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Cautionary Note Regarding Forward-Looking Statements

This Annual Report on Form 10-K (this “Annual Report”) contains forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. Forward-looking statements involve risks and uncertainties, such as statements about our plans, objectives, expectations, assumptions
or future events. In some cases, you can identify forward-looking statements by terminology such as “anticipate,” “estimate,” “plan,” “project,”
“continuing,” “ongoing,” “expect,” “believe,” “intend,” “may,” “will,” “should,” “could” and similar expressions. Examples of forward-looking statements
include, without limitation:

• statements regarding our strategies, results of operations or liquidity;
• statements concerning projections, predictions, expectations, estimates or forecasts as to our business, financial and operational results and future

economic performance;
• statements of management’s goals and objectives; and
• assumptions underlying statements regarding us or our business.

Forward-looking statements involve estimates, assumptions, known and unknown risks, uncertainties and other factors that could cause actual results to
differ materially from any future results, performances, or achievements expressed or implied by the forward-looking statements. Forward-looking
statements should not be read as a guarantee of future performance or results, and will not necessarily be accurate indications of the times at, or by, which
such performance or results will be achieved. Forward-looking statements are based on information available at the time those statements are made or
management’s good faith belief as of that time with respect to future events, are subject to risks and uncertainties that could cause actual performance or
results to differ materially from those expressed in or suggested by the forward-looking statements. Important factors that could cause such differences
include, but are not limited to, factors discussed under the heading “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” in this Annual Report; general economic or market conditions, including inflation, and interest rates, ; overall consumer spending in our
industry;our ability to successfully grow our business through acquisitions and our ability to integrate acquisitions; our dependency on a limited number of
customers; our ability to implement our growth strategy effectively our ability to continue to grow our Services segment; disruptions in our manufacturing,
shipping, transportation and distribution chains; competition from veterinarians and others in our industry; reputational damage to our brands; the
effectiveness of our marketing and trade promotion programs; recalls or withdrawals of our products or product liability claims; to introduce new products
and improve existing products; our failure to protect our intellectual property; costs associated with governmental regulation; our ability to keep and retain
key employees; our ability to sustain profitability; cyber security risks including breaches that result in business interruption and data loss; our substantial
indebtedness and our ability to raise additional capital as needed; and the risks set forth under the “Risk Factors” section of this Annual Report.

Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely affect our business,
financial condition or operating results. The forward-looking statements speak only as of the date on which they are made, and, except as required by law,
we undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date on which the statement is made or to
reflect the occurrence of unanticipated events. In addition, we cannot assess the impact of each factor on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements. Consequently, you should not
place undue reliance on forward-looking statements.

Summary of Selected Risk Factors Associated with Our Business

Our business operations are subject to numerous risks and uncertainties, including the risks described in the section titled “Risk Factors” included under
Part I, Item 1A of this Annual Report. The following is only a summary of the principal risks associated with an investment in our Class A common stock.
Material risks that may adversely affect our business, financial condition or results of operations included, but are not limited to, the following:

• Unfavorable economic conditions could reduce spending on our products and limit our ability to grow our business and negatively affect our
results of operations.

• We may seek to grow our business through acquisitions of or investments in new or complementary businesses which necessitate incurring
significant debt, facilities, technologies or products, or through strategic alliances, and the failure to manage acquisitions, investments or strategic
alliances, or the failure to integrate them with our existing business, could have a material adverse effect on us.

• We are dependent on a relatively limited number of customers for a significant portion of our net sales.
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• We may not be able to successfully implement our growth strategy in our Products segment on a timely basis or at all.
• We may not continue to grow our Services business.
• We operate in a highly competitive industry and may lose market share or experience margin erosion if we are unable to compete effectively as

competitors develop new offerings or improve existing offerings.
• Resistance from veterinarians to authorize prescriptions, or attempts/efforts on their part to discourage pet owners to purchase from retailers and

pharmacies could cause our net sales to decrease and could materially adversely affect our financial condition and results of operations.
• Our growth and business are dependent on consumer, product, brand or ingredient trends that may change, and our historical growth may not be

indicative of our future growth.
• We may not be able to manage our manufacturing and supply chain effectively, which may adversely affect our results of operations.
• Shipping and transportation is a critical part of our business and any changes in, or disruptions to, our shipping arrangements could adversely

affect our business, financial condition, and results of operations.
• The growth of our business depends in part on our ability to accurately predict consumer trends, engage consumers with effective marketing,

successfully develop and introduce new products, improve existing products, and expand into new offerings.
• Failure or perceived failure to comply with existing or future laws, regulations, contracts, self-regulatory schemes, standards, and other obligations

related to data privacy and security (including security incidents) could harm our business. Compliance or the actual or perceived failure to
comply with such obligations could increase the costs of our products and services, limit their use or adoption, and otherwise negatively affect our
operating results and business.

• Pandemics and disease outbreaks and any related economic downturn have in the past and could continue to negatively impact our business,
financial condition and results of operations.

• We have a substantial amount of debt, which could adversely affect our financial position and our ability to raise additional capital and prevent us
from fulfilling our obligations.

• If our cash from operations is not sufficient to meet our current or future operating needs, expenditures and debt service obligations, our business,
financial condition and results of operations may be materially adversely affected.

• The trading price of our Class A common stock is highly volatile and the market price of our shares of Class A common stock may decline in spite
of our operating performance.

• We are subject to extensive and ongoing governmental regulation and we may incur material costs in order to comply with existing or future laws
and regulations, and our failure to comply may result in enforcement, recalls and other adverse actions or significant penalties.

• Our principal asset is our interest in HoldCo, (defined below), and, accordingly, we depend on distributions from HoldCo to pay our taxes and
expenses. HoldCo’s ability to make such distributions may be subject to various limitations and restrictions.

PART I
Unless the context requires otherwise, references in this Annual Report to "PetIQ, Inc.," "PetIQ," the "Company," "we," "our" or "us" refer collectively to
PetIQ, Inc. and its consolidated subsidiaries, including PetIQ Holdings, LLC, a Delaware limited liability company, which we refer to as “HoldCo.”
PetIQ, Inc. is the sole managing member of HoldCo, which is the sole member of PetIQ, LLC (“Opco”) and, through HoldCo, operate and control all of
the business and affairs of Opco.

PetIQ, Inc. and HoldCo are holding companies with no other operations, cash flows, material assets or liabilities other than the equity interests in Opco.
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Item 1 - Business

Business Overview

PetIQ is a leading pet medication, product and wellness company delivering a smarter way for pet parents to help pets live their best lives through
convenient access to affordable health and wellness products and veterinary services. We have two reporting segments: (i) Products; and (ii) Services.
PetIQ believes that pets are an important part of the family and deserve the best products and care we can provide.

Our Products segment consists of our product manufacturing and distribution business through which we manufacture and distribute pet medication and
health and wellness products to major U.S. retail and e-commerce channels through more than 60,000 points of distribution. We focus our offerings on
innovative, proprietary value-branded products, and leading third-party branded products for dogs and cats, including pet Rx medications, OTC
medications and wellness products. Our Products segment is further supported by our world-class medications manufacturing facility in Omaha, Nebraska
and health and wellness manufacturing facility in Springville, Utah.
Our Services segment consists of veterinary services, and related product sales, provided by the Company directly to consumers. Our national veterinarian
service platform operates at over 2,600 community clinic locations and wellness centers hosted at retailers across 39 states providing cost effective and
convenient veterinary wellness services. We offer diagnostic tests, vaccinations, prescription medications, microchipping, grooming and hygiene and
wellness checks.

Our Industry

Attractive Pet Industry Trends. By year-end 2023, approximately 50% of total U.S. households owned a dog or cat. Packaged Facts estimates that by 2026
approximately 55% of United States households will own a pet:

▪ Pet Humanization: In the United States, according to The Human Animal Bond Research Institute (HABRI) and Zoetis data for 2021, 95% of
pet owners consider their pet a part of their family, and 98% reported that they have personally experienced health benefits from having a pet
in their lives. With pets increasingly viewed as companions, friends and family members, pet owners behave like “pet parents” with a strong
inclination for spending disposable income to meet all of their pets’ needs during all economic cycles. Pets have become a household and
individual spending priority. In a Packaged Facts survey conducted in 2022, 68% of consumers reported that they have been cutting back on
household expenses due to price inflation, economic uncertainty, or other factors, however only 14% to 15% reported cutting back in pet care
categories.

▪ Increasing Consumer Focus on Pet Health and Wellness: Consumers are exhibiting greater interest in improved health for their pets and, as a
result, are increasing their spending on veterinary care as well as purchases of the most effective veterinarian-grade pet products and supplies.
In 2022, in the wake of COVID-19, Packaged Facts survey data showed that 58% of dog owners and 54% of cat owners strongly agree that
they "look for products to improve my pet's’ health and wellness."

▪ Increasing Focus on Affordable Products and Services: According to Packaged Facts, 32% of dog/cat owners who consider their pets part of
the family are concerned about the affordability of routine health care for their pets and 42% are concerned about the affordability of
emergency care for their pets. In a 2021 survey, 68% of pet owners agreed that they were seeking lower prices, special offers, and sales on pet
products. Pet owners of all demographic and income levels aspire to purchase leading veterinarian-grade treatments.

▪ Increasing Market Size and Consumer Spending: Pet spending in the United States has steadily increased every year since 1994, with
Americans spending approximately $122.8 billion on pet products and services for their pets in 2021, up from $81.8 billion in 2016,
representing a Compound Annual Growth Rate ("CAGR)" of 8.5%. Packaged Facts projects the total U.S. pet products and services market to
grow at a CAGR of 7.3% from 2021 to 2026.

Strong Growth in Pet Products. According to Packaged Facts, the $134.5 billion U.S. consumers spent on pet products and services in 2022 more than
doubled 2010 spending of $53.7 billion. Veterinary channel sales of pet medications grew from an estimated $6.7 billion in 2018 to $8.6 billion in 2022,
and overall retail and veterinary channel sales of pet medications and supplements are estimated to have grown from $10.1 billion in 2018 to $14.3 billion
in 2022, according to Packaged
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Facts, with pet supplement sales growing from $1.1 billion in 2018 to $2.3 billion in 2022 in keeping with increasing consumer attention to pet health and
wellness.

Growth of Pet Medication Purchases from Retail and E-commerce Channels. U.S. retail sales of pet medications reached $12.1 billion in 2022, inclusive
of sales through veterinarians, brick-and-mortar stores and online retailers. Packaged Facts projects that pet medication sales will grow to $13.8 billion by
2026. The COVID-19 pandemic accelerated the migration of pet owner purchases of veterinary-grade pet products from retail and e-commerce channels
including both brick-and-mortar and online offerings and away from purchases directly from veterinarians. We believe this migration will continue in the
future as more consumers take advantage of the convenience of both local brick-and-mortar and online retail options.

Our Business Strategy

There are significant opportunities to grow our brand awareness, increase our net sales and profitability and deliver shareholder value by executing on the
following initiatives:

Grow Consumer Awareness of and Engagement with Our Brands/Products in the Retail & E-commerce Channels. We are an established category
leader in the pet health and wellness and medication market. We maintain strong relationships with the veterinary channel and distributors. Our brands have
strong penetration of major retail and e-commerce channels and high awareness among pet parents. We believe we will increase our share of the overall pet
Rx and OTC medication and health and wellness product markets through our broad network that includes leading U.S. retailers and e-commerce partners.
We continue to prioritize building broader consumer awareness, converting more pet owners to use products we manufacture or distribute and providing
excellent value. In addition, our retail and e-commerce partners continue to see that our proprietary manufactured products bring significant value to their
pet health and wellness category sales and profit. We build and maintain awareness among pet owners that our proprietary manufactured products offer the
same quality and active ingredients at a significant savings versus national veterinary brands.

Increase Volume of Products with Existing Retailer & E-commerce Partners. A majority of leading U.S. retailers and e-commerce partners purchase and
resell our core product offerings. We believe our net sales and profitability will continue to grow as we expand the number of products we have available
for sale through these channels. We invest in research and development to support our own proprietary manufactured products that we expect to help us
expand SKU placement within existing accounts and new accounts. Additionally, we believe we are positioned to gain additional item placement and
distribution in retail partners where we are also operating our veterinarian clinics.

Provide Veterinarian Services in Conjunction with our Retail Partners. Through our Services segment, we participate in the veterinary services industry,
which grew from $28.5 billion in 2018 to $36.8 billion in 2022, according to Packaged Facts. This growth equally reflects increased consumer focus on pet
health and wellness. We provide a comprehensive suite of services at over 2,600 community clinic locations and wellness centers hosted at retailers across
39 states. We offer diagnostic tests, vaccinations, prescription medications, microchipping, grooming and hygiene and wellness checks.

