicable law regarding Hazardous Materials.

Section 5.04, Rules and Regulations, Rules and regulations (attached as
Exhibit 5.04), provided the same do not conflict with the provisions of this Lease affecting the
cleanliness, safety, occupation and use of the Demised Premises and commeon areas of the Property
and Park, which in the judgment of Landlord are reasonable, shall be observed by Tenant and its
employees, and Tenant shall cause its agents, contractors, customers and business invitees to
comply therewith. Tenant acknowledges that the rules and regulations may include provisions
necessary to comply with requirements of governmental approvals. Landlord agrees that the rules
and regulations shall not be applied against Tenant in a discriminatory manner.

Article 6.
Compliance with Legal Requirements

Section 6.01. Compliance with Lecal Requirements,

(a) Throughout the term of this Lease, Tenant, at its sole cost and expense, shall
promptly and timely comply with all requirements of law related in any way to the Demised
Premises, any requirements of law related specifically to Tenant Work (as hereinafter defined) or
to Tenant’s specific use and occupation of the Demised Premises or with respect to any
modifications or renovation to the Demised Premises proposed by Tenant, and shall procure and
maintain all permits, licenses and other authorizations required with respect to the Demised
Premises, or any part thereof, for the lawful and proper operation, use and maintenance of the
Demised Premises or any part thereof, Tenant shall in each and every event and instance, at its
sole cost and expense, be responsible for compliance with all codes and regulations with respect
or relating to the Demised Premises, including, without limitation, those occasioned by work
performed by or for Tenant Landlord shall comply with all applicable laws, now in effect or which
may hereafter come into effect, relating in any manner to the Building, to the extent a failure to so
comply would have a material and adverse impact on Tenant’s ability to use the Demised Premises.
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Article 7.

Construction, Condition, Repairs and Maintenance of Demised Premises

Section 7.01. Condition. Landlord shall deliver and Tenant shall accept possession
of the Demised Premises in its “as is” condition as of the date hereof, vacant and broom-clean with
the Finish Work Substantially Complete,

Section 7.02. Landlord Maintenance Obligations. Throughout the term of this
Lease, and except as provided in Section 7.03, but subject to the terms of Article 11, Landlord
shall make such repairs to the common areas of the Property (including the Building’s roof,
exterior walls, structural elements and Building systems serving the Demised Premises) as may be
necessary to keep them in good condition in accordance with standards for a first-class suburban
office building of comparable age in the Norwalk, Wilton and Westport, Connecticut market,
reasonable wear and tear excepted.

Section 7.03. Tenant Maintenance Obligations. Throughout the term of this Lease,
and except as provided in this Section 7.03, but subject to the terms of Article 11, Tenant shall
maintain and repair the Demised Premises, any sub-, check- or separate meters for utilities to the
extent measuring only utility usage within the Demised Premises, and any Tenant Work, the utility
meters serving only the Demised Premises, and, subject to Section 7.02 to the contrary, any
Building systems (e.g., plumbing, HVAC, electrical) to the extent serving exclusively and
accessible from within the Demised Premises, in accordance with standards for a first class
suburban office building in the Norwalk, Wilton and Westport, Connecticut market, reasonable
wear and tear excepted. To the maximum extent permitted by law, Tenant shall indemnify, defend
and hold harmless Landlord (including reasonable attorneys’ fees, investigation costs and
remediation costs) from and against any and all claims, demands, liabilities, damages, judgments,
fines and penalties which in any manner whatsoever arise out of or are in any manner related to:
(1) Tenant’s failure to maintain the Demised Premises pursuant to this Section 7.03 of this Lease;
or (ii) the presence of mold in the Demised Premises or Building which was caused by, contributed
to, or allowed by Tenant; and regardless of whether Landlord was actively or passively negligent.

Section 7.04. Landlord’s Right of Entry. Landlord, or agents or contractors or
prospective investors, lenders or purchasers of Landlord, at reasonable times, shall be permitted to
enter upon the Demised Premises to examine the condition thereof, to make repairs, alterations
and additions as Landlord is required or permitted under the terms of this Lease, and at any
reasonable time within fifteen (15) months before the expiration of the term to show the Demised
Premises to prospective tenants, and for such purposes, Tenant hereby grants to Landlord and
others accompanying Landlord a right of access to the Demised Premises. In connection with such
access, Landlord shall make reasonable efforts to not unreasonably interfere with the operation or
work at the Demised Premises and shall give Tenant reasonable prior oral or written notice (except
in the event of an emergency, in which event such notice shall be as prompt as possible under the
circumstances) of Landlord’s intent to access the Demised Premises and the opportunity to have a
representative present.
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Article 8.

Alterations and Additions
Section 8 01. Tenant Work,

(a) Tenant shall not make any changes, alterations or additions, structural or
non-structural, to the Demised Premises (“Tenant Work™) without first obtaining the written
consent of Landlord on each occasion, which consent shall not be unreasonably withheld,
conditioned or delayed provided that such Tenant Work (i) is not visible from the outside of the
Demised Premises, (ii) does not affect any part of the Building other than the Demised Premises,
(iii) does not require any alterations, installations, improvements, additions or other physical
changes to be performed in or made to any portion of the Building other than the Demised
Premises, (iv) does not affect adversely the proper functioning of any Building system, (v) does
not reduce the value or utility of the Building (as determined by Landlord in good faith), (vi) does
not affect the structure of the Building, (vii) does not impede Landlord’s access to the service areas
of the Building in any material respect, and (viii) does not violate or render invalid the certificate
of occupancy for the Building or any part thereof. Each such change, alteration or addition is
referred to herein as “Tenant Work™. As part of Tenant Work, Tenant, at its sole cost and expense,
shall design, construct and install Tenant’s data, telephone, audio-visual, internet and video
systems, and furniture systems. Each request for Landlord’s consent to Tenant Work shall be
accompanied by fully detailed construction plans and specifications. Wherever Landlord consent
is required, it shall include approval of plans and contractors and the insurance required under
Section 4.04. Unless otherwise approved by Landlord, Tenant shall use the contractors and
engineers designated by Landlord for the Building where Tenant Work affects Building system:s.
Tenant shall notify Landlord of all alterations or additions and provide Landlord with copies of
any construction plans therefor whether or not Landlord’s consent is required. All such allowed
alterations shall be made at Tenant’s expense by an Approved Contractor (as defined below), in
compliance with all laws, and shall meet or exceed the Building Standards. Following invoice
with reasonable documentation, Tenant shall reimburse Landlord upon demand for all third-party
costs and expenses reasonably incurred by Landlord in connection with reviewing proposed
Tenant Work (subject to a maximum of $5,000 per set of proposed Tenant Work), regardless of
whether Landlord approves same. Prior to commencing any work at the Property the total cost of
which is expected to exceed $150,000.00, Tenant shall provide Landlord with security for timely
lien-free completion thereof as Landlord may reasonably require. Upon the expiration or earlier
termination of this Lease, Tenant shall assign to Landlord (without recourse) all warranties and
guaranties then in effect for all work performed by Tenant at the Demised Premises.

Tenant acknowledges that the Building is certified in accordance with elements of the US
Green Building Council’s (“USGBC”) Leadership in Energy and Environmental Design
(“LEED™) Rating System for Existing Buildings (“LEED-EB’) Certification. Tenant may elect to
design and construct its Tenant Work to pursue LEED certification for the USBGC Commercial
Interior rating. In no event, however, may any Tenant Work or Finish Work be designed or
constructed in a manner that adversely affects the Building’s LEED-EB program.
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For Purposes of this Section 8.01(a), an “Approved Contractor” shall mean a contractor or
mechanic identified by Tenant in writing, who has been approved by Landlord (such approval not
to be unreasonably withheld, conditioned or delayed).

(b) Tenant shall construct Tenant Work in a good and workmanlike manner,
using new materials of first quality, and shall comply with all applicable laws and all applicable
ordinances, orders and regulations of governmental authorities applicable to Tenant Work. Tenant
shall prepare, at Tenant’s expense, complete, coordinated construction drawings and specifications
(the “Construction Documents™) for all Tenant Work. No Tenant Work shall be performed except
after receipt by Tenant of all applicable permits and in accordance with the Construction
Documents approved by Landlord. Landlord has no obligation to approve any request by Tenant
of a change in Tenant Work shown on the Construction Documents if, in Landlord’s reasonable
judgment, such Tenant Work (i) would materially increase the cost of operating the Building or
increase the cost of performing any other work in the Building, (ii) is incompatible with the design,
quality, equipment or systems of the Building, (iii) would require unusual expense to readapt the
Demised Premises to general purpose office use, or (iv) otherwise does not comply with the
provisions of this Lease. Landlord shall in no event be responsible legally or otherwise for any
Construction Documents and Tenant Work., Tenant shall be responsible for all costs of Building
services or facilities (such as electricity, HVAC, and cleaning) required to implement Tenant
Work. Tenant shall commence and diligently prosecute Tenant Work to completion.

Landlord shall review the Construction Documents and approve, or disapprove by written
notice in sufficient detail for Tenant to be able to reply, or request additional information following
the complete submission of the Construction Documents or any other plans submitted by Tenant
as set forth above. All approvals, inspections, and requirements of Landlord with respect to the
Construction Documents or other plans, and Tenant Work shall be for Landlord’s benefit only,
may not be relied on by Tenant, and shall not affect Tenant’s responsibility for the same.

(c) Except as set forth below, all Tenant Work shall become property of
Landlord at the termination of occupancy as provided herein. If Landlord notifies Tenant, in
connection with any consent to alterations or additions requested by Tenant, that Tenant shall be
required to remove such alterations or additions which constitute Specialty Alterations (as
hereafter defined) at the expiration of the Term, then such Specialty Alterations shall be removed,
and any damage to the Building resulting therefrom shall be repaired and all slab and wall
penetrations shall be restored to the condition that existed prior to such penetrations, by Tenant, at
its expense, with minimal disturbance to the Demised Premises prior to the expiration of the Term.
For purposes hereof, “Specialty Alterations” means alterations that are above or otherwise
inconsistent with Building Standards. Tenant’s trade fixtures and personal property, and any
equipment which is not affixed and which may be removed with minimal disturbance or repairable
damage, shall be removed and any damage to the Building shall be repaired by Tenant during the
term of this Lease, so that the Demised Premises are left in at least as good a condition as they
were in at the commencement of the term, reasonable wear and tear and repairs which are not
Tenant’s obligation hereunder excepted. The Demised Premises shall otherwise be left in the same
condition as at the commencement of the term or such better condition as it may thereafter be put,
reasonable wear and tear and, to the extent Landlord is required to restore the same, damage by
fire or other casualty or taking or condemnation by public authority excepted.
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Article 9.
Discharge of Liens

Section 9.01. No Liens. Tenant shall not create or permit to be created or to
remain, and within ten (10) days after notice from Landlord shall discharge or bond off, at its sole
cost and expense and to the reasonable satisfaction of Landlord and any mortgagee, any lien,
encumbrance or charge (on account of any mechanic’s, laborer’s, materialmen’s or vendor’s lien,
or any mortgage, or otherwise) made or suffered by Tenant which is or might be or become a lien,
encumbrance or charge upon the Demised Premises (including Tenant’s leasehold interest therein),
Property or Park or any part thereof, or the rents, issues, income or profits accruing to Landlord
therefrom, and Tenant shall not suffer any other matter or thing within its control whereby the
estate, rights and interest of Landlord in the Property or Demised Premises or any part thereof
might be materially impaired.

Article 10.
Subordination

Section 10.01. Lease Subordinate to Mortgages.

(a) This Lease shall be subject and subordinate to each ground or underlying
lease of the Building or Property heretofore or hereafter made and all renewals, extensions
supplements and modifications thereof (each a “Superior Lease™) and to each trust indenture or
mortgage which may now or hereafter affect the Building, the Property or any Superior Lease and
the leasehold interest created thereby, and all renewals, extensions, supplements, amendments,
modifications, consolidations and replacements thereof or thereto, substitutions therefor, and
advances made thereunder (each a “Mortgage™), whether made prior to or after the execution of
this Lease, and to all renewals, extensions, supplements, amendments, modifications,
consolidations and replacements thereof or thereto, substitutions therefor, and advances made
thereunder. This clause shall be self-operative and no further agreement of subordination shall be
required to make the interest of any holder of a Superior Lease (a “Lessor’™) or holder of a Mortgage
(a “Mortgagee™) superior to the interest of Tenant hereunder. In confirmation of such
subordination, however, Tenant shall promptly execute and deliver any commercially reasonable
document, in recordable form if requested, that Landlord, any Lessor or any Mortgagee may
reasonably request to evidence such subordination. If, in connection with the financing of the Real
Property, the Building or the interest of the lessee under any Superior Lease, or if, in connection
with the entering into of a Superior Lease, any lending institution or Lessor, as the case may be,
requests reasonable modifications of this Lease that do not increase rent or change the term of this
Lease, or adversely affect the rights or obligations of Tenant under this Lease (other than to a de
minimis extent), Tenant shall make such modifications; or

(b)  If any Morigagee shall so elect, this Lease, and the rights of Tenant
hereunder, shall be superior in right to the rights of such Mortgagee, with the same force and effect
as if this Lease had been executed and delivered, and recorded, or a statutory notice hereof
recorded, prior to the execution, delivery and recording of any such mortgage.
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Any election as to Subsection (b) above shall become effective upon either notice from
such Mortgagee to Tenant in the same fashion as notices from Landlord to Tenant are to be given
hereunder or by the recording in the appropriate registry or recorder’s office of an instrument, in
which such Mortgagee subordinates its rights under such mortgage or ground lease to this Lease.

In the event any Mortgagee shall succeed to the interest of Landlord, whether by judicial
or non-judicial foreclosure or otherwise, or any Lessor shall succeed to the interest of Landlord,
whether by termination of a Superior Lease or otherwise (such party succeeding to Landlord’s
interest hereunder is referred to as the “Successor Landlord™), at the election of such Successor
Landlord, Tenant shall, and does hereby agree to attorn to such Successor Landlord and to
recognize such Successor Landlord as its landlord and Tenant shall promptly execute and deliver
any instrument that such Successor Landlord may reasonably request to evidence such attornment
provided such document contains reasonably satisfactory non-disturbance provisions to allow
Tenant to remain in occupancy pursuant to this Lease and exercise all of its other rights under this
Lease as long as no Event of Default exists. In confirmation of such subordination, Tenant shall
promptly execute and deliver a commercially reasonable instrument provided by the Lessor or the
Mortgagee or any of their respective successors in interest to evidence such subordination. If
requested by any such Successor Landlord, Tenant further agrees to enter into a new lease for the
balance of the term of this Lease (and otherwise upon the same terms and conditions of this Lease)
in the event of a judicial or non-judicial foreclosure of a mortgage granted to any Mortgagee or
the termination of a Superior Lease or otherwise.