Our Products

Through our Products segment, we are a manufacturer and distributor of pet medication and health and wellness products to major U.S. retail and e-
commerce channels. We focus our offerings on innovative, proprietary value-branded products, and leading third-party branded products for dogs and cats,
including pet Rx medications, OTC medications, and wellness products. We offer and supply these products to customers primarily in the United States.

Rx Medications

The Rx pet medications we sell include flea and tick control, heartworm preventatives, arthritis, thyroid, diabetes and pain treatments, antibiotics and other
specialty medications, all of which require a prescription from a veterinarian.

We sell over 350 stock keeping units ("SKUs") of the most popular pet Rx medications to retailers and e-commerce partners, in multiple formats, that
previously had been available primarily through the veterinarian channel. Our retail and e-commerce partners then sell these pet Rx medications to pet
owners who have a prescription. We source these pet Rx medications directly from manufacturers or through licensed distributors. Several of the top-
selling Rx pet medications that we distribute include Nexgard®, Heartgard® Plus and Vetmedin®.
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OTC Medications

The pet OTC medications we sell are primarily within the flea and tick control, dog dewormers, along with behavior management categories and do not
require a prescription from a veterinarian. These products are available in multiple forms that consumers choose between, such as spot on (topical)
treatments, chewables, oral tablets and collars. We develop and manufacture our own propriety value-branded products and distribute well-known leading
third-party branded OTC medications.

We sell over 320 SKUs of the leading OTC-branded and value-branded medications within the animal health OTC category to U.S. retail and e-commerce
channels. Most of our manufactured OTC medication volume is represented by PetArmor®, Capstar®, Nextstar®, Sentry® and Sergeants® brands and we
have manufacturing capabilities to produce multiple product forms within flea and tick control.

Health and Wellness Products
Our health and wellness products include dog and cat treats, oral health solutions, stain and odor treatments and pet nutritional supplements. We
manufacture and distribute more than 400 SKUs of proprietary wellness products for dogs and cats, mainly under our PetArmor®, Rocco & Roxie®,
VetIQ®, Minties® and Sentry® brands.

Our Services

Our Services segment consists of veterinary services, and related product sales, provided by the Company directly to consumers. We operate our national
veterinarian service platform through community clinics, or pop-up locations, and wellness centers, or permanent locations that provide cost effective and
convenient veterinary wellness services, including diagnostic tests, vaccinations, prescription medications, microchipping, grooming and hygiene and
wellness checks. In 2023, we operated over 2,600 community clinic locations and wellness centers hosted at retailers across 39 states. In addition, in 2023,
we collaborated with Walmart, an existing partner, on a new, pilot wellness center to offer a variety of pet services, including veterinary care, grooming and
hygiene care.

Seasonality

Products

While many of our products are sold consistently throughout the year, we experience seasonality in the form of increased demand for our flea and tick
products in the spring and summer. Additionally, we may experience fluctuations in net sales related to the inventory management strategies of our retail
customers.

Services

Similarly, the practice of veterinary medicine is subject to seasonal fluctuation. In particular, demand for veterinary services is significantly higher during
the warmer months as pets and pet parents tend to be more active and outdoors and there are more fleas, ticks, and mosquitos during these months and
products and services sold to prevent or treat illness or diseases related to these insects.

Product Innovation

We sell a broad portfolio of pet medications and health and wellness products to our retail and e-commerce customers, including an array of products that
we develop, manufacture and distribute. To continue to grow our OTC medications and other health and wellness product offerings, we invest in research
and development on an ongoing basis. We use a combination of in-house specialists, third-party consultants and animal health research and development
experts to expand our proprietary value-branded portfolio and develop next-generation versions of our existing pet products and secure patent protection for
these innovations where doing so will allow us to maintain a competitive advantage in the market.

In addition, we have harnessed our position to emerge as an attractive partner for outside research and development researchers and entrepreneurs
developing and manufacturing new products and technologies in the strategic pet health and wellness field. We believe these scientists and entrepreneurs
seek out our partnership on innovative products given our experience in proprietary value-branded manufacturing and relationships with key retail and e-
commerce channel contacts. Our process of assessing partnerships with any outside research and development opportunity includes performing our own
internal research and development review, testing and quality control procedures.
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Product Sales Channels

Traditional industry sales channels for pet Rx medications, OTC medications, and other health and wellness products include sales through the veterinarian,
retail and e-commerce channels. In recent years the retail and e-commerce channels have become intertwined with brick and mortar retailers expanding
their online presence and online retailers opening brick and mortar stores.

Historically, non-prescription pet Rx and flea and tick medications have been sold through veterinarian offices and, to a lesser extent, e-commerce. We have
focused on making these products, as well as our proprietary value-branded products, available directly to consumers through retail and e-commerce
partners, which offer consumers convenient access to these products at lower prices. Our sales channels are primarily concentrated in five sub-channels of
retail: (i) food, drug and mass market sales (e.g., Kroger, Target and Walmart); (ii) club stores (e.g., BJ’s Wholesale Club, Costco Wholesale and Sam's
Club); (iii) pet specialty stores (e.g., Petco, PetSmart and independent pet stores); (iv) e-commerce (e.g., Amazon.com and Chewy.com); and (v)
independent pharmacies and pharmacy distributors. We believe we are a key participant in the sales growth of pet medication products to the retail channel,
with the additional benefit of having access to the veterinary channel through solid relationships with established distributors.

Customers

Products

Approximately 99% of our 2023 and 2022 net sales were generated from customers located in the United States and Canada. Our Products segment
customers are primarily national store chains, e-commerce, and national pet superstore chains, such as Amazon, Chewy.com, Costco, Kroger, Petco,
PetSmart, Sam's Club, Target, The Tractor Supply Company, and Walmart. We supply each of these customers on a national basis. Our largest retail
customers in 2023 were Chewy.com and Amazon, which represented 28% and 15%, respectively, of our net sales. Our largest retail customers in 2022 were
Chewy.com and Walmart, which represented 25% and 10%, respectively, of our net sales.

Services

Our Services segment customers are consumers purchasing veterinary and related services and products directly from us through one of our community
clinics or wellness centers.

Supply Chain

Proprietary Value-Branded Products

None of our suppliers for our proprietary value-branded products are individually significant. We believe there is ample available capacity, including of
active pharmaceutical ingredients, for our value-branded products, including at contract manufacturing organizations around the world. Our proprietary
value-branded products are currently manufactured by us at our facilities in Omaha, Nebraska and Springville, Utah and through a network of
manufacturing facilities owned and operated by contract manufacturing partners across the United States and in Europe. We expect that the combined
capacities of our facilities and those of our contract manufacturing partners will meet our forecasted needs for our proprietary value-branded products for
the foreseeable future.

Distributed Products

We purchase branded and other products that we distribute, but do not manufacture, from a variety of sources in the United States and Europe, including
certain manufacturers and licensed distributors. We believe that having strong relationships with our suppliers will ensure the availability of an adequate
volume of products ordered by our retail customers and will enable us to provide more and better product information.

Fulfillment, Warehousing and Shipping

To accomplish efficient fulfillment for pet Rx medication products across the United States into retail, we utilize our established medication distribution
channels with our distribution partner, Anda, Inc. We have a multi-year contract with Anda, Inc., which automatically renews for successive two year
terms.
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For most products, our in-house fulfillment and distribution operations manage the entire supply chain, beginning with the placement of the order,
continuing through order processing and then fulfilling and shipping to the customer. All customer orders are processed by our customer service team. We
store product inventory and fill most customer orders from our distribution centers in Daytona Beach, Florida, Omaha, Nebraska and Springville, Utah. We
also use third-party warehouse providers to fulfill a small portion of our orders. We ship our products using common carriers.

Product Quality and Safety

We believe that product safety and quality are critical. We have developed, implemented and enforce a robust regulatory compliance, product safety and
quality program. We have established critical control points throughout the entire supply chain from ingredient sourcing to finished goods to ensure
compliance with our quality program.

The food safety program at our Utah plant, where our pet treats are made, is certified at Safe Quality Food (“SQF”) Level II (Food Safety) under Global
Food Safety Initiative Benchmarks. To achieve this qualification level, our Utah facility has been built to comply with particular food safety specifications
and allows for correct airflow to prevent cross-contamination, among other things. This qualification level also requires us to have certain standard
operating procedures in place written to SQF code specifications, hold regular training seminars for manufacturing employees and maintain reporting
documentation evidencing compliance with such standard operating procedures.

In addition, our food safety and quality program includes strict guidelines for incoming ingredients, batching, processing, storing, handling, packaging and
finished goods. As part of our focus on food safety and quality, we have implemented batch and lot traceability controls across our manufacturing network,
including at our manufacturing facilities, where such controls have been implemented into our enterprise resource planning system. These controls allow us
to track and tie discreet, inbound raw material components through the manufacturing process to the ultimate finished product, allowing us to maintain and
control all finished product lot details and quickly access process manufacturing details.

At the Florida facility where our Rx and some OTC medications are held for distribution, we maintain a Veterinary Prescription Drug Wholesale
Distributor license with the State of Florida Department of Business and Professional Regulation, which is the same government entity that regulates
distribution facilities for human medications. In connection with our maintenance of this license, the State of Florida conducts random inspections of our
facility. To pass these inspections, we must demonstrate safety compliance at the highest standard, including maintaining correct plant temperatures and
environmental controls.

As described above, we use contract manufacturers to produce certain of our proprietary value-branded products. To ensure product quality, consistency
and safety standards, we actively monitor each contract manufacturer’s operations through the standard operating procedures and facility audits.

At our Omaha location U.S. Environmental Protection Agency ("EPA") and U.S. Food and Drug Administration ("FDA") regulated products are produced,
packaged, and distributed from our nearby distribution center. Products include dog and cat flea and tick spot-on, shampoo, collars, toothpaste and hairball
paste. We have a robust quality management program that includes quality processes for incoming inspection, manufacturing and packaging inspections,
supplier quality, change control, deviations, and corrective and preventative actions. We manage customer interaction through our call centers and social
media to ensure that products maintain the highest quality. All call data is tracked, trended and reviewed for signals that may indicate product quality
issues. The Omaha site is inspected several times annually by external auditors and we perform annual internal audits and mock recalls. We have received
high marks and consistently maintain compliance with current good manufacturing practices and retain certifications as required.

All of our contract manufacturing facilities are required to have written quality control standard operating procedures. We require our contract
manufacturing facilities to maintain third-party certifications and pass our own quality system and safety audits, and for FDA-regulated products, to
comply with the Good Manufacturing Practices of the FDA. Third-party certifications provide an independent and external assessment that a product
and/or process complies with applicable safety regulations and standards. In addition, our quality control team conducts reviews of all aspects of our supply
chain to ensure that ingredients, finished goods and manufacturing processes meet our strict safety and quality requirements and that all of our ingredients
are rigorously tested prior to being used in our products.

We maintain a customer service line and have trained representatives to assist customers. Any call reporting an adverse event relating to our products is
addressed by our third-party vendor, SafetyCall, through its own on-site veterinarians. On
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a quarterly basis, we submit filings in accordance with the EPA specifications reporting any adverse event associated with our flea and tick products.

Marketing and Advertising

Our marketing strategy largely focuses on building awareness and educating pet owners about our various brands and products. To accomplish this goal, we
use a combination of television, digital marketing (e.g. search, display ads, email), social media marketing and in-store displays and promotions. Our
marketing message highlights the quality and cost-savings our products offer customers such as our proprietary, value-branded flea and tick products that
contain the same active ingredients as leading brands at lower prices.

Competition

Products

The pet medication, snack, food and health and wellness industry is highly competitive. We compete on the basis of product quality, product availability,
palatability, loyalty and trust, product variety and ingredients, product packaging and design, shelf space, reputation and brand, price point and promotional
efforts. We compete directly and indirectly with both manufacturers and distributors of pet medication and health and wellness products and online
distributors, as well as with veterinarians. We face competition from companies that distribute various pet medications to traditional retailers and pet health
and wellness products companies such as Elanco (formerly Bayer AG), Hartz (Unicharm Corp.), Mars, Inc. (“Mars”), Manna Pro, Nestlé S.A., Spectrum
Holdings, Promika LLC, Tevra Brands, and The J.M. Smucker Company, most of which are larger than we are and have greater financial resources.
Similarly, we face intense competition from manufacturers who sell pet medications and pet health and wellness products to e-commerce and other retailers
and to veterinarians, who compete directly with our retailers to offer consumers pet flea and tick and other pet health and wellness products.

Our retail customers compete with veterinarians for the sale of pet Rx and OTC pet medications and other health and wellness products. Many pet owners
may prefer the convenience of purchasing their pet medications or other health products during a veterinarian visit. In order to effectively compete with
veterinarians, we and retail partners must continue to price competitively and to educate pet owners about the product availability, service and savings
offered by purchasing pet medications and other health products in their retail stores or from their websites.