Upon such attornment, the Successor Landlord shall not be: (i) liable in any way to Tenant
for any act or omission, neglect or default on the part of Landlord under this Lease except that the
Successor Landlord shall cure any continuing failure to perform maintenance or repair work that
constitutes a default of Landlord hereunder (but shall not be liable for any damages arising prior
to the attornment); (ii) responsible for any monies owing by or on deposit with Landlord to the
credit of Tenant unless received by the Successor Landlord; (ii1) subject to any counterclaim or
setoff which theretofore accrued to Tenant against Landlord; (iv) bound by any modification of
this Lease subsequent to such mortgage or by any previous prepayment of regularly scheduled
monthly installments of Base Rent for more than (1) month, which was not approved in writing by
the Successor Landlord; (v) liable to Tenant beyond the Successor Landlord’s interest in the
Property and the rents, income, receipts, revenues, issues and profits issuing from such Property;
(vi) liable for any portion of a security deposit not actually received by the Successor Landlord; or
(vi1) bound by any obligation to perform any work or to make improvements to the Demised
Premises except for repairs and maintenance pursuant to the provisions of Section 7.02 and any
other applicable provisions of this Lease and repairs to the Demised Premises or any part thereof
as a result of damage by fire or other casualty pursuant to Article 11, but only to the extent that
such repairs can be reasonably made from the net proceeds of any insurance actually made
available to such owner, Lessor or Mortgagee.

(c) The covenant and agreement contained in this Lease with respect to the
rights, powers and benefits of any such Successor Landlord constitute a continuing offer to any
person, corporation or other entity, which by accepting or requiring an assignment of this Lease or
by entry of foreclosure assumes the obligations herein set forth with respect to such Successor
Landlord.
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(d)  No assignment of this Lease and no agreement to make or accept any
surrender, termination or cancellation of this Lease and no agreement to modify so as to reduce
the Rent, change the term, or otherwise materially change the rights of Landlord under this Lease,
or to relieve Tenant of any obligations or liability under this Lease, shall be valid unless consented
to in writing by each of Landlord’s mortgagees or lessors of record, if any, to the extent Tenant is
advised in writing that that such consent is required pursuant to the terms of the applicable
mortgage or ground lease,

(e) Tenant agrees, within ten (10) days following the request of Landlord, to
execute and deliver from time to time any commercially reasonable agreement, in recordable form,
which may reasonably be deemed necessary to implement the provisions of this Section 10.01,
including, without limitation, the form of agreement provided by either Landlord, any Lessor or
any Mortgagee or any of their respective successors in interest to evidence such subordination.

Section 10.02. Estoppel Certificates. Tenant shall furnish to Landlord, within ten
(10) Business Days after request therefor by Landlord or any Mortgagee, from time to time, a
written statement setting forth the following information:

(a) Whether and when Tenant accepted possession of the Demised Premises,
and the commencement and expiration dates of the term of this Lease,

(b) The applicable Rent then being paid, including all Additional Rent based
upon the Additional Rent most recently established;

(c) That there is no uncured breach of this Lease by Tenant or, to Tenant’s
knowledge, Landlord, (or, if there is a breach, specifying any breach),

(d)  That Tenant has no current claims or offsets against Landlord, or
specifically listing any such claims;

(e) The date through which Base Rent and Additional Rent has then been paid;

3] Such other information relevant to the Lease as Landlord may reasonably
request; and

(g) A statement that any prospective Mortgagee and/or purchaser may rely on
all such information.

Section 10.03. Notices to Mortgagees and Lessors. After receiving notice from
any person, firm or other entity that it holds a Mortgage or Superior Lease, no notice from Tenant
to Landlord shall be effective against such Mortgagee or Lessor (as the case may be) unless and
until a copy of the same is given to such Mortgagee or Lessor (as the case may be) at the last notice
address for such Mortgagee or Lessor (as the case may be) delivered to Tenant by such Mortgagee
or Lessor (as the case may be) or Landlord, and the curing of any of Landlord’s defaults by such
Mortgagee or Lessor (as the case may be) shall be treated as performance by Landlord.
Accordingly, no act or failure to act on the part of Landlord which would entitle Tenant under the
terms of this Lease, or by law, to be relieved of Tenant’s obligations hereunder, to exercise any
right of self-help or to terminate this Lease, shall result in a release or termination of such
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obligations or a termination of this Lease unless (i) Tenant shall have first given written notice to
such Mortgagee or Lessor (as the case may be) of Landlord’s act or failure to act which could or
would give basis for Tenant’s rights at the last notice address for such Mortgagee or Lessor (as the
case may be) delivered to Tenant by such Mortgagee or Lessor (as the case may be) or Landlord;
and (ii) such Mortgagee or Lessor (as the case may be), after receipt of such notice, has failed or
refused to correct or cure the condition complained of within the applicable cure period afforded
Landlord under this Lease or such longer period of time as may be reasonably required by
Mortgagee or Lessor (as the case may be) to cure such default with due diligence (including such
time as may be necessary for Mortgagee or Lessor (as the case may be) to obtain possession or
title to the Property, if required to cure the default).

Article 11.

Fire, Casualty and Eminent Domain

Section 11.01. Rights to Terminate the Lease. Should a substantial portion of the
Demised Premises, the Building, the Park, or the Property be damaged by fire or other casualty,
or be taken by eminent domain, Landlord, at its sole option, may elect to terminate this Lease.
When fire or other unavoidable casualty or taking renders the Demised Premises substantially
unsuitable for its Permitted Use, including without limitation by denying Tenant reasonable access
to the Demised Premises, and Tenant does in fact cease to occupy all or a portion of the Demised
Premises on account of such event, a just and proportionate abatement of rent shall be made, and
Tenant may elect to terminate this Lease if"

(a) within sixty (60) days after Tenant notifies Landlord of such casualty,
Landlord fails to give written notice to Tenant of Landlord’s intention to restore the Demised
Premises (other than Finish Work and Tenant Work) or provide alternate access, if access has been
taken or destroyed, and such failure continues ten (10) days following written notice from Tenant
of such failure; or

(b) Landlord gives notice of its intention to restore (other than the Finish Work
and Tenant Work) and, in the estimate of Landlord’s general contractor, such restoration will take
greater than twelve (12) months to complete, provided that Tenant gives such notice within fifteen
(15) days after receiving Landlord’s notice that it intends to restore the Demised Premises (other
than Finish Work and Tenant Work); or

(c) Landlord gives notice of its intention to restore (“Landlord’s Restoration
Notice™) and Landlord fails to restore the Demised Premises (other than Finish Work and Tenant
Work) to the condition required under Section 11.02 or fails to provide alternate access within
twelve (12) months (or such longer period as is specified in Landlord’s Restoration Notice) of such
fire or other unavoidable casualty, or taking; provided however, that in the event Landlord has
diligently commenced repairs to the damaged property and such repair takes more than twelve
(12) months (or such longer period as is specified in Landlord’s Restoration Notice), Landlord
shall have the right to complete such repairs within a reasonable time period thereafter.

Landlord reserves, and Tenant grants to Landlord, all rights which Tenant may have for
damages or injury to the Demised Premises for any taking by eminent domain, except for damages
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specifically awarded on account of Tenant’s trade fixtures, property or equipment. For purposes
of this Section, a taking or damage shall be substantial if it shall affect more than twenty-five
(25%) percent of the Demised Premises, the Building or the Property.

In the event that the Lease terminates due to a fire or other casualty pursuant to this Section
11.01, Landlord shall receive all insurance proceeds attributable to Tenant Work and Finish Work
other than the portion allocable to Tenant’s unamortized expenses incurred in the construction of
any Tenant Work (as reasonably evidenced to Landlord, based on the amortization of such
expenses over the term of the Lease).

Section 11.02. Restoration Obligations. If the Lease has not terminated pursuant
to Section 11.01, then, following any casualty or taking by eminent domain, Landlord shall
proceed with diligence, subject to then applicable statutes, building codes, zoning ordinances and
regulations of any governmental authority, and the receipt of insurance proceeds, to repair or cause
to be repaired such damage (other than any Tenant Work and Finish Work, which Tenant shall
promptly commence, and proceed with diligence, to restore). All repairs to and replacements of
Tenant’s trade fixtures, equipment and personal property, and any Tenant Work and Finish Work
shall be made by and at the expense of Tenant.

Article 12,
Indemnification
Section 12.01. Indemnity. .

(a) Subject to the waiver of claims set forth in Section 4 .04 above, Tenant shall
indemnify, defend and save harmless Landlord, its trustees, partners, shareholders, members,
officers, directors, employees, agents, lenders, property managers, asset managers and contractors,
and the partners, shareholders, officers, directors and employees of Landlord’s agents, lenders,
property managers, asset managers and contractors (“Indemnitees™) from and against (a) all claims
of whatever nature against the Indemnitees arising from any act, wrongful omission or negligence
of Tenant or Tenant’s respective principals, officers, agents, contractors, servants, employees,
licensees and invitees (“Persons Within Tenant’s Control™), (b) all ¢claims against the Indemnitees
arising from any accident, injury or damage whatsoever caused to any person or to the property of
any person and occurring in or about the Demised Premises during the term of this Lease or during
Tenant’s occupancy of the Demised Premises, except to the extent caused by the gross negligence
or willful misconduct of Landlord or its principals, officers and employees, (¢) all claims against
the Indemnitees arising from any accident, injury or damage occurring outside of the Demised
Premises but anywhere within or about the Property or the Park, where such accident, injury or
damage results or is claimed to have resulted from an act, wrongful omission or negligence of
Tenant or Persons Within Tenant’s Control, and (d) any breach, violation or non-performance of
any covenant, condition or agreement contained in this Lease to be fulfilled, kept, observed and
performed by Tenant, The foregoing shall include indemnity from and against any and all liability,
fines, suits, demands, costs and expenses of any kind or nature (including, without limitation,
reasonable attorneys’ fees and disbursements) incurred in or in connection with any such claim or
proceeding brought thereon, and the defense thereof, and all collection costs (including, without
limitation, reasonable attorneys’ fees and disbursements) incurred by Landlord in enforcing this
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indemnity provision against TenantSubject to the waiver of claims set forth in Section 4,04 above
Landlord shall indemnify, defend and save harmless Tenant, its trustees, partners, shareholders,
members, officers, directors, employees, and agents (“Tenant Indemnitees”), from and against all
claims of whatever nature against the Tenant Indemnitees to the extent arising from the negligence
or willful misconduct of Landlord or Landlord’s respective principals, officers, agents, servants,
contractors or employees within or about the Property or the Park. The foregoing shall include
indemnity from and against any and all liability, fines, suits, demands, costs and expenses of any
kind or nature (including, without limitation, reasonable attorneys’ fees and disbursements)
incurred in or in connection with any such claim or proceeding brought thereon, and the defense
thereof, and all collection costs (including, without limitation, reasonable attorneys’ fees and
disbursements) incurred by Tenant in enforcing this indemnity provision against Landlord.

Article 13.

Mortgages, Assignments and Subleases by Tenant

Section 13.01. Right to Transfer.

(a) Tenant’s interest in this Lease may not be mortgaged, encumbered, assigned
or otherwise transferred, or made the subject of any license or other privilege, by Tenant or by
operation of law or otherwise, and the Demised Premises may not be sublet or used or occupied
by a person or entity that is not Tenant, as a whole or in part (any of the foregoing events, a
“Transfer”) without in each case the prior written consent of Landlord, and the execution and
delivery to Landlord by the assignee or transferee (in either case, a “Transferee”) of a good and
sufficient instrument whereby such Transferee assumes all obligations of Tenant under this Lease.
The provisions of this Article 13 shall apply to, and a transfer of Tenant’s interest in this Lease
shall be deemed to include, a merger or consolidation of Tenant and a transfer (by one or more
related or unrelated Transfers) of a controlling portion of or interest in the stock or partnership or
membership interests or other evidences of equity interests of Tenant or a sale of all or substantially
all of the assets of Tenant as if such Transfer were an assignment of this Lease; provided, that, if
equity interests in Tenant at any time are or become traded on a public stock exchange, the transfer
of equity interests in Tenant on a public stock exchange shall not be deemed an assignment within
the meaning of this Article 13. Subject to the provisions of this Article 13, Landlord shall not
unreasonably withhold, condition or delay its consent to any sublet of the Demised Premises or
any assignment of Tenant’s interest in this Lease. It shall be reasonable for Landlord to withhold
its consent to a Transfer if the Transferee is not a reputable person of good character with sufficient
financial worth considering the responsibility involved on the date Landlord receives notice of
such pending event or Transfer, as demonstrated by audited financial statements or equivalent
evidence. It shall be reasonable for Landlord to withhold its consent to a Transfer if the Transfer
will result in more than two occupants of the Demised Premises. Tenant shall not offer to make
or enter into negotiations with respect to a Transfer to any of the following: (x) a tenant in the
Building or elsewhere at the Park; (y) any entity owned by, owing or affiliated with, directly or
indirectly, any tenant or party described in clause (x) hereof, and it shall not be unreasonable for
Landlord to disapprove any proposed Transfer to such entities. Additionally, so long as Landlord
(or any affiliate thereof) has competitive space available for lease in the Park, Tenant shall not
offer to make or enter into negotiations with respect to a Transfer to any of the following: (i} any
party with whom Landlord or any affiliate of Landlord is then negotiating or has been negotiating
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in the then-prior six (6) months with respect to space at the Park; (ii) any entity owned by, owning,
or affiliated with, directly or indirectly, any tenant or party described in clause (i) hereof, and it
shall not be unreasonable for Landlord to disapprove any proposed Transfer to such entities. In
no event shall Tenant offer to make or enter into negotiations with respect to a Transfer to any
party which would be of such type, character or condition as to be inappropriate, in Landlord’s
reasonable judgment, as a tenant for a first-class suburban office building and it shall not be
unreasonable for Landlord to disapprove any proposed Transfer to such entities. In no event shall
Tenant market or advertise the Demised Premises for sublet at a rental rate less than Landlord’s
then-advertised rent for comparable space in the Building, provided that the foregoing restriction
shall not prevent Tenant from entering into a sublease at such lower rate.

(b)  Nothing herein contained shall be construed as requiring Tenant to obtain
any consent on the part of Landlord (i) as a condition to any assignment resulting from any merger,
consolidation, or sale of all or substantially all of the assets of Tenant, or acquisition of all or
substantially all of the issued and outstanding capital stock or other equity interests of Tenant or
(i) as a condition to any assignment or sublease to any affiliates controlled by, controlling, or
under common control with Tenant; provided that (1) Tenant gives Landlord at least thirty
(30) days prior written notice of (unless prohibited by applicable law or contractual confidentiality
restrictions in which event written notice shall be given within ten (10) days following) such event
or Transfer with evidence reasonably satisfactory to Landlord that the conditions of this paragraph
have been satisfied (such notice, together with such satisfactory evidence, is hereinafter referred
to in each instance as, a “Permitted Transfer Notice™), (2) the Transferee shall be at least as
creditworthy as (x) the original Tenant on the date of execution of this Lease and (y) the then
Tenant on the date Landlord receives notice of such pending event or Transfer, both as
demonstrated by audited financial statements or equivalent evidence (and the determination of
creditworthiness shall take into account all of the considerations which an institutional investor in
real estate would consider in evaluating the credit of a proposed tenant), (3) such event or Transfer
is for a bona fide business purpose and not principally for the purpose of transferring Tenant’s
interest in the Lease or of granting a right to use the Demised Premises, and (4) with respect to a
Transfer to any affiliate of Tenant pursuant to clause {ii), above, the provisions of this Article 13
shall apply to such Transfer if, as and when such affiliate ceases to be an affiliate of Tenant, Any
Transferee referred to in the immediately preceding sentence is referred to herein as a “Permitted
Transferee”. Any such Permitted Transferee, however, shall be subject to the terms and conditions
set forth in Section 13.02 below. For purposes of this Lease, “control” shall mean possession of
more than fifty percent (50%) ownership of the shares of beneficial interest of the entity in question
together with the power to control and manage the affairs thereof either directly or by election of
directors and/or officers.

(c) In connection with any request by Tenant for such consent to Transfer,
Tenant shall provide Landlord with a copy of the executed sublease, assignment or other
instrument affecting the Transfer and all relevant information requested by Landlord concerning
the proposed Transferee’s financial responsibility, creditworthiness and business experience to
enable Landlord to make an informed decision. Tenant shall reimburse Landlord upon demand
for all reasonable out-of-pocket expenses incurred by Landlord including reasonable attorneys’
fees in connection with the review of Tenant’s request for approval of any Transfer (subject to a
maximum of $10,000 per request for Transfer approval). Within thirty (30) calendar days after its
receipt from Tenant of such request for consent and all such information requested by Landlord,
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Landlord shall, in writing, either (i) consent or withhold its consent to such Transfer in accordance
with Section 13.01(a), or (i1) (x) if the request is to assign the Lease, to terminate this Lease, or
(v) if the request is to sublet all or a portion of the Demised Premises for all or substantially all of
the balance of the term of this Lease, to terminate this Lease for the balance of the term of this
Lease with respect to the space proposed to be sublet; and in each case of (x) or (y) such termination
shall be effective as of the date set forth in Landlord’s notice of exercise of such termination option,
which date shall not be less than thirty (30) days nor more than ninety (90) days following the
giving of such notice. In the event of a Transfer of the Demised Premises where Landlord
exercised its option to terminate this Lease, Tenant shall surrender possession of the Demised
Premises, or the applicable part thereof, on a date to be mutually agreed upon, but not later than
the termination date, in accordance with the provisions of this Lease relating to surrender of the
Demised Premises at the expiration of the term. If this Lease shall be terminated or released as to
a portion of the Demised Premises only, Base Rent and Tenant’s liability for utilities provided by
Landlord (if any), Operating Expenses and Taxes, and the number of parking spaces for Tenant’s
use, shall be readjusted proportionately according to the ratio that the number of square feet and
the portion of the space surrendered compares to the floor area of Tenant’s Demised Premises, and
tenants leasing the terminated portion of the Demised Premises shall have the right, in common
with Tenant, to use the lobby, elevators, loading docks, common corridors and bathrooms, parking
areas and other common areas. If this Lease shall be terminated or released as to a portion of the
Demised Premises only, Landlord shall demise the recaptured portion of the Demised Premises
separately from the remainder of the Demised Premises and perform such other work as reasonably
necessary to create from the recaptured portion a separately demised leasable unit that is in
compliance with all laws, and Tenant shall reimburse Landlord for the cost of such demising work
upon demand.

(d) Any purported Transfer under this Article 13 without Landlord’s prior
written consent, to the extent such consent is required, shall be void and of no effect. No
acceptance of Rent by Landlord from or recognition in any way of the occupancy of the Demised
Premises by a Transferee shall be deemed consent to such Transfer. Without limiting Landlord’s
right to withhold its consent to any Transfer by Tenant, and regardless of whether Landlord shall
have consented to any such Transfer, neither Tenant nor any other person having an interest in the
possession, use, or occupancy of any portion of the Demised Premises shall enter into any lease,
sublease, license, concession, assignment, or other transfer or agreement for possession, use, or
occupancy of all or any portion of the Demised Premises which provides for rental or other
payment for such use, occupancy, or utilization based, in whole or in part, on the net income or
profits derived by any person or entity from the space so leased, used, or occupied, and any such
purported lease, sublease, license, concession, assignment, or other transfer or agreement shall be
absolutely void and ineffective as a conveyance of any right or interest in the Demised Premises.
There shall be no deduction from the rental payable under any sublease or other transfer nor from
the amount of the rental passed on to any person or entity, for any expenses or costs related in any
way to the subleasing or transfer of such space.

(e) With respect to any Transfer that is a sublease or subletting, (x) no
subletting shall be for a term ending later than one (1) day prior to the Expiration Date; and (y) each
sublease shall provide that it is subject and subordinate to this Lease and to the matters to which
this Lease is or shall be subordinate, and that in the event of termination, re-entry or dispossess by
Landlord under this Lease Landlord may, at its option, take over all of the right, title and interest
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of Tenant, as sublessor, under such sublease and such subtenant shall, at Landlord’s option, attorn
to Landlord pursuant to the then executory provisions of such sublease, except that Landlord shall
not (i) be liable for any previous act or omission of Tenant under such sublease, (ii) be subject to
any offset, not expressly provided in such sublease, which theretofore accrued to such subtenant
against Tenant or (iii) be bound by any previous modification of such sublease not consented to
by Landlerd in writing or by any previous prepayment of more than one (1) month’s rent.

§3) In the event Tenant Transfers the Demised Premises or any part thereof for
consideration in excess of the Base Rent, Tax Additional Rent, OpEx Additional Rent and
Electricity Additional Rent allocable on a per square foot basis to the Demised Premises or part
thereof thatis the subject of the Transfer, other than with respect to a Permitted Transferee, Tenant
shall from time to time within fifteen (15) days of receipt pay over to Landlord an amount equal
to fifty percent (50%) of the excess, if any, of (1) any consideration, rent, or other amounts received
by Tenant from such Transferee, over (2) the sum of Base Rent, Tax Additional Rent, OpEx
Additional Rent and Electricity Additional Rent allocable on a proportionate basis to the portion
of the Demised Premises that is the subject of the Transfer, after such excess is applied to reimburse
Tenant on an amortized basis for the actual third-party costs for legal fees, brokerage and
advertising costs, leasechold improvements to prepare the Demised Premises for Transferee’s
occupancy, out-of-pocket concession payments incurred by Tenant in procuring the Transfer, and
the amount of any unamortized costs incurred by Tenant for Excess Finish Work pursuant to
Exhibit 1.02. (Tenant’s reimbursement for such costs shall be in monthly amounts to amortize
such costs on a straight-line basis without interest over the term of the Transfer in question).
Within ten (10) days after request by Landlord from time to time, Tenant shall provide Landlord
with an itemized statement of all such costs, together with reasonable third-party back-up
documentation for the same. Without limiting the generality of the first sentence of this
subparagraph, any lump-sum payment or series of payments allocable to Tenant’s interest in the
Demised Premises (including the purchase or use of so-called leasehold improvements) on account
of any Transfer shall be deemed to be in excess of rent and other charges in its or their entirety.

Section 13.02. Tenant Remains Bound  Except where Landlord shall have
exercised its option to terminate this Lease or release Tenant from a portion of the Demised
Premises under Section 13.01 above, no Transfer of any interest in this Lease, and no execution
and delivery of any instrument of assumption pursuant to Section 13.01 hereof, shall in any way
affect or reduce any of the obligations of Tenant under this Lease, but this Lease and all of the
obligations of Tenant under this Lease shall continue in full force and effect as the obligations of
a principal (and not as the obligations of a guarantor or surety). From and after any such Transfer,
the obligations of each such Transferee and of the original Tenant named as such in this Lease to
fulfill all of the obligations of Tenant under this Lease shall be joint and several. Each violation
of any of the covenants, agreements, terms or conditions of this Lease, whether by act or omission,
by any of Tenant’s permitted encumbrances, assignees, employees, transferees, licensees, grantees
of a privilege, sub-tenants or occupancy, shall constitute a violation thereof by Tenant. The
consent by Landlord to any Transfer shall not relieve Tenant or any Transferee from the obligation
of obtaining the express consent of Landlord to any modification of such Transfer or a further
Transfer by Tenant or such transferee (which consent Landlord may grant or withhold in its sole
and absolute discretion).
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Article 14.

Default

Section 14.01. Events of Default. It shall be an “Event of Default” in the event

that:

(a) (1) Tenant shall default in the due and punctual payment of any
installment of Base Rent, or any part thereof, when and as the same shall become due and payable,
provided, however, that for the first such default in any twelve-month period an Event of Default
shall not arise unless the default is not cured within five (5) days after notice of the non-payment
by Landlord to Tenant; or

(2) Tenant shall default in the payment of any Additional Rent, or any part
thereof, when and as the same shall become due and payable; provided, however, that for the first
such default in any twelve-month period an Event of Default shall not arise unless the default is
not cured within five (5) days after notice of the non-payment by Landlord to Tenant; or

(b)  Tenant shall default in the observance or performance of any of Tenant’s
covenants, agreements or obligations under Sections 2.05, 10.01, 10.02, 13.01 or 20.06 of the
Lease; or

(¢}  Tenant shall default in the observance or performance of any of Tenant’s
covenants, agreements or obligations hereunder, other than those referred to in the foregoing
clauses (a) and (b), and such default shall not be corrected within thirty (30) days after written
notice, provided, however, if Tenant immediately commenced to cure the default and used all due
diligence to effect the cure, but such default was not capable of being cured by Tenant within the
said thirty (30) day period, Tenant shall have such additional time (up to 60 days) as is necessary
to cure the default provided Tenant diligently prosecutes the cure to completion; or

(d) Tenant shall file a voluntary petition in bankruptey or shall be adjudicated
a bankrupt or insolvent, shall file any petition or answer seeking any reorganization, arrangement,
composition, dissolution or similar relief under any present or future federal, state or other statute,
law or regulation relating to bankruptcy, insolvency or other relief for debtors, or shall seek, or
consent, or acquiesce in the appointment of any trustee, receiver or liquidator of Tenant or of all
or any substantial part of their respective properties, or of the Demised Premises, or shall make
any general assignment for the benefit of creditors; or

(e)  any voluntary or involuntary proceedings are filed by or against Tenant
under any bankruptcy, insolvency or similar laws and, in the case of any involuntary proceedings,
are not dismissed within sixty (60) days after filing; or

() an event that is designated an Event of Default in any provision of this Lease
oceurs.

If an Event of Default occurs, then, unless and until Landlord accepts a full cure of the
default giving rise to the Event of Default {(which, except as otherwise required by law, Landlord
shall have no obligation to accept), Landlord shall have the right thereafter, in accordance with
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applicable legal process, to re-enter and take complete possession of the Demised Premises, to
declare this Lease terminated by written notice to Tenant and te remove Tenant’s effects without
prejudice to any remedies which might be otherwise used for arrears of Rent or other Event of
Default. Any written notice of termination by Landlord may, at Landlord’s express election, serve
as any statutory demand or notice that is a prerequisite to Landlord’s commencement of eviction
proceedings against Tenant, and may, at Landlord’s express election, be included in any notice of
default (provided, however, that any such notice included in a notice of default shall not be
effective unless and until the expiration of applicable notice and cure periods).

Tenant shall indemnify Landlord against all loss of Rent and other payments which
Landlord may incur by reason of such termination during the residue of the term. Without limiting
the generality of the foregoing, Landlord may elect by written notice to Tenant following such
termination to be indemnified for loss of Rent by a lump sum payment representing the present
value of the amount of Base Rent and Additional Rent which would have been paid in accordance
with this Lease for the remainder of the term minus the present value of the aggregate fair market
rent and Additional Rent for the Demised Premises on an “as-is” basis during such time period,
estimated as of the date of termination, and taking into account reasonable projections of vacancy
and time required to re-let the Demised Premises. (For purposes of the lump sum calculation,
Additional Rent for the last 12 months prior to termination shall be deemed to increase for each
year thereafter by the average annual increase during the immediately preceding 5 years in the
Consumer Price Index - All Urban Consumers for the New York-Northern New Jersey-Long
Island area published by the U.S. Department of Labor or a comparable index reasonably selected
by Landlord. The Federal Reserve discount rate, or equivalent, plus three percent (3%) shall be
used in calculating present values.) In the absence of such election, Tenant shall indemnify
Landlord for the loss of Rent by a payment at the end of each month which would have been
included in the term equal to the difference between the Base Rent and Additional Rent which
would have been paid in accordance with this Lease and the Rent actually derived from the
Demised Premises by Landlord for such month.

In addition to the payment(s) due under the prior paragraph, Tenant shall reimburse
Landlord for all expenses arising out of the termination, including without limitation, all costs
incurred by Landlord in attempting to re-let the Demised Premises or parts thereof such as
advertising, brokerage commissions, tenant fit-up costs, and legal expenses. The reimbursement
from Tenant shall be due and payable immediately from time to time upon notice from Landlord
of the expense so incurred. Landlord shall not be required to re-let the Demised Premises in the
event the Lease is terminated pursuant to this Article 14 except as may be required by law, and, to
the extent Landlord is so required by law, Landlord’s obligation shall be subject to the reasonable
requirements of Landlord to lease other available space for comparable use prior to reletting the
Demised Premises and to lease to high quality tenants in a harmonious manner with an appropriate
mix of uses, tenants, floor areas and terms of tenancies, and the like,

Section 14.02. Landlord’s Right to Cure. If'an Event of Default occurs or if Tenant
is default under this Lease and Landlord reasonably determines that an emergency exists in
connection therewith, Landlord, without being under any obligation to do so and without thereby
waiving its rights with regard to the Event of Default, may remedy the default giving rise to the
Event of Default or default for the account and at the expense of Tenant. If Landlord makes any
out-of-pocket expenditures or incurs any obligations for the payment of money in connection with

o
37
SK 63211 0001 10995602 v4




a Tenant default, including but not limited to attorney’s fees in enforcing Landlord’s rights or in
instituting, prosecuting or defending any action or proceeding, such sums paid or obligation
incurred and costs, shall be paid upon demand to Landlord by Tenant, together with an
administrative fee of 10%, as Additional Rent and if not paid within ten (10) Business Days of
written demand with interest at the Applicable Interest Rate calculated as of the date such payments
were due. “Applicable Interest Rate” shall mean the lower of (i) the highest annual rate of interest
from time-to-time permitted under applicable federal and state law and (ii) the Base Rate plus five
percent (5%) per annum. *“Base Rate” shall mean the annual rate of interest announced publicly
from time to time by JP Morgan Chase Bank, N.A_, or its successor, as its “prime lending rate” {or
such other term as may be used by JP Morgan Chase Bank, N.A. (or its successor), from time to
time, for the rate presently referred to as its “prime lending rate™).

Section 14.03. No Waiver. No failure by either party to insist upon strict
performance of any covenant, agreement, term or condition of this Lease, or to exercise any right
or remedy consequent upon breach thereof, and no acceptance by Landlord of full or partial Rent
during the continuance of any breach, shall constitute a waiver of any such breach or of any
covenant, agreement, term or condition. No covenant, agreement, term or condition of this Lease
to be performed or complied with by either party, and no breach thereof, shall be waived, altered
or modified except by written instrument executed by the other party. No waiver of any breach
shall affect or alter this Lease, but each and every covenant, agreement, term and condition of this
Lease shall continue in full force and effect with respect to any other then existing or subsequent
breach thereof.