Services

Within our Services segment, we compete directly with veterinarians. Our primary competitors for our veterinary clinics in most markets are individual
practitioners or small, regional multi-clinic practices. In addition, some national companies such as Banfield Pet Hospitals, VCA Animal Hospitals, or
Petco are developing or have developed networks of veterinary clinics or hospitals in markets in which we currently operate.

Our Trademarks and Other Intellectual Property

We believe that our intellectual property is valuable and has contributed to the success of our business. Our primary trademarks include “PetIQ,”
“PetArmor,” “VIP Petcare,” “VetIQ PetCare,” “VetIQ,” “Capstar,” “Advecta,” “SENTRY,” “Sergeants,” “PurLuv,” “Rocco & Roxie,” and “Minties” all of
which are registered with the U.S. Patent and Trademark Office. We also have numerous other trademark registrations and pending applications, in the
U.S., Canada, China, Europe, and other countries, for product names that are central to our branding. Our trademarks are assets that reinforce our brand,
our sub-brands and consumers perception of our products. The current registrations of these trademarks in the U.S. and foreign countries are effective for
varying periods of time and may be renewed periodically, provided that we, as the registered owner, or our licensees where applicable, comply with all
applicable renewal requirements including, where necessary, the continued use of the trademarks in connection with the goods or services identified in the
applicable registrations. In addition to trademark protection, we own numerous URL designations, including www.petarmor.com, www.vetiqpetcare.com,
www.vippetcare.com, www.petvet.vippetcare.com, www.vetiq.com, www.advecta.com, www.sentrypetcare.com, www.sergeants.com,
www.delightibles.com and www.mintiestreats.com, which are important to the successful implementation of our marketing and advertising strategy. We
also own patents and have pending patent applications for products, formulas, ingredient combinations and packaging that we consider important to our
business. Including various methods of use, interomone, pheromone compositions and spot-on pesticide compositions. We rely on and carefully protect
unpatented proprietary expertise, recipes and formulations, continuing innovation and other trade
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secrets to develop and maintain our competitive position. The contents of our websites are not intended to be incorporated by reference into this Annual
Report on Form 10-K or in any other report or document we file with the Securities and Exchange Commission ("SEC"), and any references to our
websites are intended to be inactive textual references only.

Government Regulation

Along with our contract manufacturers, ingredient and packaging suppliers and third-party shipping providers, we are subject to a broad range of laws and
regulations, both in the U.S. and elsewhere, intended to protect public health and safety, natural resources and the environment. Our products and
operations in the U.S. are subject to regulation by the FDA, the EPA, the Florida Department of Health and the U.S. Department of Agriculture ("USDA")
and by various other federal, state, local and foreign authorities regarding the registration, manufacturing, processing, packaging, storage, distribution,
advertising, labeling and export of our products, including drug and food safety standards.

All Rx animal drugs are required to be approved by the FDA through either a New Animal Drug Application or, in the case of generic Rx animal drugs, an
Abbreviated New Animal Drug Application (“ANADA”). Two of our proprietary value-branded products, TruProfen and Heart Shield Plus, have been
approved by the FDA under ANADAs submitted to the FDA by third parties. We have agreements with these third parties that hold approved ANADAs to
private label or proprietary value-branded products under such ANADAs. However, the third parties that hold the ANADAs are ultimately responsible for
compliance with regulatory obligations associated with these products.

In addition, our foreign subsidiaries are subject to the laws of the United Kingdom, the Republic of Ireland and the European Union, as well as provincial
and local regulations.

Under various statutes and regulations, these agencies and authorities, among other things, (i) prescribe the requirements for registration and establish the
standards for quality and safety, (ii) regulate our marketing, advertising and sales to consumers and (iii) control the importing and exporting of our
products. Some of these agencies, in certain circumstances, must not only approve our products, but also review the manufacturing processes and facilities
used to produce these products before they can be marketed in the United States and elsewhere. In particular, certain of our pet products require EPA or
FDA approval prior to marketing. To market such a regulated pet product, the regulatory agency must approve a new product, supported by data from
animal safety and effectiveness studies that adequately demonstrate the safety and efficacy of that product in the target animal for the intended indication;
or, in the case of generic versions of previously approved reference-listed pet products, the regulatory agency, supported by data to demonstrate, among
other things, that the proposed generic product has the same active ingredients in the same concentration as the reference-listed product and is
bioequivalent to the reference listed product. After approval, manufacturers are required to collect reports of adverse events and submit them on a regular
basis to either the EPA or FDA. Some of the approved products we distribute are held by third parties with whom we contract to distribute those products
under our own label.

We are subject to labor and employment laws, safety and health regulations and other laws, including those promulgated by the EPA and the National
Labor Relations Board. Our operations, and those of our contract manufacturers, ingredient and packaging suppliers and third-party shipping providers, are
subject to various laws and regulations relating to worker health and safety matters as well as environmental and natural resource protection, including the
availability and use of pesticides, emissions and discharges to the environment, and the treatment, handling, storage and disposal of materials and wastes.
We monitor changes in these laws and believe that we are in material compliance with applicable laws and regulations. No assurance can be given,
however, that material costs and liabilities will not arise in the future, such as due to a change in the law or the discovery of currently unknown conditions.

Certain states have laws, rules and regulations which require that veterinary medical practices be either wholly-owned or majority-owned by licensed
veterinarians and that corporations which are not wholly-owned or majority-owned by licensed veterinarians refrain from providing, or holding themselves
out as providers of, veterinary medical care. In these states and provinces, we provide management and other administrative services to veterinary practices
rather than owning such practices or providing such care. In some cases, in addition to providing management and administrative services we may lease the
veterinary facility and equipment to the veterinary practice. Although we have structured our operations to comply with our understanding of the veterinary
medicine laws of each state and province in which we operate, interpretive legal precedent and regulatory guidance varies by jurisdiction and is often
sparse and not fully developed.

In addition, all of the states in which we operate impose various registration permit and/or licensing requirements. To fulfill these requirements, we have
registered each of our facilities with appropriate governmental agencies and, where required,
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have appointed a licensed veterinarian to act on behalf of each facility. All veterinarians practicing in our animal wellness centers are required to maintain
valid state licenses to practice.

Human Capital

We employed approximately 1,933 people as of December 31, 2023, of which 1,890 are employed within the United States. Our workforce is comprised of
approximately 58% full time and 42% part time employees. Of our total employees, approximately 1,330 of our employees worked in our Services
division. In addition, we regularly contract with veterinarians to provide veterinary services in our mobile community clinics and wellness centers. During
the year ending December 31, 2023, we engaged approximately 1,444 veterinarians that were independent contractors.

The animal health industry is highly competitive and PetIQ is a fast growing company. PetIQ’s benefit offerings are designed to meet the evolving needs of
a diverse workforce. Attraction and retention of key talent is a focal point for the Company. To support these objectives, our human resources programs are
designed to reward and support employees through competitive pay and benefits; support and facilitate internal talent mobility; and evolve and invest in
technology, tools, and resources to enable employees at work. Some examples of key programs and initiatives that are focused to attract and retain our
workforce include:

• Four core values that serve as the foundation for our business: Customer Focused, Adaptive and Agile, Humble and Hungry, and Results Oriented.
• An annual review process to focus on employee skills and career growth and strengthen supervisor-employee relationships.
• Quarterly town hall meetings to invite dialogue among employees and leaders.
• Free mental and behavioral health resources, including on-demand access to an employee assistance program for employees and their dependents.
• Encouraging and supporting renewal of all professional licenses and professional memberships.
• Total rewards to all employees to include competitive pay, various output related bonus plans in both the Services and Product segments, a 401(k) plan

with a four percent Company match, paid time off, parental leave, health, vision and dental insurance, and other ancillary benefits.

Our Corporate Information

Our principal executive offices are located at 230 E. Riverside Drive, Eagle, Idaho 83616. Our telephone number is 208-939-8900. The address of our
corporate website is www.petiq.com, and our investor relations website is located at http://ir.petiq.com. The contents of our website are not intended to be
incorporated by reference into this Annual Report or in any other report or document we file with the SEC, and any references to our websites are intended
to be inactive textual references only.

Available Information

Our annual reports on Form 10-K, annual proxy statements and related proxy cards are made available on our website at the same time they are mailed to
stockholders. Our quarterly reports on Form 10-Q, periodic reports on Form 8-K and amendments to those reports that we file or furnish pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), are available through our website, free of charge, as soon
as reasonably practicable after they have been electronically filed or furnished to the SEC. Our website also provides access to reports filed by our
directors, executive officers and certain significant shareholders pursuant to Section 16 of the Exchange Act. In addition, General Code of Ethics and
charters for the committees of our board of directors are available on our website as well as other shareholder communications. The information contained
in or that can be accessed through our website does not constitute a part of, and is not incorporated by reference into, this Annual Report. The SEC
maintains an internet site (http://www.sec.gov) that contains reports, proxy information statements and other information related to issuers that file
electronically with the SEC.

Item 1A – Risk Factors

You should carefully consider the risks described below in addition to the other information set forth in this Annual Report. If any of the risks, events, and
uncertainties described in the risk factors listed below actually occurs, our business, results of operations, cash flows, and financial condition may be
materially and adversely affected. The risk factors listed below are not exhaustive. Additional risks not currently known to us or that we presently deem
immaterial may emerge or become
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material at any time and may negatively impact our business, reputation, financial condition, results of operations or the trading price of our common
stock.

Risks Related to our Business and Industry

Unfavorable economic conditions and the consumer behavior trends they drive could reduce spending on our products and services and limit our
ability to grow our business and negatively affect our results of operations.

Our results of operations may be affected by unfavorable changes in the domestic and global economy on us or our customers and potential customers. The
keeping of pets and the purchase of pet-related products and services may constitute discretionary spending for some consumers and any material decline in
the amount of consumer discretionary spending may reduce overall levels of pet ownership or spending on pets. Unfavorable economic conditions,
including conditions resulting from an economic recession in the United States or other major markets, financial and credit market fluctuations, high levels
of inflation and/or interest rates, international trade relations, political turmoil, natural catastrophes, outbreaks of contagious diseases, lower corporate
earnings, reduction in business confidence and activity, global geopolitical conflicts, and terrorist attacks, could cause a decrease in consumer sentiment,
adversely impact our retail customers and suppliers and our community clinics and wellness centers, and negatively affect the growth of our business and
our results of operations. Our competitors, many of which are larger and have greater financial resources than we do, may respond to challenging market
conditions by lowering prices in an attempt to attract our customers. We cannot predict the timing, strength, or duration of any economic slowdown,
instability, or recovery, generally or how any such event may impact our business.

We may seek to grow our business through acquisitions of or investments in new or complementary businesses, facilities, technologies or products, or
through strategic alliances, and the failure to manage acquisitions, investments or strategic alliances, or the failure to integrate them with our existing
business, could have a material adverse effect on us.

From time to time we have considered and anticipate that in the future we may consider opportunities to acquire or make investments in new or
complementary businesses, facilities, technologies or products, or enter into strategic alliances, that may enhance our capabilities, expand our
manufacturing network, complement our current products or expand the breadth of our markets. Potential and completed acquisitions and investments and
other strategic alliances involve numerous risks, including:

• problems integrating the purchased business, facilities, technologies, products or brands;
• issues maintaining uniform standards, procedures, controls and policies;
• unanticipated costs;
• diversion of management’s attention from our existing business;
• adverse effects on existing business relationships with suppliers, contract manufacturers, and retail customers;
• risks associated with entering new markets in which we have limited or no experience;
• potential loss of key employees of acquired businesses; and
• increased legal and accounting expenses.

We do not know if we will be able to identify acquisitions or strategic relationships we deem suitable, whether we will be able to successfully complete any
such transactions on favorable terms or at all or whether we will be able to successfully integrate any acquired business, facilities, technologies or products
into our business or retain any key personnel, suppliers or customers. Our ability to successfully grow through strategic transactions depends upon our
ability to identify, negotiate, complete and integrate suitable target businesses, facilities, technologies and products and to obtain any necessary financing.
These efforts could be expensive and time-consuming and may disrupt our ongoing business and prevent management from focusing on our operations. If
we are unable to integrate any acquired businesses, facilities, technologies and products effectively, our business, results of operations and financial
condition could be materially adversely affected.