Section 14.04. Late Payments. In the event (i) any payment of Rent is not paid
within five (5) days of the due date, or (ii) a check received by Landlord from Tenant shall be
dishonored, then because actual damages for a late payment or for a dishonored check are
extremely difficult to fix or ascertain, but recognizing that damage and injury result therefrom,
Tenant agrees to pay 5% of the amount due in (1) as liquidated damages for each late payment and
2.5% of the amount due in (ii) as liquidated damages for each time a check is dishonored.
Notwithstanding the foregoing, no payment shall be due under the foregoing sentence for the first
late payment of Rent in any twelve (12) month period if such Rent payment is made within five
(5) days after notice from Landlord to Tenant. (The cure period herein provided is strictly related
to the liquidated damages for a late payment and shall in no way modify or stay Tenant’s obligation
to pay Rent when it is due, nor shall the same preclude Landlord from pursuing its remedies under
this Article 14, or as otherwise allowed by law). In the event that two (2) or more Tenant’s checks
are dishonored, Landlord shall have the right, in addition to all other rights under this lease, to
require all future payments by certified check or wire transfer. Furthermore, if any payment of
Rent shall not be paid when due, the same shall bear interest, from the date when the same was
due until the date paid, at the Applicable Interest Rate. Such interest shall constitute Additional
Rent payable hereunder,

Section 14,05, Remedies Cumulative. Each right and remedy of Landlord
provided for in this Lease shall be cumulative and concurrent and shall be in addition to every
other right or remedy provided for in this Lease now or hereafter existing at law or in equity or by
statute or otherwise, and the exercise or beginning of the exercise by Landlord of any one or more
of the rights or remedies provided for in this Lease now or hereafter existing at law or in equity or
by statute or otherwise shall not preclude the simultaneous exercise by Landlord of any or all other
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rights or remedies provided for in this Lease or now or hereafter existing at law or in equity or by
statute or otherwise.

Section 14.06. Landlord’s Obligation to Make Payments. Whenever, under any
provision of this Lease, Tenant shall be entitled to receive any payment from Landlord, Landlord
shall not be obligated to make any such payment so long as an Event of Default in the payment of
Rent exists, Tenant shall not be entitled to offset against Rent any payments due from Landlord
to Tenant.

Section 14.07. Waiver of Rights — Prejudegment Remedies. TENANT HEREBY
REPRESENTS, COVENANTS AND AGREES THAT IT IS ENGAGED PRIMARILY 1IN
COMMERCIAL PURSUITS, AND THAT THE LEASE IS A “COMMERCIAL
TRANSACTION" WITHIN THE MEANING OF SECTION 52-278a(a) OF THE
CONNECTICUT GENERAL STATUTES (REV. 1958), AS AMENDED. TENANT HEREBY
WAIVES ALL RIGHTS TO NOTICE, PRIOR JUDICIAL HEARING OR COURT ORDER
UNDER SECTION 52-278a ET SEQ. OF THE CONNECTICUT GENERAL STATUTES (REV.
1958) AS AMENDED OR UNDER ANY OTHER STATE OR FEDERAL LAW WITH
RESPECT TO ANY PREJUDGMENT REMEDIES THE LANDLORD MAY EMPLOY TO
ENFORCE ITS RIGHTS AND REMEDIES HEREUNDER.

Article 15.

Surrender

Section 15.01. Obligation to Surrender. Tenant shall, upon any expiration or
earlier termination of this Lease, remove all goods and effects and personal property from the
Demised Premises unless otherwise approved by Landlord in writing. Tenant shall peaceably
vacate and surrender to Landlord the Demised Premises and deliver all keys, locks thereto, and
subject to Section 8.01 all alterations and additions made to or upon the Demised Premises, in the
same condition as they were at the commencement of the term, or as they were put in during the
term hereof, reasonable wear and tear and, to the extent Landlord is required to restore the same,
damage by fire or other casualty or taking or condemnation by public authority excepted. In the
event of Tenant’s failure to remove any of Tenant’s property from the Demised Premises, Landlord
is hereby authorized, without liability to Tenant for loss or damage thereto, and at the sole risk of
Tenant, to remove and store any of the property at Tenant’s expense, or to retain same under
Landlord’s control or to sell at public or private sale, after thirty (30) days notice to Tenant at its
address last known to Landlord, any or all of the property not so removed and to apply the net
proceeds of such sale to the payment of any sum due hereunder, or to destroy such property.

Section 15.02, Holdover Remedies. If Tenant (or anyone claiming by, through or
under Tenant) shall remain in possession of the Demised Premises or any part thereof after the
expiration or earlier termination of this Lease with respect thereto without any agreement in
writing executed with Landlord, Tenant shall be deemed a tenant at sufferance. Afier the
expiration or earlier termination of the term of this Lease, for each month or part thereof that
Tenant holds over, Tenant shall pay Landlord (i) 150% for the first thirty (30) days; (ii) 175% for
the thirty-first (31%) through sixtieth (60™) days; and (iii) 200% thereafter, of the full monthly Base
Rent and Additional Rent in effect immediately preceding such expiration or termination, and with
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all Additional Rent payable and covenants of Tenant in force as otherwise herein provided, and
Tenant shall be liable to Landlord for all damages arising from such failure to surrender and vacate
the Demised Premises for a period in excess of forty-five (45) days, including, without limitation,
damages (including consequential damages) arising from the loss of a replacement lease
transaction.

Article 16.
Quiet Enjoyment

Section 16.01. Covenant of Quiet Enjoyment. Tenant, subject to any ground
leases, deeds of trust and mortgages to which this Lease is subordinate, upon paying the Rent and
performing and complying with all covenants, agreements, terms and conditions of this Lease on
its part to be performed or complied with, shall not be prevented by Landlord, or anyone claiming
by, through or under Landlord, from lawfully and quietly holding, occupying and enjoying the
Demised Premises during the term of this Lease, except as specifically provided for by the terms
hereof

Article 17.

Acceptance of Surrender

Section 17.01. Acceptance of Surrender. No surrender to Landlord of this Lease
or of the Demised Premises or any part thereof or of any interest therein by Tenant shall be valid
or effective unless required by the provisions of this Lease or unless agreed to and accepted in
writing by Landlord. No act on the part of any representative or agent of Landlord, and no act on
the part of Landlord other than such a written agreement and acceptance by Landlord, shall
constitute or be deemed an acceptance of any such surrender.

Article 18.
Notices

Section 18.01. Means of Giving Notice. All notices required or permitted to be
given pursuant to the terms hereof shall be in writing and shall be delivered either by {a) certified
mail, return receipt requested, in which case notice shall be deemed received three (3) Business
Days after deposit, postage prepaid in the U.S. mail, (b) a reputable messenger service or a
nationally recognized overnight courier, in which case notice shall be deemed received one
(1) Business Day after deposit with such messenger or courier, (c} facsimile or other telecopy
transmission (followed with “hard copy”™ sent by a nationally recognized ovemight courier or mail
as aforesaid), in which case notice shall be deemed received when the facsimile or other telecopy
transmission is received, provided such receipt oceurs before 6:00 p.m. recipient’s local time on a
Business Day, otherwise at 8:30 am. recipient’s local time on the next Business Day or
(d) personal delivery with receipt acknowledged in writing, in which case notice shall be deemed
received upon delivery. Notices shall be deemed given or sent upon deposit in the U.S. mail in
the case of clause (a) above, or upon deposit with a reputable messenger or courier in the case of
clause (b) above. Notices shall be deemed given or sent upon receipt of electronic confirmation
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in the case of clause (c) above or upon receipt in the case of clause (d). All such notices shall be
addressed as follows:

To Tenant:
Following the Commencement Date:

At the Demised Premises
Attn: Joanne Tinnelly

Prior to the Commencement Date:

Reed’s Inc.

501 Merritt 7
Norwalk, CT 06851
Attn: Joanne Tinnelly

To Landlord:

Merritt 7 Venture L.L.C.
¢/o Marcus Partners, Inc.
301 Merritt 7

Norwalk, CT 06851
Attn: David Fiore

with copies sent simultaneously to

Marcus Partners

One Boston Place

201 Washington Street, Suite 2100
Boston, MA 02108

Attn: CFO

and

Clarion Partners

230 Park Avenue

New York, NY 10169
Attn: Margaret Egan

and

Seward & Kissel LLP
One Battery Park Plaza
New York, NY 10004
Attn: lan H. Silver, Esq.

The foregoing addresses may be changed by written notice to the other party as provided
herein. Counsel for any party may give notices to the other party with the same effect as if given

41

SK 63211 0001 10995602 v4




by the party. Rejection or other refusal to accept or inability to deliver because of changed address
of which no notice was given shall be deemed to be receipt of the notice, request or other
communication.

Article 19.
Severability of Provisions

Section 19.01. Severability. If any term or provision of this Lease or the
application thereof to any person or circumstance shall, to any extent, be invalid or contrary to
applicable law or unenforceable, the remainder of this Lease, and the application of such term or
provision to persons or circumstances other than those as to which it is held invalid or contrary to
applicable law or unenforceable, as the case may be, shall not be affected thereby, and each term
and provision of this Lease shall be legally valid and enforced to the fullest extent permitted by
law.

Article 20.
Miscellaneous

Section 20,01, Amendments. This Lease may not be modified or amended except
by written agreement duly executed by the parties hereto.

Section 20.02. Governing Law. This Lease shall be governed by and construed
and enforced in accordance with the laws of the State of Connecticut without regard to conflict of
law provisions.

Section 20.03. Counterparts. This Lease may be executed in several counterparts,
each of which shall be an original but all of which shall constitute but one and the same instrument.
Handwritten signatures to this Lease transmitted by telecopy or electronic transmission (for
example, through use of a Portable Document Format or “PDF” file) shall be valid and effective
to bind the party so signing. If a party so transmits a signature to this Lease, such party agrees to
promptly deliver to the other party an executed original of this Lease with its actual original
signature, but a failure to do so shall not affect the enforceability of this Lease, it being expressly
agreed that such party shall be bound by its own telecopied or electronically transmitted
handwritten signature and shall accept the telecopied or electronically transmitted handwritten
signature of the other party to this Lease.

Section 20.04, Successors and Assigns. The covenants and agreements herein
contained shall, subject to the provisions of this Lease, bind and inure to the benefit of Landlord,
its successors and assigns, and Tenant, and Tenant’s successors and assigns, and no extension,
modification or change in the terms of this Lease effected with any successor, assignee or
transferee shall cancel or affect the obligations of the original Tenant hereunder unless agreed to
in writing by Landlord. The term “Landlord” as used herein and throughout the Lease shall mean
only the owner or owners at the time in question of Landlord’s interest in this Lease. Upon any
transfer of such interest, from and after the date of such transfer, Landlord herein named (and in
case of any subsequent transfers the then transferor), shall be relieved of all liability for the
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performance of any obligations on the part of Landlord contained in this Lease except for defaults
by Landlord prior to such transfer or monies owed by Landlord to Tenant and which were not
assigned to and repayment or performance thereof assumed by such transferee, provided that if
any monies are in the hands of Landlord or the then transferor at the time of such transfer, and in
which Tenant has an interest, shall be delivered to the transferee, then Tenant shall look only to
such transferee for the return thereof.

Section 20.05. Merger Clause. This instrument (including the exhibits) contains
the entire and only agreement between the parties regarding the lease of the Demised Premises,
and no oral statements or representations or prior written matter not contained in this instrument
shall have any force or effect.

Section 20.06. Notice of [Lease In the event this Lease or a copy thereof shall be
recorded by Tenant, then such recording shall constitute an Event of Default by Tenant under
Article 14 hereof entitling Landlord to immediately terminate this Lease.

Section 20.07. No Lease The submission of this Lease for review or comment
shall not constitute an agreement between Landlord and Tenant until both have signed and
delivered copies thereof

Section 20.08, Reimbursements. Except to the extent set forth in Sections 8.01(a)
and 13.01{(c) hereof, whenever Tenant is otherwise required to obtain Landlord’s approval
hereunder, and Tenant has been advised by Landlord in writing (which may consist of an email
delivered to Joanne Tinnelly at jtinnelly(@reedsinc.com, or as otherwise directed by Tenant) that
Landlord intends to incur out-of-pocket expenses (which may include reasonable legal fees) in
order to review documentation or otherwise determine whether to give its consent, unless Tenant’s
request for approval is promptly withdrawn, Tenant agrees to reimburse Landlord for all
reasonable out-of-pocket expenses reasonably incurred by Landlord, including reasonable attorney
fees in connection with such request.

Section 20.09. Financial Statements. Upon Landlord’s written request, following
an Event of Default, or if required in connection with a financing or refinancing of the Property or
an interest therein or in connection with a sale of the Property or an interest therein, unless at the
time of such request Tenant is a publicly traded corporation with its financial statements disclosed
to the public (in which event Tenant will have no obligations under this Section 20.09), Tenant
shall furnish to Landlord an accurate, up-to-date financial statement of showing Tenant’s financial
condition for the immediately preceding calendar quarter and calendar year, such annual statement
to be audited if available.

Section 20.10, Parking. Landlord agrees that during the term of this Lease, Tenant
shall have the right (at no additional charge, other than to the extent provided as Operating
Expenses) to use a certain number (based on a ratio of 3 spaces per 1,000 rentable square feet of
the Demised Premises) of non-designated parking spaces on a first-come first-served basis as may
be reasonably necessary to accommodate officers, employees, guests, invitees and clients, in
connection with the operation of its business following the Commencement Date, and Landlord
shall provide Tenant with one parking garage access card for each non-designated parking space
(plus a total of six (6) additional parking garage access cards) for this purpose. Tenant’s parking
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spaces shall be located in parking areas designated by Landlord from time to time. At Landlord’s
election and at no cost to Tenant (other than as may be included in Operating Expenses pursuant
to Section 2.02(b)), Landlord may designate parking spaces for exclusive use by Tenant and other
tenants of the Property or Park and may install signage or implement a pass or sticker system to
confrol parking use, and may employ valet parking to meet the requirements of this Section. To
the extent applicable to Tenant’s use of the parking spaces, the provisions of the Lease shall apply,
including rules and regulations of general applicability from time to time promulgated b
Landlord.

Section 20.11. Development.

(a) Landlord reserves all rights as may be necessary or desirable to construct
one or more additions to the Building or the Park. In connection with any such additional
development, exterior common areas and facilities at the Property and the Park may be eliminated,
altered, or relocated and may also be utilized to serve the Building addition(s) and other new
unprovements. The rights set forth above shall include rights to use portions of the Property (other
than the Demised Premises) for the purpose of temporary construction staging and related activities
and to implement valet parking for reserved and unreserved parking spaces for the purpose of
facilitating construction during such activities. Landlord agrees that it shall not construct any
additions to the Building that (other than on a temporary basis consistent with the operation of a
first class suburban office building in the Norwalk, Wilton and Westport, Connecticut market) will
materially and adversely impact the use of the Demised Premises or access to the Demised
Premuses.