Completed acquisitions may result in additional goodwill and/or an increase in other intangible assets on our balance sheet. We are required annually, or as
facts and circumstances exist, to test goodwill and other intangible assets to determine if impairment has occurred. If the testing performed indicates that
impairment has occurred, we are required to record a non-cash impairment charge for the difference between the carrying value of the goodwill or other
intangible assets and the implied fair value of the goodwill or the fair value of other intangible assets in the period the determination is made. Should the
value of goodwill or other intangible assets become impaired, there could be a material adverse effect on our financial condition and results of operations.
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We are dependent on a relatively limited number of customers for a significant portion of our net sales.

Our largest retail customers in 2023 were Chewy.com and Amazon, which accounted for 28% and 15% respectively, of our net sales. Our largest retail
customers in 2022 were Chewy.com and Walmart, which accounted for 25% and 10%, respectively, of our net sales. No other retail customer has accounted
for 10% or more of our net sales during these two years. If we were to lose any of our key retail customers, or if any of our key retail customers reduce the
amount of their orders, consolidate, reduce their store footprint, experience financial or operational difficulties or generate less traffic, our business,
financial condition and results of operations may be materially adversely affected.

In addition, we generally do not enter into long-term contracts with our retail customers. As a result, we rely on consumers’ continuing demand for our
products and our position in the market for all purchase orders. Our customers are sophisticated and have the ability to replace our proprietary value brands
with various other supply options if we do not compete aggressively for their business. If our retail customers change their pricing, margin expectations or
business terms (including through the imposition of warehouse and other fees), change their business strategies as a result of industry consolidation or
otherwise, reduce the number of brands or product lines they carry, decrease their advertising or promotional efforts for, or the amount of shelf space they
allocate to, our products or allocate greater shelf space to other products, our net sales could decrease and our business, financial condition and results of
operations would be materially adversely affected.

We may not be able to successfully implement our growth strategy in our Products segment on a timely basis or at all.

Our future success depends, in large part, on our ability to implement our growth strategy, including developing and introducing new products, expanding
into new markets, attracting new consumers to our brand and sub-brands, improving placement of our products in the stores of our retail customers, and
expanding our distribution and online sales through our retail partners. Our ability to implement this growth strategy depends, among other things, on our
ability to:

• develop new proprietary value-branded products and product line extensions that appeal to consumers;
• continue to effectively compete in our industry;
• increase our brand and sub-brand recognition by effectively implementing our marketing strategy and advertising initiatives;
• maintain and, to the extent necessary, improve our high standards for product quality, safety and integrity;
• expand and maintain brand and sub-brand loyalty;
• secure shelf space in the stores of our retail customers; and
• enter into distribution and other strategic arrangements with traditional retailers and other potential distributors of our products.

We may not be able to successfully implement our growth strategy and may need to change our strategy in order to maintain our growth. If we fail to
implement our growth strategy or if we invest resources in a growth strategy that ultimately proves unsuccessful, our business, financial condition and
results of operations would be materially adversely affected.

We may not continue to grow our Services business.

As of December 31, 2023, we had over 2,600 community clinics and 133 wellness centers. Growth in our Services business will require opening new
clinics, both wellness centers and mobile clinics, and operating those on a profitable basis. Our ability to open new clinics is dependent upon a number of
factors, many of which are beyond our control, including our ability to:

• hire, train, and retain the skilled veterinarians and skilled employees necessary to staff the clinics and wellness centers;
• identify locations and retail partners that can support our wellness centers;
• compete for sites and secure wellness center space in the stores of our retail partners;
• reach acceptable lease or host arrangement terms;
• obtain, in a timely manner and for an acceptable cost, required licenses, permits, and regulatory approvals;
• increase profitability of our mobile clinics and wellness centers;
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• respond effectively to any changes in local, state, and federal law and regulations that adversely affect our ability to open new wellness centers or
clinics; and

• control construction and other launch costs to open the wellness centers and clinics.

There is no guarantee that we will continue to open wellness centers or community clinics and, if we do so, that we will be profitable. Specifically, during
the third quarter of 2023, we implemented a Services segment optimization (the "optimization") to improve the functioning of the Services segment and
profitability. The optimization included assessing the operational and financial performance of the Company's wellness centers since re-opening after the
pandemic as well as the assessment of the veterinary labor market in each geographic market. The Company also evaluated its ability to potentially convert
these locations to a more hygiene-focused offering and determined they would be unable to convert these locations in the future based on the
aforementioned assessment and the available square footage within the respective wellness centers. As a result of the optimization, the Company closed
149 wellness centers during the year ended December 31, 2023. Restructuring and related charges attributable to the optimization were $13.6 million
recorded on the consolidated statements of operations for the twelve months ended December 31, 2023, approximately $11.0 million of depreciation and
amortization as well as $0.9 million inventory valuation adjustments. Our ability to improve profitability and achieve the anticipated cost savings from the
optimization, as well as our ability to reinvest those cost savings into other areas of our business, is subject to many estimates and assumptions, some of
which are beyond our control. If our estimates and assumptions are incorrect or if other unforeseen events occur, we may not achieve the benefits of the
optimization and our business and results of operations could be adversely affected.

We may experience difficulties hiring skilled veterinarians due to shortages that could disrupt our business.

From time to time we may experience shortages of skilled veterinarians in markets in which we operate mobile clinics and wellness centers, which may
require us to enhance wages and benefits to recruit and retain enough qualified veterinarians to adequately staff mobile clinics and wellness centers. If we
are unable to recruit and retain qualified veterinarians, or to control our labor costs, our business, financial conditions and results of operations may be
materially adversely affected.

We operate in a highly competitive industry and may lose market share or experience margin erosion if we are unable to compete effectively.

The pet medication, snack, food and health and wellness industry is highly competitive. We compete on the basis of product quality, product availability,
palatability, loyalty and trust, product variety and ingredients, product packaging and design, shelf space, reputation and brand, price point and promotional
efforts. We compete directly and indirectly with both manufacturers and distributors of pet medication and health and wellness products and online
distributors, as well as with veterinarians. We face competition from companies that distribute various pet medications to traditional retailers and pet health
and wellness products companies such as Elanco (formerly Bayer AG), Hartz (Unicharm Corp.), Mars, Inc. (“Mars”), Manna Pro, Nestlé S.A., Spectrum
Holdings, Promika LLC, Tevra Brands, and The J.M. Smucker Company, most of which are larger than we are and have greater financial resources.
Similarly, we face intense competition from manufacturers who sell pet medications and pet health and wellness products to e-commerce and other retailers
and to veterinarians, who compete directly with our retailers to offer consumers pet flea and tick and other pet health and wellness products.

Our retail customers compete with veterinarians for the sale of pet Rx and OTC pet medications and other health and wellness products. Many pet owners
may prefer the convenience of purchasing their pet medications or other health products during a veterinarian visit. In order to effectively compete with
veterinarians, we and retail partners must continue to price competitively and to educate pet owners about the product availability, service and savings
offered by purchasing pet medications and other health products in their retail stores or from their websites.

Within our Services segment, we compete directly with veterinarians. Our primary competitors for our veterinary clinics in most markets are individual
practitioners or small, regional multi-clinic practices. In addition, some national companies such as Banfield Pet Hospitals, VCA Animal Hospitals, or
Petco are developing or have developed networks of veterinary clinics or hospitals in markets in which we currently operate.

These competitors may be able to identify and adapt to changes in consumer preferences more quickly than us due to their resources and scale. They may
also be more successful in marketing and selling their products, or services, better able to increase prices to reflect cost pressures and better able to increase
their promotional activity, which may impact us and the entire pet health and wellness industry. If these or other competitive pressures cause our products
to lose market share or
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experience margin erosion, our business, financial condition and results of operations would be materially adversely affected.

Resistance from veterinarians to authorize prescriptions, or attempts/efforts on their part to discourage pet owners to purchase from retailers and
pharmacies could cause our net sales to decrease and could materially adversely affect our financial condition and results of operations.

Since we began our operations, some veterinarians have resisted providing, or simply refuse to provide, pet owners with a copy of their pet’s prescription or
authorizing the prescription to an outside pharmacy, thereby effectively preventing outside pharmacies from filling such prescriptions under state law. We
have also been informed by customers and consumers that veterinarians on certain occasions have tried to discourage pet owners from purchasing from the
retail channel. If the number of veterinarians who refuse to authorize prescriptions should increase, or if veterinarians are successful in discouraging pet
owners from purchasing from outside retailers and pharmacies, our net sales could decrease and our financial condition and results of operations would be
materially adversely affected.

Any damage to our reputation or our brand or sub-brands may materially adversely affect our business, financial condition and results of operations.

Maintaining, developing and expanding our reputation with consumers, our retail customers and our suppliers is critical to our success. Our brand and sub-
brands may suffer if our marketing plans or product initiatives are not successful. The importance of our brand and sub-brands may decrease if competitors
offer more products with formulations similar to the products that we manufacture. Further, our brand and sub-brands may be negatively impacted due to
real or perceived quality issues or if consumers perceive us as being untruthful in our marketing and advertising, even if such perceptions are not accurate.
Product contamination, the failure to maintain high standards for product quality, safety and integrity, including raw materials and ingredients obtained
from suppliers, or allegations of product quality issues, mislabeling or contamination, even if untrue or caused by our contract manufacturing partners or
raw material suppliers, may reduce demand for our products or cause production and delivery disruptions. We maintain guidelines and procedures to ensure
the quality, safety and integrity of our products. However, we may be unable to detect or prevent product and/or ingredient quality issues, mislabeling or
contamination, particularly in instances of fraud or attempts to cover up or obscure deviations from our guidelines and procedures. If any of our products
become unfit for consumption, cause injury or are mislabeled, we may have to engage in a product recall and/or be subject to liability. Damage to our
reputation or our brand or sub-brands or loss of consumer confidence in our products for any of these or other reasons could result in decreased demand for
our products and our business, financial condition and results of operations may be materially adversely affected.

Our growth and business are dependent on trends that may change, and our historical growth may not be indicative of our future growth.

The growth of our business depends primarily on the continued shift from consumers purchasing pet health and wellness products from veterinarians to
purchasing such products through traditional retail channels, growth of the pet health and wellness products market and popularity of pet ownership,
transitions from traditional veterinarians to mobile clinics and wellness centers, as well as on general economic conditions. These trends may not continue
or may change. In the event of a decline in consumers purchasing pet health and wellness products through traditional retail channels, a change in pet
health and wellness trends or a decrease in the overall number of pets, or during challenging economic times, we may be unable to persuade our retail
customers and consumers to purchase our products, and our business, financial condition and results of operations would be materially adversely affected
and our growth rate may slow or stop.

In addition, our historical growth has placed and, if continued, may continue to place significant demands on our management and our operational and
financial resources. Our organizational structure may become more complex as we add additional staff, and we would likely require more resources to
grow and continue to improve our operational, management and financial controls. If we are not able to manage our growth effectively, our business,
financial condition and results of operations would be materially adversely affected.

Our business depends, in part, on the sufficiency and effectiveness of our marketing and trade promotion programs and incentives.

Due to the competitive nature of our industry, we must effectively and efficiently promote and market our products and services through television, internet
and print advertisements as well as through trade promotions and incentives to sustain and improve our competitive position in our market. Marketing
investments may be costly. In addition, we may, from time
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to time, change our marketing strategies and spending, including the timing or nature of our trade promotions and incentives. We may also change our
marketing strategies and spending in response to actions by our customers, competitors and other companies that manufacture and/or distribute pet health
and wellness products or provide health and wellness services. The sufficiency and effectiveness of our marketing and trade promotions and incentives are
important to our ability to retain and improve our market share and margins. If our marketing and trade promotions and incentives are not successful or if
we fail to implement sufficient and effective marketing and trade promotions and incentives or adequately respond to changes in industry marketing
strategies, our business, financial condition and results of operations would be adversely affected.

To the extent our retail customers purchase products in excess of consumer consumption in any period, our net sales in a subsequent period may be
adversely affected as our retail customers seek to reduce their inventory levels.

From time to time, our retail customers may purchase more products than they expect to sell to consumers during a particular time period. Our retail
customers may grow their inventory in anticipation of, or during, our promotional events, which typically provide for reduced prices during a specified
time or other incentives. Our retail customers may also increase inventory in anticipation of a price increase for our products, or otherwise over-order our
products as a result of overestimating demand for our products. If a retail customer increases its inventory during a particular reporting period as a result of
a promotional event, anticipated price increase or otherwise, then our net sales during the subsequent reporting period may be adversely impacted as our
retail customers seek to reduce their inventory to customary levels. This effect may be particularly pronounced when the promotional event, price increase
or other event occurs near the end or beginning of a reporting period or when there are changes in the timing of a promotional event, price increase or
similar event, as compared to the prior year. To the extent our retail customers seek to reduce their usual or customary inventory levels or change their
practices regarding purchases in excess of consumer consumption, our net sales and results of operations would be materially adversely affected in that or
subsequent periods.