(b) Landlord and its representatives, confractors, agents, employees and
licensees shall have the right during any construction period to enter the Demised Premises to
undertake such work: to shore up the foundations and/or walls of the Demised Premises and other
improvements at the Property; to erect scaffolding and protective barricades around the Demised
Premises or in other locations within or adjacent to the other improvements at the Property: and to
do any other act necessary for the safety of the Demised Premises or other improvements at the
Property or the expeditious completion of such construction. Landlord shall use reasonable efforts
not to iterfere with the conduct of Tenant’s business and to mimmize the extent and duration of
any mconvenience, annoyance or disturbance to Tenant resulting from any work pursuant to this
Section m or about the Demised Premises or Property, consistent with accepted construction
practice, and so long as Landlord uses such reasonable efforts and does so in good faith Landlord
shall not be liable to Tenant for any compensation or reduction of Rent by reason of inconvenience
or annoyance or for loss of business resulting from any act by Landlord pursuant to this Section.

(c) Landlord reserves the right to develop additions and other improvements at
the Park as Landlord may determine in its discretion. This may entail subdivision of the land at
the Property or the Park, a separate ground lease of a portion of the land at the Property or the
Park, or creation of a condominium or common interest community in a manner that allows
development of any addition or other improvements as an independent project. In the case of the
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development of any addition or other improvements as an independent project, the same shall be
excluded from the term “Property” as used in this Lease. In the event the Property, as originally
defined herein, is subdivided, then the term “Property” shall be deemed to refer only to the parcel
or parcels of land on which the Demised Premises are located. This Lease shall be subject and
subordinate to any such subdivision, ground lease, or condominium (and covenants and easements
granted in connection therewith) so long as the same are not inconsistent in any material respect
with Tenant’s rights under this Lease. Tenant agrees to enter into any commercially reasonable
instruments reasonably requested by Landlord in connection with the foregoing, including a
subordination of this Lease to a ground lease or documents creating a condominium or commaon
interest community at the Property. Tenant agrees not to take any action to oppose any application
by Landlord for any permits, consents or approvals from any governmental authorities for any
redevelopment or additional development of all or any part of the Property, and shall use all
commercially reasonable efforts to prevent any of Tenant’s subtenants or assigns, and Tenant’s
and their respective officers, directors, employees, agents, contractors and consultants
(collectively, “Tenant Responsible Parties™) from doing so. For purposes hereof, action to oppose
any such application shall include, without limitation, communications with any governmental
authorities requesting that any such application be limited or altered. Also for purposes hereof,
commercially reasonable efforts shall include, without limitation, commercially reasonable efforts,
upon receiving notice of any such action to oppose any application on the part of any Tenant
Responsible Parties, to obtain injunctive relief, and, in the case of a subtenant, exercising remedies
against the subtenant under its sublease.

Section 20.12. Signage. Landlord (at its cost with respect to the initial
identification signage, and at Tenant’s cost for any change to or subsequent identification signage)
will place an identification sign at the interior entrance to the Demised Premises which is consistent
with applicable Building standards promulgated by Landlord from time to time and otherwise
reasonably approved by Tenant. Landlord, at its cost, will place a listing identifying Tenant in the
Building lobby directory, but only so long as Landlord maintains a Building lobby directory. Any
changes to such directory listing occurring during the term of this Lease shall be performed by
Landlord at Tenant’s sole coast and expense. Tenant shall not place or erect any signs, monuments
or other structures in or on the Building or Property. Tenant shall not place any signage on the
exterior of the Demised Premises nor on the inside of the Demised Premises which is visible from
the exterior of the Demised Premises. Tenant shall pay for all costs to change signage.

Section 20.13. Brokers. Each of Landlord and Tenant represents and warrants to
the other that such party has not dealt with any broker in connection with this Lease other than
Chovee Peterson, Marcus Partners CT Leasing, LLC and Jones Lang LaSalle Incorporated
(collectively, the “Broker™). The execution and delivery of this Lease by Landlord and Tenant
shall be conclusive evidence that such party acknowledges that the other party has relied upon the
foregoing representation and warranty. Landlord and Tenant shall indemnify and hold the other
harmless from and against any and all claims for commission, fee or other compensation by any
broker other than the Broker who claims to have dealt with Landlord or Tenant, as applicable, in
connection with this Lease and for any and all costs incurred by the indemnified party in
connection with such claims, including, without limitation, reasonable attorneys’ fees and
disbursements.
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Section 20.14. Force Majeure. In the event Landlord or Tenant shall be delayed or
hindered in or prevented from the performance of any act (excluding monetary obligations)
required under this Lease to be performed by Landlord or Tenant by reason of strikes, lockouts,
labor troubles, inability to procure materials, failure of power, restricted governmental law or
regulations, pandemics (including COVID-19 related delays), riots, insurrection, war or other
reason of a like nature not the fault of Landlord or Tenant (the foregoing circumstances described
in this Section 20.14 and otherwise expressly set forth in this Lease being herein called “Force
Majeure Causes’™), then performance of such act shall be excused for the period of the delay, and
the period for the performance of any such act shall be extended for a period equivalent to the
period of such delay. Notwithstanding the foregoing, force majeure shall not excuse either party’s
monetary obligations hereunder.

Section 20.15. Limitations on Liability. None of the provisions of this Lease shall
cause Landlord to be liable to Tenant, or anyone claiming through or on behalf of Tenant, for any
special, indirect or consequential damages, including, without limitation, lost profits or revenues.
None of the provisions of this Lease shall cause Tenant to be liable to Landlord, or anyone claiming
through or on behalf of Landlord, for any special, indirect or consequential damages, including,
without limitation, lost profits or revenues, except as set forth in Article 15 or for a breach of
Section 5.02 of this Lease, and provided that no remedy expressly set forth in this Lease shall be
deemed special, indirect or consequential. In no event shall any individual partner, officer,
shareholder, trustee, beneficiary, director, agent or similar party be liable for the performance of
or by Landlord or Tenant under this Lease or any amendment, modification or agreement with
respect to this Lease. The liability of Landlord for Landlord’s obligations under this Lease shall
be limited to Landlord’s interest in the Property (and the net proceeds retained by Landlord
following a sale thereof).

Section 20.16, Certain Definitions. The expression “the original term”™ means the
period of vears referred to in Article 2. Prior to the exercise by Tenant of any election to extend
the original term, the expression “the term of this Lease” or any equivalent expression shall mean
the original term; after the exercise by Tenant of the aforesaid election, the expression “the term
of this Lease” or any equivalent expression shall mean the original term as extended. The
expression “attorney fees” includes reasonable fees of an in-house and external counsel.

Section 20.17. Waiver of Trial by Jury. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, LANDLORD AND TENANT HEREBY WAIVE THE RIGHT TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN
CONTRACT, TORT OR OTHERWISE, BROUGHT BY EITHER AGAINST THE OTHER ON
ANY MATTER WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH
THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, OR TENANT'S USE
OR OCCUPANCY OF THE DEMISED PREMISES, OR ANY SUMMARY PROCESS,
EVICTION OR OTHER STATUTORY REMEDY WITH RESPECT THERETQ. EACH
PARTY HAS BEEN REPRESENTED BY, AND HAS RECEIVED THE ADVICE OF, LEGAL
COUNSEL WITH RESPECT TO THIS WAIVER.

Section 20.18. Landlord’s Reserved Rights. Landlord reserves the right from time
to time, without unreasonable (except in emergency) interruption of Tenant’s use and access to the
Demised Premises: (i) to make additions to or reconstructions of the Building and to install, use,
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maintain, repair, replace and relocate for service to the Demised Premises and other parts of the
Building, or either, pipes, ducts, conduits, wires and appurtenant fixtures, wherever located in the
Demised Premises, the Building, or elsewhere in the Property or Park; (ii) to grant easements and
other rights with respect to the Property or Park, provided that (a) no such installations,
replacements or relocations in the Demised Premises shall be placed, to the extent reasonably
practicable, below dropped ceilings, to the inside of interior walls, or above floors and (b) all such
work necessitating entry into the Demised Premises shall be subject to the provisions of
Section 7.03, and (iii) to alter, relocate or eliminate common areas and facilities in the Building,
on the Property, or in the Park, including with limitation the alteration or relocation (but not the
elimination of) the Amenities, from time to time so long as is there is no material adverse effect
on access to, or use and occupancy of, the Demised Premises and all such additions, reconstruction
and eliminations are consistent with a first class office building in Norwalk, Wilton and Westport,
Connecticut. Landlord shall use reasonable efforts not to interfere with the conduct of Tenant’s
business and to minimize the extent and duration of any inconvenience, annoyance or disturbance
to Tenant resulting from any work pursuant to this paragraph in or about the Demised Premises or
Building, consistent with accepted construction practice, and so long as Landlord uses such
reasonable efforts and does so in good faith Landlord shall not be liable to Tenant for any
compensation or reduction of Rent by reason of inconvenience or annoyance or for loss of business
resulting from any act by Landlord pursuant to this paragraph.

Section 20.19. Tenant as Non-Specially Designated National or Blocked Person.
Tenant hereby warrants, represents and certifies Tenant is not acting, directly or indirectly, for or
on behalf of any person, group, entity, or nation named by any Executive Order or the United
States Treasury Department as a terrorist, “Specially Designated National and Blocked Person”,
or other banned or blocked person, group, entity, nation, or transaction pursuant to any law, order,
rule, or regulation that is enforced or administered by the Office of Foreign Assets Control and
that it is not engaged in this transaction, directly or indirectly, on behalf of, or instigating or
facilitating this transaction, directly or indirectly, on behalf of any such person, group, entity, or
nation. Tenant agrees that any breach of the foregoing shall at Landlord’s election be a default
under this Lease for which there shall be no cure, and Tenant hereby agrees to defend, indemnify,
and hold harmless Landlord from and against any and all claims, damages, losses, risks, liabilities,
and expenses (including attorneys’ fees and costs) arising from or related to any breach of the
foregoing warranty, representation, and certification. Tenant acknowledges and agrees that as a
condition to the requirement or effectiveness of any consent to any Transfer by Landlord pursuant
to Section 13.01, Tenant shall cause the Transferee, for the benefit of Landlord, to reaffirm, on
behalf of such Transferee, the representations of, and to otherwise comply with the obligations set
forth in, this Section 20.19, and it shall be reasonable for Landlord to refuse to consent to a Transfer
in the absence of such reaffirmation and compliance.

Landlord hereby warrants, represents and certifies that Landlord is not acting directly or
indirectly, for or on behalf of any person, group, entity, or nation named by any Executive Order
or the United States Treasury Department as a terrorist, “Specially Designated National and
Blocked Person”, or other banned or blocked person, group, entity, nation, or transaction pursuant
to any law, order, rule, or regulation that is enforced or administered by the Office of Foreign
Assets Control and that it is not engaged in this transaction, directly or indirectly, on behalf of, or
instigating or facilitating this transaction, directly or indirectly, on behalf of any such person,
group, entity, or nation.
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Section 20.20. Authority. Tenant warrants and represents that (a) Tenant is duly
organized, validly existing and in good standing under the laws of Delaware; (b) Tenant has the
authority to own its property and to carry on its business as contemplated under this Lease;
(c) Tenant is in compliance in all material respects with all laws and orders of public authorities
applicable to Tenant; (d) Tenant has duly executed and delivered this Lease; and (e) the execution,
delivery and performance by Tenant of this Lease (i) are within the powers of Tenant, (ii) have
been duly authorized by all requisite action, (iii) will not violate any provision of law or any order
of any court or agency of government, or any agreement or other instrument to which Tenant is a
party or by which it or any of its property is bound, (iv} will not result in the imposition of any lien
or charge on any of Tenant’s Property, except by the provisions of this Lease; and (v) the Lease is
a valid and binding obligation of Tenant in accordance with its terms.

Article 21.

Renewal Option

Section 21.01. Renewal Option. Provided thatif: (1) this Lease shall be in full force
and effect; (ii) no Event of Default exists at the time Tenant gives the Renewal Notice (as defined
below) and at the time the Renewal Term (as defined below) would commence; (iii) no Transfer
is then in effect that required Landlord's consent under Article 13 or to which Landlord consented
in accordance therewith; and (iv) Tenant is otherwise in physical occupancy of the entire rentable
area of the Demised Premises, at the time Tenant gives the Renewal Notice and at the time the
Renewal Term would commence (it being agreed that Landlord shall have the right to waive any
of the foregoing conditions), then Tenant shall have the right, at its election, to extend the original
term of this Lease for one additional period of five (5) years (the “Renewal Term”) commencing
upon the expiration of the Expiration Date, provided that Tenant shall give Landlord an irrevocable
written notice (the “Renewal Notice™) of the exercise of its election to so extend at least twelve
(12) months, and no more than fifteen (15) months, prior to the Expiration Date. Except as
expressly otherwise provided in this Lease, all agreements and conditions contained in this Lease
shall apply to the Renewal Term, including, without limitation, the obligation to pay OpEx
Additional Rent and Tax Additional Rent. If Tenant shall give written notice of the exercise of
the election in the manner and within the time provided aforesaid, subject to provisions of this
Article 21, the term shall be extended upon the giving of the notice without the requirement of any
action on the part of Landlord and thereafter all references herein to the “Expiration Date” shall
be deemed to refer to the last day of the Renewal Term. The provisions of this Article 21 are
personal to the original Tenant named under this Lease, Reed’s Inc,, or to a Permitted Transferee
of Reed’s Inc.

Section 21.02. Renewal Rent. The annual Base Rent payable for each year during
the Renewal Term shall be the Market Rent as determined in the manner set forth in Section 21.03,
21.04 and 21.05, below.

Section 21 .03. Market Rent. 1f Tenant gives Landlord timely notice of its election
to extend the then current term of this Lease, then within sixty (60) days thereafter, Landlord shall
give Tenant written notice of the then applicable market rent for the Demised Premises, based on
the rent (hereinafter referred to as, the “Market Rent™) for similar space in the Park or if no such
space is available, rent for similar space in similar buildings in the “Greater Norwalk/Fairfield

48

SK 63211 0001 10995602 v4




Market” (which is hereby defined as the commercial real estate market for the area consisting of
Norwalk, Wilton, Westport and Fairfield, Connecticut) for the Demised Premises in its then as-is
condition (or such better condition as Tenant shall be required to maintain under this Lease), taking
into account all of the factors that a landlord and tenant would consider in negotiating an arms-
length rent. Base Rent for each year of the Renewal Term shall be established as the Market Rent.

Section 21.04, Tenant’s Right to Dispute Market Rent. Tenant may, within thirty
(30) days of its receipt of notice from Landlord establishing such Market Rent, give notice to
Landlord disputing the Market Rent set forth in such notice, and the parties shall then negotiate in
good faith to reach agreement as to such Market Rent. If the parties are unable to reach agreement
on the Market Rent within thirty (30) days after delivery of Tenant’s notice disputing Landlord’s
determination of Market Rent, the matter shall be submitted to arbitration in accordance with the
terms set forth in Section 21.05 below. If Tenant does not so dispute Landlord’s Market Rent
within the thirty (30) day period, Tenant shall be deemed to have accepted Landlord’s Market
Rent.

Notwithstanding the submission of the issue of “Market Rent” to arbitration, Base Rent for
the first year of the Renewal Term shall be paid at Landlord’s determination of “Market Rent”
until the arbitration is completed. If, upon completion of the arbitration, it is determined that
Market Rent is less or more than that set by Landlord, then an adjustment based upon such lower
or greater rent shall be made based on the number of months therefore paid by Tenant. In no event
shall the extension of the term of this Lease be affected by the determination of the Base Rent,
such exercise of extension being fixed at the time at which notice is given.