We may not be able to manage our manufacturing and supply chain effectively, which may adversely affect our results of operations.

We must accurately forecast demand for all of our products in order to ensure that we have enough products available to meet the needs of our retail
customers. Our forecasts are based on multiple assumptions that may cause our estimates to be inaccurate and affect our ability to obtain adequate
manufacturing capacity (whether our own manufacturing capacity or contract manufacturing capacity) in order to meet the demand for our proprietary
value-branded products, which could prevent us from meeting increased retail customer or consumer demand and harm our brand, our sub-brands and our
business. If we do not accurately align our manufacturing capabilities with demand, our business, financial condition and results of operations may be
materially adversely affected.

If for any reason we were to change any one of our contract manufacturers, we could face difficulties that might adversely affect our ability to maintain an
adequate supply of our proprietary value-branded products, and we would incur costs and expend resources in the course of making the change. Moreover,
we might not be able to obtain terms as favorable as those received from our current contract manufacturers, which in turn would increase our costs.

In addition, we must continuously monitor our inventory and product mix against forecasted demand. If we underestimate demand, we risk having
inadequate supplies. We also face the risk of having too much inventory on hand that may reach its expiration date and become unsalable, and we may be
forced to rely on markdowns or promotional sales to dispose of excess or slow-moving inventory. If we are unable to manage our supply chain effectively,
our operating costs could increase and our profit margins could decrease.

We rely on third parties to provide us with materials and services, and are subject to increased labor and material costs and potential disruptions in
supply.

The materials used to manufacture our products may be subject to availability constraints and price volatility caused by changes in demand, weather
conditions, supply conditions, government regulations, economic climate, disease outbreaks and other factors. In addition, labor costs may be subject to
volatility caused by the supply of labor, governmental regulations, economic climate and other factors. Increases in the demand for, availability or the price
of, materials used to manufacture our products and increases in labor costs could increase the costs to manufacture our products, result in product delivery
delays or shortages, and impact our ability to launch new products on a timely basis or at all. We may not be able to pass all or a material portion of any
higher material or labor costs on to our customers, which could materially adversely affect our operating results and financial condition.

17



Table of Contents

Certain third-party suppliers are the sole or exclusive source of certain materials and services necessary for production of our products. We may be unable
to meet demand for certain of our products if any of our third-party suppliers cease or interrupt operations, fail to renew contracts with us or otherwise fail
to meet their obligations to us.

Shipping is a critical part of our business and any changes in, or disruptions to, our shipping arrangements could adversely affect our business,
financial condition, and results of operations.

We currently rely on third-party national and regional logistics providers to deliver products to our manufacturing and distribution warehouses from our
third-party suppliers and contract manufacturers and to deliver products from our manufacturing and distribution warehouses to our retail customers. If we
are not able to negotiate acceptable pricing and other terms with these providers, or if these providers experience performance problems or other difficulties
in processing our orders or delivering our products, it could negatively impact our results of operations and our customers’ experience. For example,
changes to the terms of our shipping arrangements may adversely impact our margins and profitability. In addition, our ability to receive inbound inventory
efficiently and ship merchandise to our retail customers may be negatively affected by factors beyond our and these providers’ control, including inclement
weather, fire, flood, power loss, earthquakes, acts of war or terrorism or other events specifically impacting our or other shipping partners, such as labor
disputes, financial difficulties, system failures and other disruptions to the operations of the shipping companies on which we rely. We are also subject to
risks of damage or loss during delivery by our shipping vendors. If any of the foregoing occurs, our business, financial condition and results of operations
may be materially adversely affected.

The growth of our business depends in part on our ability to accurately predict consumer trends, successfully introduce new products and improve
existing products, and expand into new offerings.

Our growth depends, in part, on our ability to successfully introduce new products, including our manufactured products, and improve and reposition our
existing products to meet the requirements of our retail partners and those of pet parents. This, in turn, depends on our ability to predict and respond to
evolving consumer trends, demands and preferences. The success of our innovation and product development efforts is affected by the technical capability
of our product development staff and third-party consultants in developing and testing new products, including complying with governmental regulations,
our attractiveness as a partner for outside research and development scientists and entrepreneurs and the success of our management and sales team in
introducing and marketing new products.

We may be unable to determine with accuracy when or whether any of our products now under development will be approved or launched, and we may be
unable to develop or otherwise acquire product candidates or products. Additionally, we cannot predict whether any such products, once launched, will be
commercially successful. Furthermore, the timing and cost of our R&D initiatives may increase as a result of additional government regulation or
otherwise, making it more time-consuming and/or costly to research, test and develop new products. If we are unable to successfully develop or otherwise
acquire new products, our financial condition and results of operations may be materially adversely affected.

We are subject to stringent and evolving U.S. and foreign laws, regulations, and rules, contractual obligations, industry standards, policies and other
obligations related to data privacy and security. Our actual or perceived failure to comply with such obligations could lead to regulatory investigations
or actions; litigation (including class claims) and mass arbitration demands; fines and penalties; disruptions of our business operations; reputational
harm; loss of revenue or profits; and other adverse business consequences.

In the ordinary course of business, we collect, receive, store, process, generate, use, transfer, disclose, make accessible, protect, secure, dispose of, transmit,
and share (collectively, process) personal data and other sensitive information, including proprietary and confidential business data, trade secrets,
intellectual property, business plans, transactions, and financial information (collectively, sensitive data).

Our data processing activities subject us to numerous data privacy and security obligations, such as various laws, regulations, guidance, industry standards,
external and internal privacy and security policies, contractual requirements, and other obligations relating to data privacy and security.

In the United States, federal, state, and local governments have enacted numerous data privacy and security laws, including data breach notification laws,
personal data privacy laws, consumer protection laws (e.g., Section 5 of the Federal Trade Commission Act), and other similar laws (e.g., wiretapping
laws). In the past few years, numerous U.S. states—including California, Virginia, Colorado, Connecticut, and Utah—have enacted comprehensive privacy
laws that impose certain obligations on covered businesses, including providing specific disclosures in privacy notices and affording residents with
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certain rights concerning their personal data. These state laws allow for statutory fines for noncompliance. For example, the California Consumer Privacy
Act of 2018, as amended by the California Privacy Rights Act of 2020 (“CPRA”) (collectively, “CCPA”), applies to personal data of consumers, business
representatives, and employees who are California residents, and requires businesses to provide specific disclosures in privacy notices and honor requests
of such individuals to exercise certain privacy rights. The CCPA provides for fines of up to $7,500 per intentional violation and allows private litigants
affected by certain data breaches to recover significant statutory damages. Similar laws are being considered in several other states, as well as at the federal
and local levels, and we expect more states to pass similar laws in the future. These developments may further complicate compliance efforts and increase
legal risk and compliance costs for us and the third parties upon whom we rely.
Outside the United States, an increasing number of laws, regulations, and industry standards may govern data privacy and security. For example, the
European Union’s General Data Protection Regulation (“EU GDPR”) and the United Kingdom’s GDPR (“UK GDPR”) impose strict requirements for
processing personal data. For example, under the EU GDPR and the UK GDPR, companies may face temporary or definitive bans on data processing and
other corrective actions; fines of up to 20 million Euros under the EU GDPR, 17.5 million pounds sterling under the UK GDPR or, in each case, 4% of
annual global revenue, whichever is greater; or private litigation related to processing of personal data brought by classes of data subjects or consumer
protection organizations authorized at law to represent their interests. In addition, we may be unable to transfer personal data from Europe and other
jurisdictions to the United States or other countries due to foreign data localization requirements or limitations on cross-border data flows.

Our employees and personnel may use generative artificial intelligence (“AI”) technologies to perform portions of their work, and the disclosure and use of
personal data in generative AI technologies is subject to various privacy laws and other privacy obligations. Governments have passed and are likely to
pass additional laws regulating generative AI. Our use of this technology could result in additional compliance costs, regulatory investigations and actions,
and lawsuits.

In addition to data privacy and security laws, we are bound by other contractual obligations related to data privacy and security, and our efforts to comply
with such obligations may not be successful. We also publish privacy policies, marketing materials, and other statements regarding data privacy and
security and if these policies, materials, or statements are found to be deficient, lacking in transparency, deceptive, unfair, or misrepresentative of our
practices, we may be subject to investigation, enforcement actions by regulators, or other adverse consequences.

Obligations related to data privacy and security (and consumers’ data privacy expectations) are quickly changing, becoming increasingly stringent, and
creating uncertainty. Additionally, these obligations may be subject to differing applications and interpretations, which may be inconsistent or conflict
among jurisdictions. Preparing for and complying with these obligations requires us to devote significant resources and may necessitate changes to our
services, information technologies, systems, and practices and to those of any third parties that process personal data on our behalf.
We may at times fail (or be perceived to have failed) in our efforts to comply with our data privacy and security obligations. Moreover, despite our efforts,
our personnel or third parties on whom we rely may fail to comply with such obligations, which could negatively impact our business operations. If we or
the third parties on which we rely fail, or are perceived to have failed, to address or comply with applicable data privacy and security obligations, we could
face significant consequences, including but not limited to: government enforcement actions (e.g., investigations, fines, penalties, audits, inspections, and
similar); litigation (including class-action claims) and mass arbitration demands; additional reporting requirements and/or oversight; bans on processing
personal data; and orders to destroy or not use personal data.

If our information technology systems or those of third parties upon which we rely, or our data are or were compromised, we could experience adverse
consequences resulting from such compromise, including but not limited to regulatory investigations or actions; litigation; fines and penalties;
disruptions of our business operations; reputational harm; loss of revenue or profits; and other adverse consequences.
In the ordinary course of our business, we and the third parties upon which we rely process sensitive data, and, as a result, we and the third parties upon
which we rely face a variety of evolving threats that could cause security incidents. Cyber-attacks, malicious internet-based activity, online and offline
fraud, and other similar activities threaten the confidentiality, integrity, and availability of our sensitive data and information technology systems, and those
of the third parties upon which we rely. Such threats are prevalent and continue to rise, are increasingly difficult to detect, and come from a variety
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of sources, including traditional computer “hackers,” threat actors, “hacktivists,” organized criminal threat actors, personnel (such as through theft or
misuse), sophisticated nation states, and nation-state-supported actors.

Some actors now engage and are expected to continue to engage in cyber-attacks, including without limitation nation-state actors for geopolitical reasons
and in conjunction with military conflicts and defense activities. During times of war and other major conflicts, we and the third parties upon which we rely
may be vulnerable to a heightened risk of these attacks, including retaliatory cyber-attacks, that could materially disrupt our systems and operations, supply
chain, and ability to produce, sell and distribute our products and services.

We and the third parties upon which we rely are subject to a variety of evolving threats, including but not limited to social-engineering attacks (including
through deep fakes, which may be increasingly more difficult to identify as fake, and phishing attacks), malicious code (such as viruses and worms),
malware (including as a result of advanced persistent threat intrusions), denial-of-service attacks, credential stuffing, credential harvesting, personnel
misconduct or error, ransomware attacks, supply-chain attacks, software bugs, server malfunctions, software or hardware failures, loss of data or other
information technology assets, adware, attacks enhanced or facilitated by AI, telecommunications failures, earthquakes, fires, floods, and other similar
threats.

In particular, severe ransomware attacks are becoming increasingly prevalent and can lead to significant interruptions in our operations, ability to provide
our products or services, loss of sensitive data and income, reputational harm, and diversion of funds. Extortion payments may alleviate the negative impact
of a ransomware attack, but we may be unwilling or unable to make such payments due to, for example, applicable laws or regulations prohibiting such
payments.

Remote work has become more common and has increased risks to our information technology systems and data, as more of our employees utilize network
connections, computers, and devices outside our premises or network, including working at home, while in transit and in public locations. Additionally,
future or past business transactions (such as acquisitions or integrations) could expose us to additional cybersecurity risks and vulnerabilities, as our
systems could be negatively affected by vulnerabilities present in acquired or integrated entities’ systems and technologies. We may discover security
issues that were not found during due diligence of such acquired or integrated entities, and it may be difficult to integrate companies into our information
technology environment and security program.

We rely on our information technology systems to effectively manage our sales and marketing, accounting, financial and legal and compliance functions,
engineering and product development tasks, research and development data, communications, supply chain, order entry and fulfillment and other business
processes. We also rely on third parties and virtualized infrastructure to operate and support our information technology systems. Our ability to monitor
these third parties’ information security practices is limited, and these third parties may not have adequate information security measures in place. If our
third-party service providers experience a security incident or other interruption, we could experience adverse consequences. While we may be entitled to
damages if our third-party service providers fail to satisfy their privacy or security-related obligations to us, any award may be insufficient to cover our
damages, or we may be unable to recover such award. In addition, supply-chain attacks have increased in frequency and severity, and we cannot guarantee
that third parties’ infrastructure in our supply chain or our third-party partners’ supply chains have not been compromised.

While we have implemented security measures designed to protect against security incidents, there can be no assurance that these measures will be
effective. We take steps designed to detect, mitigate, and remediate vulnerabilities in our information systems (such as our hardware and/or software,
including that of third parties upon which we rely). We may not, however, detect and remediate all such vulnerabilities including on a timely basis. Further,
we may experience delays in deploying remedial measures and patches designed to address identified vulnerabilities. Vulnerabilities could be exploited and
result in a security incident.

Any of the previously identified or similar threats could cause a security incident or other interruption that could result in unauthorized, unlawful, or
accidental acquisition, modification, destruction, loss, alteration, encryption, disclosure of, or access to our sensitive data or our information technology
systems, or those of the third parties upon whom we rely. A security incident or other interruption could disrupt our ability (and that of third parties upon
whom we rely) to provide our services.
We may expend significant resources or modify our business activities to try to protect against security incidents. Additionally, certain data privacy and
security obligations may require us to implement and maintain specific security
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measures or industry-standard or reasonable security measures to protect our information technology systems and sensitive data.

Applicable data privacy and security obligations may require us to notify relevant stakeholders, including affected individuals, customers, regulators, and
investors, of security incidents. Such disclosures are costly, and the disclosure or the failure to comply with such requirements could lead to adverse
consequences.

If we (or a third party upon whom we rely) experience a security incident or are perceived to have experienced a security incident, we may experience
adverse consequences, such as government enforcement actions (for example, investigations, fines, penalties, audits, and inspections); additional reporting
requirements and/or oversight; restrictions on processing sensitive data (including personal data); litigation (including class claims); indemnification
obligations; negative publicity; reputational harm; monetary fund diversions; diversion of management attention; interruptions in our operations (including
availability of data); financial loss; and other similar harms. Security incidents and attendant consequences may prevent or cause customers to stop using
our services, deter new customers from using our services, and negatively impact our ability to grow and operate our business.

Our contracts may not contain limitations of liability, and even where they do, there can be no assurance that limitations of liability in our contracts are
sufficient to protect us from liabilities, damages, or claims related to our data privacy and security obligations. We cannot be sure that our insurance
coverage will be adequate or sufficient to protect us from or to mitigate liabilities arising out of our privacy and security practices, that such coverage will
continue to be available on commercially reasonable terms or at all, or that such coverage will pay future claims.
In addition to experiencing a security incident, third parties may gather, collect, or infer sensitive data about us from public sources, data brokers, or other
means that reveals competitively sensitive details about our organization and could be used to undermine our competitive advantage or market position.
Additionally, sensitive data of the Company or our customers could be leaked, disclosed, or revealed as a result of or in connection with our employees’,
personnel’s, or vendors’ use of generative AI technologies.

Our success depends on our ability to attract and retain key employees and the succession of senior management.

Our continued growth and success requires us to hire, retain and develop our leadership team. If we are unable to attract and retain talented, highly
qualified senior management and other key executives, as well as provide for the succession of senior management, our growth and results of operations
may be adversely impacted.

Pandemics or disease outbreaks and any related economic downturn have impacted and in the future may continue to negatively impact our business,
financial condition and results of operations.

Pandemics or disease outbreaks, such as the COVID-19 pandemic, have impacted and may continue to impact our business through adversely affected
workforces, economies and financial markets globally, leading to a reduction or inability for our customers, partners, suppliers or vendors or other parties
with whom we do business to meet their contractual obligations, and for a period of time, a reduction in customer spending on our products and services,
and such conditions may reoccur in the future. For example, in our Services segment, we closed or cancelled clinics in 2020 and 2021 in response to
COVID-19 and related public health measures and following initial reopening we experienced an elevated level of clinic closures due to labor shortages
related to the COVID-19 pandemic.The extent to which pandemics or disease outbreaks in the future will impact our business, financial condition and
results of operations in the future will depend on future developments, which are highly uncertain.

Risks Related to Finance and Accounting

We have a substantial amount of debt, which could adversely affect our financial position and our ability to raise additional capital and prevent us from
fulfilling our obligations under our obligations.

As of December 31, 2023, we had total outstanding indebtedness of approximately $451.8 million consisting of $292.5 million outstanding under a term
loan due 2028 (the "Term Loan B"), $143.8 million of outstanding 4.0% convertible senior notes due 2026 (the “Notes”) and $15.6 million in other debt.
Additionally, we had an unused credit facility with $125.0 million of availability as of December 31, 2023 the ("ABL"). Our substantial indebtedness may:

• make it difficult for us to satisfy our financial obligations, including with respect to our indebtedness;
• limit our ability to borrow additional funds for working capital, capital expenditures, acquisitions, or other general business purposes;
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• require us to use a substantial portion of our cash flow from operations to make debt service payments instead of other purposes, thereby reducing
the amount of cash flow available for future working capital, capital expenditures, acquisitions, or other general business purposes, which is
exacerbated given recent increases in interest rates;

• expose us to the risk of continued increased interest rates as certain of our borrowings, including under our credit facilities, are at variable rates of
interest;

• limit our ability to pay dividends;
• limit our flexibility to plan for, or react to, changes in our business and industry;
• place us at a competitive disadvantage compared with our less-leveraged competitors;
• increase our vulnerability to the impact of adverse economic, competitive, and industry conditions; and
• increase our cost of borrowing.

In addition, the credit agreement governing our credit facility contains, and the agreements governing our future indebtedness may contain, restrictive
covenants that may limit our ability to engage in activities that may be in our long-term best interest. These restrictive covenants include, among others,
limitations on our ability and the ability of our affiliates, including HoldCo, to incur additional indebtedness and liens, engage in sale leaseback
transactions, pay dividends or make other distributions in respect of, or repurchase or redeem, capital stock, prepay, redeem, or repurchase certain debt,
make acquisitions, investments, loans, and advances, or sell or otherwise dispose of assets. Our failure to comply with those covenants could result in an
event of default which, if not cured or waived, could result in the acceleration of substantially all of our debt.

The terms of the agreements governing our indebtedness limit, but do not prohibit, us from incurring additional indebtedness, and the additional
indebtedness incurred in compliance with these restrictions could be substantial. If new indebtedness is added to our current debt levels, the related risks
that we now face could intensify.

Operating our business requires a significant amount of cash, and we may not have sufficient cash flow from our business to pay the Notes and any
other debt when due, which may seriously harm our business.

Our ability to generate cash to meet our operating needs, expenditures and debt service obligations will depend on our future performance and financial
condition, which will be affected by financial, business, economic, legislative, regulatory and other factors, including potential changes in costs, pricing,
the success of product innovation and marketing, competitive pressure and consumer preferences. If our cash flow and capital resources are insufficient to
fund our debt service obligations and other cash needs, we could face substantial liquidity problems and could be forced to reduce or delay investments and
capital expenditures or to dispose of material assets or operations, seek additional debt or equity capital or restructure or refinance our indebtedness. Our
current and future debt agreements, including the Notes, the ABL Facility and the Term Loan B restrict our ability to take these actions and we may not be
able to affect any such alternative measures on commercially reasonable terms or at all. If we cannot make scheduled payments on our debt, holders of our
indebtedness can terminate their commitments to loan money, can declare all outstanding principal and interest to be due and payable, and, to the extent
such debt is secured, foreclose against the assets securing their borrowings and we could be forced into bankruptcy or liquidation. In addition, any
downgrade of our debt ratings by any of the major rating agencies, which could result from our financial performance, acquisitions or other factors, would
also negatively impact our access to additional debt financing (including leasing) or refinancing on favorable terms, or at all. Even if we are successful in
taking any such alternative actions, such actions may not allow us to meet our scheduled debt service obligations and, as a result, our business, financial
condition and results of operations may be materially adversely affected.

In addition, holders of the Notes have the right to require us to repurchase all or a portion of the Notes on the occurrence of a fundamental change, as
defined in the Indenture at a repurchase price equal to 100% of the principal amount of the Notes to be repurchased, plus accrued and unpaid interest, if
any, to, but excluding, the fundamental change repurchase date. Further, if a make-whole fundamental change as defined in the indenture governing the
Notes (the “Indenture”) occurs prior to the maturity date of the Notes, we will in some cases be required to increase the conversion rate for a holder that
elects to convert its Notes in connection with such make-whole fundamental change. On the conversion of the Notes, unless we elect to deliver solely
shares of our Class A common stock to settle such conversion (other than paying cash in lieu of delivering any fractional share), we will be required to
make cash payments for the Notes being converted. However, we may not have enough available cash or be able to obtain financing at the time we are
required to make such repurchases of the Notes surrendered or pay cash with respect to the Notes being converted.

We cannot be certain that additional financing will be available on reasonable terms when needed, or at all.
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We have historically incurred net losses and we may not attain and sustain profitability in future periods. As a result, we may need additional financing.
Our ability to obtain additional financing, if and when required, will depend on investor demand, our operating performance, our credit rating, the condition
of the capital markets, and other factors. To the extent we use available funds or draw on our ABL Facility, we may need to raise additional funds and we
cannot assure investors that additional financing will be available to us on favorable terms when required, or at all. If we raise additional funds through the
issuance of equity, equity-linked, or debt securities, those securities may have rights, preferences, or privileges senior to the rights of our Class A common
stock, and our existing stockholders may experience dilution. In the event that we are unable to obtain additional financing on favorable terms, our interest
expense and principal repayment requirements could increase significantly, which could have a material adverse effect on our business, financial condition
and results of operations.

We have incurred net losses in the past and may be unable to achieve or sustain profitability in the future.

As of December 31, 2023, we had an accumulated deficit of $160.6 million. We expect to continue to incur significant product commercialization and
regulatory, sales and marketing, clinic opening, and other expenses. In addition, our selling, general and administrative expenses increased following prior
acquisitions to support the larger combined Company and product portfolio. The net income (loss) we earn may fluctuate significantly from quarter to
quarter. We will need to generate additional net sales or increased gross margin to attain and sustain profitability, and we cannot be sure that we will
achieve or sustain profitability for any substantial period of time. Our failure to achieve or sustain profitability could negatively impact the value of our
Class A common stock.

The trading price of our Class A common stock is highly volatile and could reduce the market price of our shares of Class A common stock in spite of
our operating performance.

The volatility in the trading price of our Class A common stock, as well as general economic, market or political conditions, could reduce the market price
of shares of our Class A common stock in spite of our operating performance. In addition, our results of operations could be below the expectations of
public market analysts and investors due to a number of potential factors, including variations in our quarterly results of operations, additions or departures
of key management personnel, failure to meet analysts’ earnings estimates, publication of research reports about our industry, litigation and government
investigations, changes or proposed changes in laws or regulations or differing interpretations or enforcement thereof affecting our business, adverse
market reaction to any indebtedness we may incur or securities we may issue in the future, changes in market valuations of similar companies or
speculation in the press or investment community, announcements by our competitors of significant contracts, acquisitions, dispositions, strategic
partnerships, joint ventures or capital commitments and adverse publicity about our industry in or individual scandals, and in response the market price of
shares of our Class A common stock could decrease significantly.

In the past few years, stock markets have experienced extreme price and volume fluctuations that have affected and continue to affect the market prices of
many companies, including our own. Fluctuations have often been unrelated or disproportionate to the operating performance of these companies. Broad
market and industry fluctuations, as well as general economic, political, regulatory and market conditions, may continue to negatively impact investor
confidence and the market price of equity securities, including our Class A common stock. In the past, following periods of volatility in the overall market
and the market price of a company’s securities, securities class action litigation has often been instituted against these companies. This litigation, if
instituted against us, could result in substantial costs and a diversion of our management’s attention and resources.

Our quarterly operating results may fluctuate significantly and could fall below the expectations of securities analysts and investors due to seasonality
and other factors, some of which are beyond our control, resulting in a decline in our stock price.

Our quarterly operating results may fluctuate significantly because of several factors, including:

• the timing of new product and clinic launches;
• the timing and extent of customer inventory management decisions;
• our ability to procure product in a cost effective manner;
• expansion to new customers or product categories;
• seasonality of services;
• macroeconomic conditions, both nationally and locally;
• negative publicity relating to use of pet products outside the veterinary channel; and
• taxes.
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Seasonal factors and the timing of holidays cause our revenue to fluctuate from quarter to quarter. Our flea and tick product offerings are most significant in
the first half of the year, both leading up to and throughout the spring and summer seasons. Adverse weather conditions may also affect customer traffic to
our customers or our ability to meet customer delivery requirements.

Risk Related to Legal and Regulatory

If our products or services are alleged to cause injury or illness or our products fail to comply with governmental regulations, we may need to recall our
products and/or may experience related claims and reputational damage.