Section 21.05, Arbitration of Market Rent. In the event Landlord and Tenant shall
be unable to agree on the then Market Rent for the purposes of determining the Base Rent for the
Renewal Term, then Market Rent shall be established in the following manner of arbitration:

(a) The party initiating the arbitration shall provide written notice to the other
party naming the initiating party’s arbitrator. Within ten (10) days after receiving a notice of the
initiation of arbitration, the responding party shall appoint its own arbitrator by notifying the
initiating party of the responding party’s arbitrator, If the second arbitrator shall not have been so
appointed within such ten (10) day period, the Market Rent shall be determined by the initiating
party’s arbitrator. If the second arbitrator shall have been so appointed, the two arbitrators thus
appointed shall, within ten (10) days after the responding party’s notice of appointment of the
second arbitrator, appoint a third arbitrator. If the two initial arbitrators are unable timely to agree
on the third arbitrator, then either may, on behalf of both, petition the New York office of the
American Arbitration Association (the “AAA”) to make the selection. Each of the arbitrators
selected hereunder shall be a qualified real estate appraiser who is independent from the parties
and who has at least ten (10) years’ experience in the appraisal of first class office buildings in
lower and central Fairfield County.

(b)  The Market Rent for the Renewal Term shall be determined by the method
commeonly known as Baseball Arbitration, whereby Landlord’s selected arbitrator and Tenant’s
selected arbitrator shall each set forth its respective determination of the Market Rent, and the third
arbitrator must select one or the other (it being understood that the third arbitrator shall be expressly
prohibited from selecting a compromise figure).
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(c) Landlord’s selected arbitrator and Tenant’s selected arbitrator shall deliver
their determinations of the Market Rent to the third arbitrator within five (5) Business Days of the
appointment of the third arbitrator and the third arbitrator shall render his or her decision within
ten (10) days after receipt of both of the other two determinations of the Market Rent. The third
arbitrator’s decision shall be binding on both Landlord and Tenant.

(d)  Each party shall pay the fees of its own arbitrator, and the fees of the third
arbitrator shall be shared equally by the parties.

Article 22.
Swing Space

Section 22.01. Swing Space License. If the Commencement Date has not occurred
on or before the later of (i) the one hundred-fortieth (140'™) day following the date Landlord has
obtained a building permit from the City of Norwalk for the Finish Work (such one hundred-
fortieth (140™) day being subject to Force Majeure Causes and Tenant Delay, as hereinafter
defined) and (ii) November 30, 2024 (as the case may be, the “Outside Delivery Date™), and
provided at such time (x) this Lease shall be in full force and effect and (y) no Event of Default
has occurred and remains uncured, then Tenant shall be permitted to occupy, via license granted
by Landlord, as licensor, vacant premises (the “Swing Space™) in the building with an address of
501 Merritt 7 Corporate Park, Norwalk, Connecticut (“501 Building™), together with use, in
common with others, of the walkways, driveways, and common areas of the Park, for the period
(the “License Period™) of December 1, 2024 through and including the Swing Space Expiration
Date. For purposes hereof the “Swing Space Expiration Date” shall mean the fifth (5th) Business
Day following the Commencement Date.

Section 22.02. Condition. Tenant, as licensee, shall accept the Swing Space in its
“as is” condition, as of the date hereof subject to ordinary wear and tear and damage due to
casualty, upon all of the terms and conditions set forth in this Lease except as provided in this
Article 22. In furtherance thereof and with respect to the License Period, references in this Lease
to the “Building” shall mean the 401 Building and references to the “Demised Premises” shall
mean the Swing Space.

Section 22.03. No Transfer. Notwithstanding anything to the contrary contained
in Article 13 hereof, Tenant shall have no right to Transfer all or any portion of the Swing Space
under this Article 22, under Article 13 of the Lease or otherwise.

Section 22.04. License Fee Tenant shall have no obligation to pay any Base Rent
under this Article 22 in respect of the Swing Space; provided, however, Tenant shall pay as a
license fee (the “License Fee”) for the Swing Space Electricity Additional Rent (of the type
described in Section 3.01 above) under this Article 22 for the entire License Period, which, for the
avoidance of doubt, shall equal $2.75 per annum per rentable square foot of the Swing Space,
which amount shall be pro-rated on a per diem bases for each day during the License Period, for
providing electricity and services specified herein to the Swing Space.
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Section 22.05, Surrender. Tenant shall surrender the Swing Space to Landlord on
or prior to the Swing Space Expiration Date in compliance with Article 15 hereof as though the
Swing Space Expiration Date was the expiration of the term of the Lease. For purposes of
calculating holdover occupancy (if applicable) under Article 15 hereof and the immediately
preceding sentence, the monthly Base Rent in effect for the Swing Space immediately preceding
such expiration shall be deemed to be at the annual rate of $20.00 per rentable square foot.

Section 22.06. Use. Tenant may utilize the Swing Space during the License
Period: (i) as storage space for Tenant’s FF&E (as hereinafter defined), which Tenant may move
into and remove from the License Space at its sole cost and expense; and (ii) as a remote work
location for up to twenty (20) employees who may utilize Tenant’s furniture stored therein during
the License Period.

It is intended that this instrument will take effect as a sealed instrument.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOQF, Landlord and Tenant have signed the same as of the date first
appearing above.

MERRITT.7 VENTURE L.L.C.

By:

Name:@?argare't L. Egan

Title: Vice Presiden

REED'K,

N ' T
Name: i{%gzm&;ﬂ E S‘myda/ Je
Title: A ®]
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EXHIBIT 1.01

Demised Premises
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EXHIBIT 1.02

Finish Work — Work Letter

1.02.1 Finish Work and Finish Work Construction Documents. Prior to the
Commencement Date, Landlord shall prepare the Demised Premises for Tenant’s initial occupancy
by performing certain work therein (the “Finish Work™), which work shall be performed in
accordance construction drawings and specifications (the “Finish Work Construction
Documents™} to be prepared by Landlord, and otherwise consistent (i) with the Test-Fit Plan
attached hereto as Exhibit 1,02-1 (which Test-Fit Plan has been approved by Tenant), and (ii) with,
or of better quality than, the Building standards, attached hereto as Exhibit 1.02-2 (the “Building
Standards™). Tenant agrees to approve such Finish Work Construction Documents within seven
{7) Business Days following Landlord’s delivery thereof {the “Final Plan Approval
Date™). Landlord shall Substantially Complete (as defined below) the Finish Work in accordance
with the Finish Work Construction Documents and deliver possession of the Demised Premises to
Tenant subject to the terms and conditions of this Exhibit 1.02.

Notwithstanding the foregoing to the contrary, Tenant is solely responsible for the
design and installation of all Tenant decorations, movable furnishings, business fixtures, telephone
and audio-visual systems, and date cabling and equipment (collectively, “FF&E) and, subject to
Section 1.02.12 of this Work Letter, all costs related thereto.

1.02.2 Finish Work Cost. All costs for preparing and modifying the Finish Work
Construction Documents and designing and constructing the Finish Work (including all of
Landlord’s Direct Costs, as hereinafter defined) are hereinafter referred to as the “Total Finish
Work Cost™). Following receipt of Tenant’s approval of the Finish Work Construction Documents
Landlord shall prepare the estimated Total Finish Work Cost (the “Budgeted Total Finish Work
Cost”).

1.02.3 “Landlord’s Direct Costs” shall mean the total cost payable by Landlord (or
its general contractor) to subcontractors, materialmen, laborers, etc. (including any portions of
such amounts designated for subcontractor's or materialmen's profit, fee, overhead, and the like);
plus Landlord's out-of-pocket costs of so-called general conditions items paid to Landlord's general
contractor and allocable to the Finish Work; plus the profit or fee payable to Landlord’s general
contractor; plus architectural, mechanical, electrical and structural design fees incurred by
Landlord on account of the Finish Work, if any; plus a supervisory fee payable to Landlord’s
managing agent; plus all costs of insuring and bonding the Finish Work and all costs of obtaining
permits and inspections required by governmental authorities in connection with the Finish Work.

1.02.4 “Substantial Completion™ and “Substantiallv Completed” mean that the
Finish Work is completed, excepting only punch list type items and other uncompleted elements
of construction, decoration, painting, millwork or other work and mechanical adjustment that will
not interfere materially with occupancy by Tenant, and that Landlord has obtained a temporary
certificate of occupancy {(which may be evidenced in writing by an approval to issue) from the
City of Norwalk permitting the lawful use and occupancy of the Demised Premises by Tenant for
the conduct of the Permitted Uses; provided, however, the Finish Work shall be deemed to be
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Substantially Completed if Landlord is unable to obtain a temporary certificate of occupancy due
to unfinished items of Tenant’s FF&E Work (as hereinafter defined). Without limiting the
punchlist provisions set forth herein, the certification of Substantial Completion by Landlord’s
architect shall be conclusive between the parties. In the event of a dispute between Landlord and
Tenant over whether Substantial Completion has occurred with respect to the relevant aspect of
the Finish Work, the certification of Landlord’s architect shall be conclusive.

1.02.5 Finish Work Change Orders. Subject to the provisions of Section 1.02.6 of
this Work Letter, Tenant may, from time to time, by written order to Landlord on a form reasonably
specified by Landlord (“Finish Work Change Order™), request a change in the Finish Work shown
on the Finish Work Construction Documents. Prior to performing any such Finish Work Change
Order, Landlord shall provide a written estimate to Tenant (“Landlord’s Estimate™) of the
anticipated cost of such Finish Work Change Order to be charged to Tenant, any long-lead time
items, and any anticipated delay in completion of the Finish Work as a result of such Finish Work
Change Order. Tenant’s consent to such Finish Work Change Order shall be withdrawn by Tenant
in writing on or before the third (3™) Business Day after submission of Landlord’s Estimate
therefor or deemed approved if no such written notice of withdrawal is received. Following
Landlord’s approval of such Finish Work Change Order, which approval shall not be unreasonably
withheld, the Finish Work Construction Documents shall be modified by Landlord.

Upon the completion of all items of Finish Work listed on the Final Punchlist (as
hereinafter defined) and Finish Work Change Orders, Landlord shall provide Tenant with the final
invoice for the Total Finish Work Cost. Such statement shall be conclusive between the parties
unless the statement is incorrect and is disputed by Tenant by netice to Landlord given within ten
(10) Business Days of Tenant's receipt of the statement.

If as a result of a Finish Work Change Order, the actual Total Finish Work Cost
exceeds the Budgeted Total Finish Work Cost, Tenant shall pay such excess (hereinafter referred
to as the “Excess Finish Work Cost”) to Landlord in accordance with Section 1.02 8 below. To
the extent the actual Total Finish Work Cost is less than the Budgeted Total Finish Work Cost,
Tenant shall not be entitled to any unutilized portion of the Budgeted Total Finish Work Cost.

1.02.6 Performance of Finish Work bv Landlord. Landlord shall construct the
Finish Work in a good and workmanlike manner, using new materials of first quality, and shall
comply with applicable laws and all applicable ordinances, orders and regulations of governmental
authorities applicable to the Finish Work. Landlord is authorized to proceed with the Finish Work
upon approval by Tenant of the final Finish Work Construction Documents.

No Finish Work shall be performed except in accordance with the Finish Work
Construction Documents, and any Finish Work Change Orders, approved by Landlord. Landlord
has no obligation to approve any Finish Work Change Order or any Finish Work not shown on the
Finish Work Construction Documents or reasonably inferable therefrom if, in Landlord’s
reasonable judgment, such Finish Work (i) would delay completion of the Finish Work beyond
the Estimated Delivery Date such Finish Work would otherwise have been Substantially
Completed absent performance of such Finish Work Change Order and absent Tenant Delay (as
hereinafter defined), unless Tenant agrees in writing that such work constitutes a Tenant Delay
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and Landlord and Tenant agree in writing to the amount of such Tenant Delay, (ii) would
materially delay completion of other work in the Building; (iii) would materially increase the cost
of operating the Building or increase the cost of performing any other work in the Building, (iii) are
incompatible with the design, quality, equipment or systems of the Building, (iv) would require
unusual expense to readapt the Demised Premises to general purpose office use or (v) otherwise
do not comply with the provisions of this Lease (including, without limitation, Article 8).
Notwithstanding the foregoing or anything herein to the contrary, if any Tenant Finish Work
Change Order reasonably specifies a long lead item, such as custom cabinetry or a piece of
specialized equipment, that Landlord reasonably determines could not be delivered and installed
in a manner consistent with the schedule set forth herein for completion of the Finish Work, then
Landlord and Tenant may agree in writing that such long lead item may be completed by Landlord
following the Commencement Date (if permitted pursuant to applicable law) without constituting
a Tenant Delay hereunder.

1.02.7 Punchlist. On a date mutually acceptable to Tenant and Landlord, Landlord
and Tenant shall inspect the Demised Premises for the purpose of preparing a list of the punchlist
type items then remaining to be completed (the “Final Punchlist”). Landlord shall submit the Final
Punchlist to Tenant, and Tenant shall sign and return the Final Punchlist to Landlord within
three (3) Business Days of receipt (or, if earlier, by the day before Tenant takes occupancy of the
Demised Premises), noting any items which Tenant reasonably believes should be added thereto,
Items shall not be added to the Final Punchlist by Tenant after it is delivered to Landlord. If the
Final Punchlist is not timely delivered by Tenant, then the Finish Work shall be deemed final and
complete, and Landlord shall have no further obligation to cause any other Finish Work to be
completed except as provided below with respect latent defects. With respect to items on the Final
Punchlist not in dispute, Landlord shall cause such items to be completed in a diligent manner
during regular Business Hours, but in a manner which will seek to minimize interruption of
Tenant’s use and occupancy. With respect to any disputed Final Punchlist items, Landlord shall
cause such items to be completed in like manner, subject, however, to Excess Finish Work Cost if
such disputed item relates to a Finish Work Change Order.

Except for uncompleted items of Finish Work specified in the Final Punchlist,
Tenant shall be deemed to have accepted all elements of Finish Work on the Commencement Date.
In the case of a dispute concerning the completion of items of Finish Work specified in the Final
Punchlist, such items shall be deemed completed and accepted by Tenant upon the delivery to
Tenant of a certificate of Landlord’s architect that such items have been completed. In the case of
latent defects in Finish Work appearing after the Commencement Date, Tenant shall be deemed to
have waived any claim for correction or cure thereof on the date twelve (12) months following the
Substantial Completion Date if Tenant has not then given notice of such defect to Landlord,
Landlord shall cause Landlord’s contractor so to remedy, repair or replace any such latent defects
identified by Tenant within the foregoing time periods, such action to occur as soon as practicable
during normal Business Hours and so as to avoid any unreasonable interruption of Tenant’s use of
the Demised Premises. If timely and adequate notice has been given and if Landlord has other
guarantees, contract rights, or other claims against contractors, materialmen or architects Landlord
shall, with regard to any such latent defects, exercise reasonable efforts to enforce such guarantees
or contract rights. The foregoing shall constitute Landlord’s entire obligation with respect to all
latent defects in the Finish Work.
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1.02.8 Tenant Pavment of the Excess Finish Work Cost. Tenant shall pay
Landlord, as Additional Rent without set-off, deduction or retainage, the Excess Finish Work Cost

within 30 days following receipt of Landlord's final invoice therefor, as set forth in Section 1.02.2
hereof.