Our products may be subject to product recalls, including voluntary recalls or withdrawals, if they are alleged to pose a risk of injury or illness, or if they
are alleged to have been mislabeled, misbranded or adulterated or to otherwise be in violation of governmental regulations. We may also voluntarily recall
or withdraw products in order to protect our brand or reputation if we determine that they do not meet our standards, whether for quality, palatability,
appearance or otherwise. If there is any future product recall or withdrawal, it could result in substantial and unexpected expenditures, destruction of
product inventory, damage to our reputation and lost sales due to the unavailability of the product for a period of time, and our business, financial condition
and results of operations may be materially adversely affected. In addition, a product recall or withdrawal may require significant management attention
and could result in enforcement action by regulatory authorities.

We also may be subject to product liability claims if the consumption or use of our products is alleged to cause injury or illness. Although we carry product
liability insurance, our insurance may not be adequate to cover all liabilities that we may incur in connection with product liability claims. For example,
punitive damages are generally not covered by insurance. If we are subject to substantial product liability claims in the future, we may not be able to
continue to maintain our existing insurance, obtain comparable insurance at a reasonable cost, if at all, or secure additional coverage. This could result in
future product liability claims being uninsured. If there is a product liability judgment against us or a settlement agreement related to a product liability
claim, our business, financial condition and results of operations may be materially adversely affected. In addition, even if product liability claims against
us are not successful or are not fully pursued, these claims could be costly and time-consuming and may require management to spend time defending
claims rather than operating our business.

Additionally, we may be subject to claims for veterinary malpractice or negligence in the event as a result of services provided by our veterinarians.
Although we carry appropriate insurance, our insurance may not be adequate to cover all liabilities that we may incur in connection with veterinary
malpractice or negligence claims. Additionally, any such claims may result in reputational damage to our services segment and our business, financial
condition and results of operations may be materially adversely affected.

Failure to protect our intellectual property could harm our competitive position or require us to incur significant expenses to enforce our rights.

Our success depends in part on our ability to protect our intellectual property rights. Our trademarks such as “PetIQ,” “PetArmor,” “VIP Petcare,” “VetIQ
PetCare,” “VetIQ,” “Capstar,” “Advecta,” “SENTRY,” “Sergeants,” “PurLuv,” “Rocco & Roxie,” and “Minties” and others are assets that support our
brand, sub-brands and consumers’ perception of our products. We rely on trademark, copyright, trade secret, patent and other intellectual property laws, as
well as nondisclosure and confidentiality agreements and other methods, to protect our trademarks, trade names, proprietary information, technologies
and/or processes. Our non-disclosure agreements and confidentiality agreements may not effectively prevent disclosure of our proprietary information,
technologies and processes and may not provide an adequate remedy in the event of unauthorized disclosure of such information, which could harm our
competitive position. In addition, effective patent, copyright, trademark and trade secret protection may be unavailable or limited for some of our
intellectual property rights and trade secrets in foreign countries. We may need to engage in litigation or similar activities to enforce our intellectual
property rights, to protect our trade secrets or to determine the validity and scope of proprietary rights of others. Any such litigation could require us to
expend significant resources and divert the efforts and attention of our management and other personnel from our business operations. If we fail to protect
our intellectual property, our business, financial condition and results of operations may be materially adversely affected.
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We may be subject to intellectual property infringement claims or other allegations, which could result in substantial damages and diversion of
management’s efforts and attention.

We have obligations to respect third-party intellectual property. The steps we take to prevent misappropriation, infringement or other violation of the
intellectual property of others may not be successful. From time to time, third parties have asserted intellectual property infringement claims against us, our
suppliers, or our retail customers and may continue to do so in the future. Although we believe that our products and manufacturing processes do not
infringe in any material respect upon proprietary rights of other parties and/or that meritorious defenses would exist with respect to any assertions of
infringement of other parties, we may from time to time be found to infringe on the proprietary rights. For example, patent applications in the United States
and some foreign countries are generally not publicly disclosed until the patent application is published, and we may not be aware of currently filed patent
applications that relate to our products or processes. If patents later are issued on these applications, we may be found liable for subsequent infringement.
Such claims that our products or processes infringe these rights, regardless of their merit or resolution, could be costly and may divert the efforts and
attention of our management and technical personnel. In part due to the complex technical issues and inherent uncertainties in intellectual property
litigation, we cannot predict whether we will prevail in such proceedings. If such proceedings result in an adverse outcome, we could, among other things,
be required to:

• Pay substantial damages (potentially treble damages in the United States);
• cease the manufacture, use or sale of the infringing products;
• discontinue the use of the infringing processes;
• expend significant resources to develop non-infringing processes;
• expend significant resources to litigate matters or to develop non-infringing processes; and
• enter into licensing arrangements with the third party claiming infringement, which may not be available on commercially reasonable terms, or

may not be available at all.

If any of the foregoing occurs, our ability to compete could be affected and our business, financial condition and results of operations may be materially
adversely affected.

Adverse litigation judgments or settlements resulting from legal proceedings relating to our business operations could materially adversely affect our
business, financial condition and results of operations.

From time to time, we are subject to allegations, and may be party to legal claims and regulatory proceedings, relating to our business operations. Such
allegations, claims and proceedings may be brought by third parties, including our customers, employees, governmental or regulatory bodies or
competitors. Defending against such claims and proceedings, regardless of their merits or outcomes, is costly and time consuming and may divert
management’s attention and personnel resources from our normal business operations, and the outcome of many of these claims and proceedings cannot be
predicted. If any of these claims or proceedings were to be determined adversely to us, a judgment, a fine or a settlement involving a payment of a material
sum of money were to occur, or injunctive relief were issued against us, our reputation could be affected and our business, financial condition and results of
operations could be materially adversely affected.

We are subject to extensive and ongoing governmental regulation and we may incur material costs in order to comply with existing or future laws and
regulations, and our failure to comply may result in enforcement, recalls and other adverse actions or significant penalties.

We are subject to a broad range of federal, state, local and foreign laws and regulations intended to protect public health and safety, natural resources and
the environment. See “Business—Government Regulation.” Our operations are subject to extensive and ongoing regulation by the FDA, EPA, USDA, the
Florida Department of Health and by various other federal, state, local and foreign authorities regarding the manufacturing, processing, packaging, storage,
distribution, advertising, labeling and import and export of our products, including drug and food safety standards. Our operations also are subject to
regulation regarding the availability and use of pesticides, emissions and discharges to the environment, and the treatment, handling, storage and disposal
of materials and wastes. Many of these laws and regulations are becoming increasingly stringent and compliance with them is becoming increasingly
expensive. Costs of compliance, and the impacts on us of any non-compliance, with any such laws and regulations could materially adversely affect our
business, financial condition and results of operations.
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Later discovery of previously unknown problems with a product, including adverse events of unanticipated severity or frequency, or with our third-party
manufacturers or manufacturing processes, or failure to comply with regulatory requirements, may result in, among other things:

• restrictions on the marketing or manufacturing of the product, withdrawal of the product from the market, or voluntary or mandatory product
recalls;

• fines, warning letters or holds on target animal studies;
• refusal by applicable regulatory authorities to approve pending applications or supplements to approved applications, or suspension or revocation

of product approvals;
• product seizure or detention, or refusal to permit the import or export of products; and
• injunctions or the imposition of civil or criminal penalties.

Regulatory policies may change and additional government regulations may be enacted that could prevent, limit or delay regulatory approval of any current
or future product candidates. We cannot predict the likelihood, nature or extent of government regulation that may arise from future legislation or
administrative action. If we are slow or unable to adapt to changes in existing requirements or the adoption of new requirements or policies, or if we are not
able to maintain regulatory compliance, we may lose any marketing approval that we may have obtained, which would adversely affect our business.

Our business is also affected by export and import controls and similar laws and regulations, both in the United States and elsewhere. Issues such as
national security or health and safety, which may slow or otherwise restrict imports or exports, may adversely affect our business, financial condition and
results of operations.

Violations of or liability under any of these laws and regulations may result in administrative, civil or criminal fines or penalties against us, revocation or
modification of applicable permits, environmental investigations or remedial activities, voluntary or involuntary product recalls, warning or untitled letters
or cease and desist orders against or restrictions on operations that are not in compliance, among other things. Liability may be imposed under some laws
and regulations regardless of fault or knowledge and regardless of the legality of the original action. These laws and regulations, or their interpretation, may
change in the future and we may incur (directly, or indirectly through our contract manufacturers) material costs to comply with current or future laws and
regulations or in any required product recalls.

Certain states have laws, rules and regulations which require that veterinary medical practices be owned by licensed veterinarians and that corporations
which are not owned by licensed veterinarians refrain from providing, or holding themselves out as providers of, veterinary medical care. We may
experience difficulty in expanding our operations into other states or provinces with similar laws, rules and regulations. Although we have structured our
operations to comply with our understanding of the veterinary medicine laws of each state and province in which we operate, interpretive legal precedent
and regulatory guidance varies by jurisdiction and is often sparse and not fully developed. A determination that we are in violation of applicable restrictions
on the practice of veterinary medicine in any jurisdiction in which we operate, could have a material adverse effect on us, particularly if we are unable to
restructure our operations to comply with the requirements of that jurisdiction.

All of the states in which we operate impose various registration permit and/or licensing requirements. To fulfill these requirements, we have registered
each of our facilities with appropriate governmental agencies and, where required, have appointed a licensed veterinarian to act on behalf of each facility.
All veterinarians practicing in our animal hospitals are required to maintain valid state licenses to practice.

Failure to comply with federal, state and international laws and regulations relating to permit and/or licensing requirements, or the expansion of
existing or the enactment of new laws or regulation relating to permit and/or licensing requirements, could adversely affect our business and our
financial condition.

We strive to comply with all applicable laws, regulations and other legal obligations relating to permit and/or licensing requirements. It is possible,
however, that these requirements may be interpreted and applied in a manner that is inconsistent from one jurisdiction to another or may conflict with other
rules or our practices. We cannot guarantee that our practices have complied, comply or will comply fully with all such laws, regulations, requirements and
obligations. Any failure, or perceived failure, by us to comply with our filed permits and licenses with any applicable federal, state or international related
laws, industry standards or codes of conduct, regulatory guidance, orders to which we may be subject or other legal obligations relating to privacy or
consumer protection could adversely affect our reputation, brand and business, and may result in claims, proceedings or actions against us by governmental
entities or others or other liabilities.
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Any such claim, proceeding or action could hurt our reputation, brand and business, force us to incur significant expenses in defense of such proceedings,
distract our management, increase our costs of doing business, result in a loss of customers and suppliers and may result in the imposition of monetary
liability. We may also be contractually liable to indemnify and hold harmless third parties from the costs or consequences of non-compliance with any laws,
regulations or other legal obligations relating to permit and/or licensing requirements. In addition, various federal, state and foreign legislative and
regulatory bodies may expand existing laws or regulations, enact new laws or regulations or issue revised rules or guidance regarding permit and/or
licensing requirements. Any such changes may force us to incur substantial costs or require us to change our business practices. This could compromise our
ability to pursue our growth strategy effectively and may adversely affect our ability to acquire customers or otherwise harm our business, financial
condition and results of operations.

If we fail to comply with governmental regulations applicable to our Services business, various governmental agencies may impose fines, institute
litigation or preclude us from operating in certain states.

Certain states and provinces have laws, rules and regulations which require that veterinary medical practices be owned by licensed veterinarians and that
corporations which are not owned by licensed veterinarians refrain from providing, or holding themselves out as providers of, veterinary medical care. We
may experience difficulty in expanding our operations into other states or provinces with similar laws, rules and regulations. Although we have structured
our operations to comply with our understanding of the veterinary medicine laws of each state in which we operate, interpretive legal precedent and
regulatory guidance varies by jurisdiction and is often sparse and not fully developed. A determination that we are in violation of applicable restrictions on
the practice of veterinary medicine in any jurisdiction in which we operate, could have a material adverse effect on us, particularly if we are unable to
restructure our operations to comply with the requirements of that jurisdiction. All of the states in which we operate impose various registration
requirements. To fulfill these requirements, we have registered each of our facilities with appropriate governmental agencies and, where required, have
appointed a licensed veterinarian to act on behalf of each facility. All veterinarians practicing in our animal hospitals are required to maintain valid state
licenses to practice.

We are subject to environmental, health, and safety laws and regulations that could result in costs to us.

In connection with the ownership and operations of our business, we are subject to laws and regulations relating to the protection of the environment and
health and safety matters, including those governing the management and disposal of wastes and the cleanup of contaminated sites. We could incur costs,
including fines and other sanctions, cleanup costs, and third-party claims, as a result of violations of or liabilities under environmental laws and regulations.
Although we are not aware of any of our sites at which we currently have material remedial obligations, the imposition of remedial obligations as a result
of the discovery of contaminants in the future could result in additional costs.