1.02.9 Tenant’s Authorized Representative. Joanne Tinnelly, Tenant’s Authorized
Representative, whose email address is: jtinnellv(@reedsinc.com, shall have full power and
authority to act on behalf of Tenant on any matters relating to Finish Work. All written
communication to Tenant in connection with the Finish Work may be given via email to Tenant’s
Authorized Representative. Tenant may name a replacement Authorized Representative from time
to time by written notice to Landlord making reference to this Exhibit 1.02.

1.02.10 Entry Prior to Commencement. If and as long as Tenant does not interfere
in any way with the construction process (by causing disharmony, scheduling or coordination
difficulties, etc.), Tenant may, following at least ten (10) days advance notice to Landlord and with
prior approval of Landlord (which shall not be unreasonably be withheld, conditioned or delayed),
at Tenant’s sole risk and expense, enter the Demised Premises up to fifteen (15) days prior to the
Commencement Date for the purpose of installing Tenant’s FF&E (hereinafter referred to as,
“Tenant’s FF&E Work™) and Landlord shall endeavor to provide at least fifteen (15) days’ prior
written notice to Tenant of the anticipated Substantial Completion Date, which written notice may
be give via email to Tenant’s Authorized Representative. The provisions of this Section 1.02,10
shall apply only during the period prior to the Commencement Date.

Tenant acknowledges that Landlord’s ability to obtain a certificate of occupancy
for the Demised Premises may depend upen the completion of Tenant’s FF&E Work.

Prior to the Commencement Date Tenant shall comply with and perform, and shall
cause its employees, agents, contractors, subcontractors, material suppliers and laborers to comply
with and perform, all Tenant’s obligations under this Lease except the obligations to pay Base
Rent, Tax Additional Rent, OpEx Additional Rent and additional charges and other charges and
other obligations the performance of which would be clearly incompatible with the installation of
decorations, movable furnishings, and business fixtures and equipment pursuant hereto.

Any independent contractor of Tenant (or any employee or agent of Tenant)
performing any work in the Demised Premises prior to the Commencement Date shall be subject
to all of the terms, conditions and requirements contained therein (including without limitation the
provisions of Article 4). Neither Tenant nor any Tenant contractor shall interfere in any way with
construction of, nor damage, the Finish Work or the common areas or other parts of the Building,
and each shall do all things reasonably requested by Landlord to expedite construction of the Finish
Work. Without limitation, Tenant shall require each Tenant contractor to adjust and coordinate
any work or installation in or to the Demised Premises to meet the schedule or requirements of
other work being performed by or for Landlord throughout the Building which shall in all cases
have precedence. If Tenant or any Tenant contractor fails so to adjust to the schedule or
requirements of Landlord, then Landlord may immediately by notice to Tenant terminate
permission previously granted to Tenant to enter the Demised Premises prior to the
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Commencement Date. Neither Tenant, nor any Tenant contractor, shall cause any labor
disharmony, and Tenant shall be responsible for all costs required to produce labor harmony in
connection with an entry under this Section. In all events, Tenant shall indemnify Landlord in the
manner provided in Article 12 of the Lease against any claim, loss or cost arising out of any
interference with, or damage to, the Finish Work or any other work in the Building, or any delay
thereto, or any increase in the cost thereof on account in whole or in part of any act, omission,
neglect or default by Tenant or any Tenant contractor. Without limiting the generality of the
foregoing, to the extent that the commencement or performance of Finish Work is delayed on
account in whole or in part of any act, omission, neglect, or default by Tenant or any Tenant
contractor, then such delay shall constitute a Tenant Delay.

Any requirements of any such Tenant contractor for services from Landlord or
Landlord’s contractor, such as hoisting, electrical or mechanical needs, shall be paid for by Tenant
and arranged between such Tenant contractor and Landlord or Landlord’s contractor. Should the
work of any Tenant contractor depend on the installed field conditions of any item of Finish Work,
such Tenant contractor shall ascertain such field conditions after installation of such item of Finish
Work. Neither Landlord nor Landlord’s contractor shall ever be required or obliged to alter the
method, time or manner for performing Finish Work or work elsewhere in the Building, on account
of the work of any such Tenant contractor. Tenant shall cause each Tenant contractor performing
work on the Demised Premises to clean up regularly and remove its debris from the Demised
Premises and Building,

1.02.11 Tenant Delay. An actual delay in the commencement or performance of
the Finish Work incurred by Landlord or Landlord’s contractors, subcontractors, employees or
agents, as a result of any of the following is referred to herein as a “Tenant Delay™:

(i) a failure timely to approve within three (3) Business Days a reasonable
substitute for any materials, equipment, designs, processes, or products shown on the Finish Work
Construction Documents or specified in any Finish Work Change Order which are not readily
available to Landlord’s contractor to acquire in a timely manner and incorporate into the Finish
Work in the ordinary course without delay,

(i)  any Finish Work Change Order causing a delay,

(ili)  any failure of Tenant to act in a timely manner as required hereunder on any
construction-related question or matter, to approve the Finish Work Construction Documents by
the Finish Plan Approval Date, or to approve any revisions thereto requested by Tenant or made
pursuant to a Finish Work Change Order within three (3) Business Days,

(iv)  any inclusion by Tenant of any items of a specialty nature that require a
long peried to obtain or install in the Finish Work Construction Documents or in any Finish Work
Change Orders received by Landlord,

(v) any of Tenant’s FF&E Work is incomplete such that Landlord is unable to
obtain a certificate of occupancy for the Demised Premises,
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(vi)  any request by Tenant that Landlord delay the commencement of, or
suspend the performance of, any Finish Work, or

(vii)  any other act or omission of Tenant, any Tenant contractor, or any of their
officers, employers, agents, or contractors, provided that Landlord gives Tenant written notice of
the existence of such Tenant Delay.

For each day of Tenant Delay that causes the Delivery Date to exceed the Estimated
Delivery Date, the Delivery Date shall be deemed to be one day earlier than the actual date thereof,
but in no event prior to the Estimated Delivery Date and Tenant’s obligation to pay Base Rent and
additional charges shall be accelerated accordingly. The length of any Tenant Delay shall be
deemed to be one day for each day following notice to Tenant of such Tenant Delay from Landlord,
unless such Tenant Delay shall result from Tenant’s failure to act in a timely manner as required
hereunder, in which case such Tenant Delay shall be measured from the date that Tenant was
required to act as set forth herein.
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EXHIBIT 1.02-1

Test-Fit Plan
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EXHIBIT 1.02-2

Building Standards

Partitions

1. Interior partitions shall be constructed of 2 2 ** metal studs with 5/8” layer of sheetrock on
each side and shall extend 3” above the ceiling,

2. Demising walls shall be full height.

3. All partitions shall be built in accordance with local and state building codes.

Doors / Glass

1. Tenant Building Standard entry door shall be 8°-0” x 37-0” solid core wood door with wood
frames and 2°-0” sidelight. Tenant Building Standard entries facing Elevator Lobbies shall
be full height double cherry doors with cherry frames or full height glass doors with brushed
stainless trim. Tenant Building Standard exit door shall be 8’-0” x 37-0” solid core wood door
with hollow metal or wood frames

2. Tenant Building Standard doors shall be 3°-0" x 8°-0” solid core wood doors with knock
down hollow metal frames.

3. Door hardware on Standard Door shall be lever handle type passage set, brushed stainless
steel finish. Schlage or equal.

4. Fire rated door assemblies shall be provided where required by code.

Locksets shall be provided on entry and exit doors with two {2) keys provided.

6. Interior glass sidelights are a Tenant Upgrade and shall be frameless and 3” to 4* wide and
run from floer to top of door frame.

Wall Finishes

1. All walls shall be painted with two coats of one Building Standard color of latex paint with
eggshell finish.

2. Interior door frames shall be painted with two coats of one Building Standard color enamel
paint or equal. Wood entrance doors and frames shall be natural finish,

Ceiling

1. The ceiling system shall be the Building Standard 2'x2° Armstrong “Dune” acoustic tile with
fineline grid.

Flooring

1. All areas are to receive 26 ounce Building Standard carpet, direct glued down. All material
selections to be made from Building Standard samples and must be currently available as a
quick ship item.
All areas to receive 4” Building Standard vinyl base.

3. Storage, pantry and workrooms may receive 12”x 127 x 1/8” Building Standard vinyl
composition tile.

Furniture

1. All landscape systems furniture and installation by Tenant.

2. All furniture and furniture installation by Tenant.

A
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Millwork

For tenant larger than 3,000 sf one Pantry shall be provided

one SS sink with hot and cold water (water heater under counter or above ceiling)

6 If of Building Standard countertop, 3 If of base cabinetry

6 If of upper cabinetry

Building Standard plastic laminate
6. Hookups for coffee maker and microwave

Electrical

1. Building Standard lighting shall be direct/indirect 2°x4’ fluorescent fixture to provide general
office lighting, 1 per 75 useable square feet.

2. Building Standard duplex wall receptacles shall be installed in accordance with standard
office requirements, including 3 outlets per office.

3. All emergency lighting and fire alarm work shall be Building Standard and as required by the
local code officials.

4. All power and lighting panels and transformers shall be installed within the tenant space
(unless otherwise required by Owner) and shall be fed from the Base Building bus duct riser.

Telephone and Data

1. All work associated with Telephone and Data is excluded and to be by Tenant.

HVAC

1. Existing ductwork and existing heat pump units to remain for Tenant use. System design and

configuration shall meet ASHRE standards. One zone per 3,000 sf interior zones and one

zone per 1,200 sf for exterior zones,

Interior and Perimeter building zones may cross between demised tenant spaces.

3. The furnishing and installation of low pressure ductwork, flex ductwork, diffusers, controls
and the installation of the heat pump units with thermostats is to be performed under the
Tenant Improvement Work. Diffusers and grills shall be standard lay in style.

4. Any reused existing mechanical equipment shall be inspected, serviced and repaired as
required under the Tenant Improvement Work. HVAC system shall be balanced following
the completion of the Work. Copies of the reports must be submitted to the Landlord.

Fire Protection Devises

1. All fire devices shall be Building Standard and shall be installed as required by the local
authorities.

Blinds

1. New Building Standard meccho shades.

VO, LY T

Note: The above Building Standards apply regardless of whether Landlord or Tenant is
responsible for Tenant Improvements. Tenant may upgrade any improvements at its expense,
subject to availability of materials and reasonable approval by Landlord.

END OF TENANT STANDARDS

SK 63211 0001 10995602 v4




EXHIBIT 2.03

WIRE INSTRUCTIONS

Wiring and ACH instructions for the rental payments for 501 Merritt 7 Corporate Park
are as follows:

Bank Name: JP Morgan Chase Bank, N A
Bank Address: New York, NY
ABA/Routing # 021 000 021 — ACH and Wire
Account Name: Merritt 7 Venture LLC — 501 Merritt
¢/o Clarion Partners
230 Park Avenue
New York, NY 10017

Account # 6995365
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EXHIBIT 2.05

Form of Letter of Credit

NUMBER

LETTER OF CREDIT AMOUNT : USD
ISSUE DATE:
EXPIRATION DATE:

BENEFICIARY: APPLICANT:

ATTENTION

GENTLEMEN:

WE HEREBY open, effective immediately, our irrevocable Letter of Credit in the
Beneficiary's favor for the account of the above mentioned applicant in the aggregate of USD
available by Beneficiary's draft(s) at sight drawn on us. No other documentation
shall be required to draw on this Letter of Credit.

It is a condition of this Letter of Credit that it shall be deemed automatically extended
without amendment for one year from the present expiry date and from each future Expiration
Date, unless at least sixty (60) days prior to the then Expiration Date, we notify Beneficiary that
we elect not to renew this Letter of Credit for any such additional periods. To be effective, such
notice must be in writing and must be sent by overnight courier (next Business Day delivery) or
by certified or registered mail, return receipt required, to Beneficiary. Until further notice by
Beneficiary to us, Beneficiary's address for such notices is the address set forth above. At any time
or from time to time, Beneficiary may change its address for such notices, by notice to us which,
to be effective, must be in writing and must be sent by overnight courier receipted next Business
Day delivery or by certified mail return receipt required.

Drawings hereunder may be made by presentation of Beneficiary's drafi(s) to our offices
located at New York, New York

Partial drawings are permitted.

We hereby agree with Beneficiary that draft(s) drawn under this credit shall be duly
honored if presented on or before the above stated Expiration Date or any future Expiration Date.
Draft(s) drawn under this credit must specifically reference our credit number and will be honored
by us and paid to Beneficiary in immediately available funds before 2:00 p.m. Eastern time on the
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banking day after the day on which such draft (s) is/are so presented to us. “Banking Day™ means
a day on which commercial banks are open for business in New York, New York.

This letter of credit is transferable in full and not in part. To effectuate a transfer under this
Letter of Credit, the Beneficiary must notify us in a writing signed by an authorized signatory of
Beneficiary, of the name and address of the transferee and of the effective date of the transfer.
This Letter of Credit is transferable by the Beneficiary without charge to the Beneficiary. Any
failure to pay the transfer charges shall not affect the Beneficiary’s ability to transfer this Letter of
Credit. This Letter of Credit may be transferred as aforesaid from time to time, by the then
Beneficiary under this Letter of Credit. Upon our receipt of such writing, we will issue an
amendment to this Letter Of Credit that changes the name and address of the Beneficiary hereof
and shall deliver the original of such amendment to the new beneficiary/transferee and a copy
thereof to the prior Beneficiary/transferor.

If the Expiration Date occurs during an interruption of our business by a fire or other
casualty, Act of God, riot, civil commotion, insurrection, war, terrorist attack or any other cause
beyond our control, including, but not limited to, a strike or lockout, then the Expiration Date shall
be extended through the date that is thirty (30) days after the resumption of our business.

Except so far as otherwise expressly stated herein, this Letter of Credit is subject to The
Uniform Customs and Practices for Documentary Credits (2007 revision) International Chamber
Of Commerce Publication No. 600.

Sincerely,

Authorized Signature
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EXHIBIT 3.02

Landlord’s Services

I. CLEANING
DAILY:
Sweep, dry mop or vacuum all traffic lanes of resilient wood, vinyl or carpet, remove matter
such as gum and tar which has adhered to the floor.

Empty all waste baskets and remove all trash.

Provision of toilet paper, paper towels and soap to all common area restrooms serving the
Demised Premises.

WEEKLY:

Spot clean carpet stains.

Spot wash to remove major smudges, marks and fingerprints from such areas as walls,
equipment, doors, partitions and light switches within reach.

Damp mop all non-resilient floors.
Spot wash Tenant Entry, interior partition glass and door glass to remove smudge marks.

MONTHLY:
Clean all interior glass, both sides.

UARTERLY:

Scrub resilient floor areas using buffable non-slip type floor finish.

High dust all horizontal and vertical surfaces not reached in nightly cleaning,
Wash vertical terrazzo or marble surfaces.

Damp wash such items, including surrounding wall or ceiling areas, that are soiled.

SEMI-ANNUALLY:
Dust all storage shelves.

Woash all interior surface of exterior glass.

Refinish resilient floor areas using buffable non-slip floor finish.

Landlord will not clean those portions of the Demised Premises which are used for storage or
shipping room or similar purposes or for the operation of computer or similar equipment, nor shall
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Landlord clean or put away any of Tenant's dishes, glasses, trays, silverware or similar items, or
any fixtures, equipment, cooking or serving materials or items of personalty located in the
kitchenette or in any other areas used for preparation, dispensing or consumption of food or
beverage, all of which items of property and facilities Tenant shall cause to be kept clean at
Tenant's own expense. Without limiting the generality of the next succeeding sentence, Tenant
shall pay to Landlerd for {(a) any special or additional cleaning of the Building or any part thereof
required because of the negligent or wrongful acts or misconduct of Tenant or its agents or
employees, (b) any cleaning done at the request of Tenant with respect to Tenant's computer or
similar equipment or with respect to items, facilities and/or personal property which may be used
for the preparation, dispensing or consumption of food or beverages or with respect to areas used
for storage or shipping room or similar purposes, and (¢) removal of any of Tenant's refuse and
rubbish from the Building, except refuse and rubbish arising from ordinary cleaning by Landlord
as specified above. Tenant shall pay to Landlord an amount equal to any increase in the cost to
Landlord for cleaning the Demised Premises if such increase shall be due to (i) the use of the
Demised Premises by Tenant during hours other than Business Hours or (ii) the installation in the
Demised Premises, at the request of or by Tenant, of any materials or finish other than those which
are of the standard adopted by Landlord for the Building The above specifications presumes a
maximum density of 1 person/250 rsf — additional density is subject to additional charge. Areas
within the Demised Premises such as pantries, café’s, locker/fitness rooms, computer/IT Rooms
are considered specialty areas and are subject to additional charges.

11 HEATING, AIR CONDITIONING

Heat shall be supplied by Landlord to the Demised Premises during Business Hours in the cold
Season.

Air conditioning shall be supplied by Landlord to the Demised Premises during Business Hours in
the warm season. Tenant agrees to lower and close the blinds when necessary because of the sun's
position whenever said air conditioning system is in operation, and Tenant agrees at all times to
cooperate fully with Landlord and to abide by all the regulations and requirements which Landlord
may prescribe for the proper functioning and protection of said air conditioning system.

Landlord will, when and to the extent requested by Tenant, furnish additional air conditioning and
heating service upon such standard terms and conditions as shall be determined by Landlord; and
Tenant shall pay to Landlord a standard charge for such additional services. The Building’s HVAC
consists of a VAV system with supplemental hot water perimeter radiation. Tenant’s use of HVAC
outside of Business Hours will be billed at a rate of $200.00 per hour as of the Commencement
Date, subject to a revised rate provided by Landlord.

The specifications for heating, ventilation and air-conditioning are set forth on Exhibit 3.02.1
annexed hereto.

1. ELEVATORS

Landlord will provide elevator facilities during Business Hours and have one passenger
elevator subject to call during the other hours. Tenant shall have the right to utilize the freight
elevator.
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IvV.  MISCELLANEOUS

The Building is fully sprinklered and has a 24 hours per day, 7 days per week computerized fire
safety system. Tenant shall have the right to contract directly with telecommunication carriers.
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Exhibit 3.02.1

HVAC Specification

General
Materials, equipment and systems shall meet all requirements of applicable local codes.

Design Conditions

1. Performance Criteria

Base Building Equipment shall maintain the following indoor conditions at the given
outdoor conditions:

Summer

QOutdoor Indoor (Maximum)

88F dry bulb 73F dry bulb

76F wet bulb 62F wet bulb (50% rh)

Winter

Qutdoor Indoor (Minimum)
OF dry bulb ~ 70F dry bulb

Qutside air shall be introduced at a minimum rate of 0. 133 cfm per square foot of floor
ared.

2. Air Conditioning Loads

For Tenant areas, the computations shall be based on a maximum sustained peak loading
condition of one (1) person per two hundred (200) usable square feet and a combined lighting
and power load of 6 watts per usable square foot
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EXHIBIT 5.04

Rules and Regulations

To the extent the provisions of these Rules and Regulations conflict with the provisions of
the Lease, the provisions of the Lease shall conirol.

1. The sidewalks, driveways, entrances, passages, courts, lobby, esplanade areas,
plaza, elevators, vestibules, stairways, corridors or halls shall not be obstructed or encumbered by
any tenant or used for any purpose other than ingress and egress to and from the Demised Premises
(although the esplanade and other outdoor common areas may be used for outdoor smoking), and
Tenant shall not permit any of its employees, agents or invitees to loiter in any of said areas (except
for outdoor smoking). No door mat of any kind whatsoever shall be placed or left in any public
hall or outside any entry door of the Demised Premises.

2. No awnings or other projections shall be attached to the outside walls of the
Building. No curtains, blinds, shades or screens that are visible from the exterior of the Demised
Premises or Building shall be attached to or hung in, or used in connection with, any window or
door of the Demised Premises, without the prior written consent of Landlord (including the manner
of hanging or attachment).

3 No sign, insignia, advertisement, object, notice or other lettering shall be exhibited,
inscribed, painted or affixed by any tenant either (a) on any part of the outside of the Building, or
(b) inside of the common areas, or (¢) outside of the Demised Premises, without in each such case
the prior written consent of Landlord. In the event of the violation of the foregoing by any tenant,
Landlord may remove the same without any liability, and may charge the expense incurred in such
removal to the tenant or tenants violating this rule, Interior signs in common areas of the Building
(if and when approved by Landlord), and lettering on doors and directory tablets shall be inscribed,
painted or affixed for each tenant by Landlord at the reasonable expense of such tenant, and shall
be of a size, color and style which matches Building standard or is otherwise reasonably acceptable
to Landlord.

4, The sashes, sash doors, skylights, windows, and doors that reflect or admit light
and air into the halls, passageways or other public places in the Building shall not be covered or
obstructed by any tenant, nor shall any bottles, parcels, or other articles be placed on the window
sills or on the peripheral air-conditioning enclosures.

5. No showcases or other articles shall be put in front of or affixed to any part of the
exterior of the Building, nor placed in the halls, corridors or vestibules.

6. The water and wash closets and other plumbing fixtures shall not be used for any
purpose other than those for which they were designed or constructed, and no sweepings, rubbish,
rags, acids or other substances shall be thrown or deposited therein. All damages resulting from
any misuse of the fixtures shall be borne by the tenant who, or whose servants, employees, agents,
visitors or licensees shall have, caused the same. Except as specified in Landlord’s cleaning
specifications, any cuspidors or containers or receptacles used as such in the Demised Premises
shall be emptied, cared for and cleaned by and at the expense of Tenant.
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T No tenant shall mark, paint, drill into, or in any way deface any part of the Demised
Premises or the Building. No borings or cuttings shall be permitted, except with the prior written
consent of Landlord, and as Landlord may direct. Subject to the foregoing, Tenant may install and
hang normal office decorations and cabinetry in the Demised Premises.

8. No bicycles, vehicles, birds or animals of any kind (except fish) shall be brought
into or kept in or about the Demised Premises. However: this prohibition shall not apply to dogs
which are assisting visually impaired personnel or which may be utilized for detecting illegal drugs
or explosives.

9. No noise, including, but not limited to, music or other playing of musical instruments,
recordings, radio or television, which, in the judgment of Landlord, might disturb other tenants in the
Building, shall be made or permitted by any tenant. Nothing shall be done or permitted in the Demised
Premises by any tenant which would impair or interfere with the use or enjoyment by any other tenant
of any other space in the Building.

10. No tenant nor any of tenant’s servants, employees, agents, visitors or licensees shall
at any time bring or keep upon the Demised Premises any inflammable, combustible or explosive
fluid, chemical or substance, except in small quantities as may be required for the proper operation,
maintenance and/or cleaning of customary office equipment, provided Tenant shall comply with
any and all laws and regulations governing usage and disposal of same.

11. Additional locks or bolts of any kind which shall not be operable by the Grand
Master Key for the Building shall not be placed upon any of the doors or windows by any tenant,
nor shall any changes be made in locks or the mechanism thereof which shall make such locks
inoperable by said Grand Master Key. Each tenant shall, upon the termination of its tenancy, turn
over to Landlord all keys of stores, offices and toilet rooms, either furnished to, or otherwise
procured by, such tenant, and in the event of the loss of any keys furnished by Landlord, such
tenant shall pay to Landlord the cost thereof.

12. The removal or delivery of furniture or extra-large or heavy items which may
interfere with the use and occupancy of the Building by other tenants, or with their access to their
respective leased Demised Premises, must take place during such hours and in such elevators as
Landlord or its Agent may reasonably determine from time to time. Landlord reserves the right to
inspect all objects and matter to be brought into the Building and to exclude from the Building all
objects and matter which violate any of these Rules and Regulations or the Lease of which these
Rules and Regulations are a part. Landlord may require any person leaving the Building with any
package or other object or matter to submit a pass, listing such package or object or matter is being
removed, but the establishment and enforcement of such requirement shall not impose any
additional responsibility on Landlord for the protection of any tenant against the removal of
property from the Demised Premises of such tenant. Landlord shall in no way be liable to any
tenant for damages or loss arising from the admission, exclusion or ejection of any person to or
from the Demised Premises or the Building under the provisions of this Rule 12 or Rule 15 hereof.

13, Tenant shall not occupy or permit any portion of the Demised Premises to be

occupied as an office for a public stenographer or public typist, or for the storage, manufacture,
or sale of liquor, narcotics, dope, tobacco in any form, or as a barber, beauty or manicure shop,
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or as a school, or as a hiring or employment agency. Tenant shall not engage or pay any
employees on the Demised Premises, except those actually working for Tenant on the Demised
Premises (excluding independent contractors). Tenant shall not use the Demised Premises or any
part thereof, or permit the Demised Premises, or any part thereof to be used for manufacturing or
for the sale at auction of merchandise, goods or property of any kind.

14, Landlord shall have the right to prohibit any advertising or identifying sign by any
tenant which, in Landlord’s judgment, tends to impair the reputation of the Building or its
desirability as a building for offices and upon written notice from Landlord, such tenant shall
refrain from or discontinue such advertising or identifying sign.

15. Landlord reserves the right to exclude from the Building during hours other than
Business Hours (as defined in the foregoing Lease) all persons connected with or calling upon
Tenant who do not present a pass to the Building signed by Tenant or whose entry Tenant does
not approve in response to telephone inquiry from the front desk upon such person’s arrival at the
Building, Tenant shall furnish Landlord with a facsimile of such pass. All persons entering and/or
leaving the Building on weekends or Holidays or on non-Holiday weekends before or after
Business Hours may, after a single notice from Landlord to Tenant, be required to sign a register.
Tenant shall be responsible for all persons for whom it issues any such pass and shall be liable to
Landlord for all acts or omissions of such persons.

16. Tenant, before closing and leaving the Demised Premises at any time, shall see that
all lights are turned out, provided the cleaning service has finished. All entrance doors in the
Demised Premises shall be left locked by Tenant when the Demised Premises are not in use.
Entrance doors shall not be left open at any time.

17. Unless Landlord shall furnish electrical energy hereunder as a service included in
the rent, Tenant shall, at Tenant’s expense, provide artificial light and electrical energy for the
employees of Landlord and/or Landlord’s contractors while doing janitor service or other cleaning
in the Demised Premises and while making repairs or alterations in the Demised Premises.

18. The Demised Premises shall not be used for lodging or sleeping or for any immoral
or illegal purpose.

19. The requirements of tenants will be attended to only upon notice to Landlord’s
managing agent and, if Landlord or its managing agent requests, upon execution and submission or
written application or purchase order. Employees of Landlord shall not perform any work or do
anything outside of their regular duties, unless under special instructions from Landlord.

20. Canvassing, soliciting and peddling in the Building are prohibited and each tenant
shall cooperate to prevent the same.

21.  There shall not be used in any space, or in the public halls of the Building, either
by any tenant or by any others, in the moving or delivery or receipt of safes, freight, furniture,
packages, boxes, crates, paper, office material, or any other matter or thing, any hand trucks except
those equipped with rubber tires, side guards and such other safeguards as Landlord shall require.
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22 Tenant shall not cause or permit any odors of cooking or other processes or any
unusual or objectionable odors to emanate from the Demised Premises in disturbance of other
tenants or which creates a public or private nuisance. No cooking shall be done in the Demised
Premises except as is expressly permitted in the foregoing Lease.

23 Landlord reserves the right to rescind, alter or waive any rule or regulation at any
time prescribed for the Building when, in its judgment, it deems it necessary or desirable for the
reputation, safety, care or appearance of the Building, or the preservation of good order therein, or
the operation or maintenance of the Building, or the equipment thereof, or the comfort of tenants or
others in the Building. No rescission, alteration or waiver of any rule or regulation in favor of one
tenant shall operate as a rescission, alteration or waiver in favor of any other tenant.

24 The parking areas servicing the Building, including but not limited to any reserved
spaces of Tenant, shall not be used for storage of vehicles or long-term parking of vehicles; it being
the intention that Tenant’s use of said parking areas is to be directly related to Tenant’s use of
Demised Premises as said use is permitted by the terms of its Lease. Landlord reserves the right
to cause the removal, by towing, of vehicles in violation of this parking rule, it being understood
and agreed by Tenant that Landlord’s right to tow illegally parked vehicles is hereby noticed to
Tenant and no notice of Landlord’s right to tow illegally parking vehicles by signage need be
posted on the Land or the Building. All costs of the towing of illegally parked cars shall be borme
by Tenant and shall be deemed Additional Rent.
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EXHIBIT 31
Certification of Principal Executive Officer
I, Norman E. Snyder, Jr., certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Reed’s, Inc.;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(¢e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

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

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

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

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s first fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

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

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

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

Date: August 13, 2024

/s/ Norman E. Snyder, Jr.

Name: Norman E. Snyder, Jr.

Title:  Chief Executive Officer
(Principal Executive Officer)




Certification of Principal Financial Officer
I, Joann Tinnelly, certify that:
1. T have reviewed this Quarterly Report on Form 10-Q of Reed’s, Inc.;

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

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

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

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

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted

accounting principles;

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

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s first fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

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

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

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

Date: August 13, 2024

/s/ Joann Tinnelly

Name: Joann Tinnelly
Title:  Chief Financial Officer
(Principal Financial Officer)




EXHIBIT 32

Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Norman E. Snyder, Jr., the Chief Executive Officer of Reed’s, Inc. (the
“Company”), hereby certify, that, to my knowledge:

1. The Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2024 (the “Report”) of the Company fully complies with the requirements of Section 13(a) of the
Securities Exchange Act of 1934; and

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

Date: August 13, 2024

/s/ Norman E. Snyder, Jr.

Name: Norman E. Snyder, Jr.

Title:  Chief Executive Officer
(Principal Executive Officer)




Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Joann Tinnelly, the Chief Financial Officer of Reed’s, Inc. (the
“Company”), hereby certify, that, to my knowledge:

1. The Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2024 (the “Report”) of the Company fully complies with the requirements of Section 13(a) of the
Securities Exchange Act of 1934; and

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

Date: August 13, 2024

/s/ Joann Tinnelly

Name: Joann Tinnelly
Title:  Chief Financial Officer
(Principal Financial Officer)