Continuing political and social attention to the issue of climate change has resulted in both existing and pending international agreements and national,
regional, or local legislation and regulatory measures to limit greenhouse gas emissions, such as cap and trade regimes, carbon taxes, restrictive permitting,
increased fuel efficiency standards, and incentives or mandates for renewable energy. Such measures could subject us and our vendors to additional costs
and restrictions and require significant operating and capital expenditures, including with respect to waste and energy reduction, compliance costs, and
workforce initiatives, which could adversely impact our business, financial condition, results of operations and cash flows.

Risks Related to our Organizational Structure

Our principal asset is our interest in HoldCo, and, accordingly, we depend on distributions from HoldCo to pay our taxes and expenses. HoldCo’s
ability to make such distributions may be subject to various limitations and restrictions.

We are a holding company and have no material assets other than our ownership of LLC membership interests in HoldCo (“LLC Interests”). As such, we
have no independent means of generating revenue or cash flow, and our ability to pay our taxes and operating expenses or declare and pay dividends in the
future, if any, will be dependent upon the financial results and cash flows of HoldCo and its subsidiaries and distributions we receive from HoldCo. There
can be no assurance that our subsidiaries will generate sufficient cash flow to distribute funds to us or that applicable state law and contractual restrictions,
including negative covenants in our debt instruments, will permit such distributions.

We anticipate that HoldCo will continue to be treated as a partnership for U.S. federal income tax purposes and, as such, generally will not be subject to
any entity-level U.S. federal income tax. Instead, taxable income will be allocated to
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holders of LLC Interests, including us. Accordingly, we will incur income taxes on our allocable share of any net taxable income of HoldCo, as well as
expenses related to our operations.

We intend, as its managing member, to cause HoldCo to make cash distributions to the owners of LLC Interests, including us, in an amount sufficient to (i)
fund all or part of their tax obligations in respect of taxable income allocated to them and (ii) cover our operating expenses. However, HoldCo’s ability to
make such distributions may be subject to various limitations and restrictions, such as restrictions on distributions that would either violate any contract or
agreement to which HoldCo is then a party, including debt agreements, or any applicable law, or that would have the effect of rendering HoldCo insolvent.
Our credit agreements do not currently restrict our ability to make tax distributions, except under limited circumstances. In addition, for taxable years
beginning after December 31, 2017, liability for adjustments to a partnership’s tax return can be imposed on the partnership itself in certain circumstances,
absent an election to the contrary. HoldCo could be subject to material liabilities pursuant to adjustments to its partnership tax returns if, for example, its
calculations or allocations of taxable income or loss are incorrect, which also could limit its ability to make distributions to us.

Under the terms of the Limited Liability Company Agreement of HoldCo Agreement, tax distributions payable to us are computed based on our actual tax
liability, whereas tax distributions payable to members of HoldCo besides us are computed based on an assumed combined tax rate equal to the maximum
rate applicable to an individual resident in New York, New York (taking into account the deductibility of state and local taxes and other applicable
adjustments). We expect such calculation to result in us often receiving less, and continuing partners of HoldCo (the "LLC Owners") often receiving more,
than the respective pro rata shares of the total tax distributions paid by HoldCo.

If we do not have sufficient funds to pay tax or other liabilities or to fund our operations, we may have to borrow funds, which could materially adversely
affect our liquidity and financial condition and subject us to various restrictions imposed by any such lenders. In addition, if HoldCo does not have
sufficient funds to make distributions, our ability to declare and pay cash dividends will also be restricted or impaired.

Anti-takeover provisions in our organizational documents and Delaware law might discourage or delay acquisition attempts for us that you might
consider favorable.

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that may make the merger or acquisition of the
Company more difficult without the approval of our board of directors. Among other things:

• removal of directors, only for cause, by a supermajority of the voting power of stockholders entitled to vote;
• a provision denying stockholders the ability to call special meetings;
• a provision denying stockholders the ability to act by written consent;
• provisions waiving the corporate opportunity doctrine with respect to certain stockholders and their affiliates;
• advance notice requirements for stockholder proposals and nominations; and
• the authorization of undesignated preferred stock, the terms of which may be established and shares of which may be issued without stockholder

approval.

These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management by making it more difficult for
stockholders to replace members of our board of directors, which is responsible for appointing the members of our management, and may discourage, delay
or prevent a transaction involving a change of control of our Company that is in the best interest of our stockholders. Even in the absence of a takeover
attempt, the existence of these provisions may adversely affect the prevailing market price of our Class A common stock if they are viewed as discouraging
future takeover attempts. In addition, because we are incorporated in Delaware, we have opted out of Section 203 of the General Corporation Law of the
State of Delaware.

Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of our income or other tax returns could adversely affect
our results of operations and financial condition.

We are subject to U.S. federal, state and local and non-U.S. taxes, and our tax liabilities will be affected by the allocation of expenses to differing
jurisdictions. Our future effective tax rates could be subject to volatility or adversely affected by a number of factors, including:

• changes in the valuation of our deferred tax assets and liabilities;
• expected timing and amount of the release of any tax valuation allowances;
• tax effects of stock-based compensation; or
• changes in tax laws, regulations or interpretations thereof.
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For example, the Inflation Reduction Act of 2022 introduced a 15% alternative minimum tax on the “adjusted financial statement income” of certain large
corporations and a 1% excise tax on certain actual and deemed stock repurchases, both of which became effective in 2023. While we do not expect to be an
applicable corporation that is subject to the alternative minimum tax as currently enacted, we will be a covered corporation that could be subject to the
stock repurchase excise tax.

In addition, we may be subject to audits of our income, sales and other transaction taxes by U.S. federal, state and local and non-U.S. taxing authorities.
Outcomes from these audits could have an adverse effect on our operating results and financial condition.

Our ability to use our net operating losses to offset future taxable income may be subject to certain limitations.

We have U.S. federal net operating loss (“NOL”) carryforwards as a result of prior period losses, some of which, if not utilized will begin to expire in fiscal
year 2037 for federal purposes. These net operating loss carryforwards could expire unused and be unavailable to offset future income tax liabilities, which
could adversely affect our potential profitability.

In addition, under Section 382 of the Internal Revenue Code of 1986, as amended, if a corporation undergoes an “ownership change,” its ability to use its
pre-change net operating loss carryforwards to offset its post-change taxable income or tax liability may be limited. Such an “ownership change” generally
occurs if there is a greater than 50 percentage point change (by value) in its equity ownership by one or more stockholders or groups of stockholders who
own at least 5% of our stock over a three-year period. We have experienced ownership changes in the past and may experience ownership changes in the
future as a result of subsequent shifts in our stock ownership. As a result, if we earn net taxable income, our ability to use our pre-change net operating loss
carryforwards and other pre-change tax attributes to offset U.S. federal and state taxable income or tax liability may be subject to limitations, which could
potentially result in increased future tax liability to us. Furthermore, under the current U.S. federal tax laws, the amount of net operating loss carryforwards
from tax years beginning after December 31, 2017 that we are permitted to use in any taxable year beginning after December 31, 2020 is limited to 80% of
our taxable income in such year, where taxable income is determined without regard to the net operating loss deduction itself. Under current U.S. federal
tax laws, net operating losses are generally not permitted to be carried back to prior taxable years. There is also a risk that, due to regulatory changes, such
as suspensions of the use of NOLs, or other unforeseen reasons, our existing NOLs could expire or otherwise be unavailable to offset future income tax
liabilities. For these reasons, we may not be able to realize a tax benefit from the use of our NOLs, whether or not we attain profitability.

Since we have no current plans to pay regular cash dividends on our Class A common stock, you may not receive any return on investment unless you
sell your Class A common stock for a price greater than that which you paid for it.

We have not paid, and do not anticipate paying, any regular cash dividends on our Class A common stock. Any decision to declare and pay dividends in the
future will be made at the discretion of our board of directors and will depend on, among other things, our financial condition, results of operations, cash
requirements, contractual restrictions and other factors that our board of directors may deem relevant. In addition, our ability to pay dividends is, and may
be, limited by covenants of existing and any future outstanding indebtedness we or our subsidiaries incur, including under the ABL Facility and Term Loan
B. Therefore, any return on investment in our Class A common stock is solely dependent upon the appreciation of the price of our Class A common stock
on the open market, which may not occur. Please read “Dividend Policy” for more detail.

Item 1B. Unresolved Staff Comments

None.

Item 1C. Cybersecurity

Cybersecurity Risk Management & Strategy

PetIQ has implemented and maintains various information security processes and systems designed to identify, assess, and manage material risks from
cybersecurity threats to our critical computer networks, third party hosted services,
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communications systems, hardware and software, and our critical data, including confidential information that is proprietary, strategic, or competitive in
nature (“Information Systems and Data”).

Our cybersecurity function, led by our Cybersecurity Manager and supported by our Chief Information Officer (“CIO”) and third-party service providers,
helps identify, assess, and manage the Company’s cybersecurity threats and risks. This group identifies and assesses cybersecurity threats by monitoring
and evaluating our threat environment using various methods including: using manual and automated tools, subscribing to reports and services that identify
cybersecurity threats, conducting scans of the threat environment, conducting internal and external cybersecurity audits, engaging third-party threat
assessments, conducting vulnerability assessments, leveraging external intelligence feeds, and completing third-party red/blue team exercises and tabletop
incident response exercises.

Depending on the environment and system, we implement and maintain various technical, physical, and organizational measures, processes, standards,
practices and policies designed to manage and mitigate material risks from cybersecurity threats to our Information Systems and Data, including: incident
management processes (for both internal and third-party hosted systems), maintaining certain security certifications, encryption of certain data, network
security controls, access controls, physical security, asset management (such as tracking and disposal), systems monitoring, vendor risk management
processes, employee training, penetration testing, dedicated cybersecurity staff, and cybersecurity insurance.
We use third-party service providers to assist us to identify, assess, and manage material risks from cybersecurity threats, including threat intelligence
service providers, cybersecurity software and managed cybersecurity providers, penetration testing firms, and forensic investigators.

Further, we use third-party service providers to perform a variety of functions throughout our business, such as software-as-a-service providers and
data/computing hosting companies. We have a vendor management program that, depending on the nature of the services provided, the sensitivity of the
Information Systems and Data at issue, and the identity of the provider, may involve different levels of assessment designed to help identify cybersecurity
risks associated with a provider. This vendor management program includes a security questionnaire, reviews of security assessments, and vulnerability
scans related to the vendor, as well as the imposition of contractual obligations related to cybersecurity.

At PetIQ, cybersecurity is an overall company risk that is managed as a part of the Enterprise Risk Management Program which is updated and reviewed
quarterly and is overseen by both senior management and the Board of Directors. For a description of the risks from cybersecurity threats that may
materially affect PetIQ and how they may do so, see our risk factors under Part 1. Item 1A. Risk Factors in this Annual Report on Form 10-K, including “If
our information technology systems or those of third parties upon which we rely, or our data are or were compromised, we could experience adverse
consequences resulting from such compromise, including but not limited to regulatory investigations or actions; litigation; fines and penalties; disruptions
of our business operations; reputational harm; loss of revenue or profits; and other adverse consequences.”

Governance

PetIQ’s Board of Directors is responsible for overseeing the Company’s cybersecurity risks and threats. Specifically, the Audit Committee of the Board of
Directors reviews the Company’s cybersecurity status, risks, and threats periodically. Additionally, as needed, individual board members may reach out to
Company management directly with cybersecurity questions or clarifications.

PetIQ has implemented cybersecurity processes and procedures in coordination with cybersecurity risk mitigation tools and services designed to help
prevent, detect, and eradicate cybersecurity incidents. The CIO, who has more than 30 years of IT experience, has overall accountability for cybersecurity.
The Cybersecurity Manager reports to the CIO. The Cybersecurity manager, who has overall responsibility for assessing and managing cybersecurity risk
as well as managing and monitoring the cybersecurity technology stack, has more than 20 years of IT experience and is an ANSI/EC-Council certified
CISO.

PetIQ’s cybersecurity incident management processes include processes to assess the impact of an incident for reporting purposes, as well as escalation
procedures for incidents (based on severity, risk, and impact) that can flow communications and decisions up through the CIO, Executive/Senior
Leadership, and the Audit Committee of the Board of Directors as needed.
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Item 2 - Properties

The following table sets forth the location, size, use and lease expiration date of our material properties as of December 31, 2023.

LOCATION APPROXIMATE SIZE PRINCIPAL USE(S) LEASE EXPIRATION DATE

Daytona Beach, Florida 142,900 square feet Manufacturing and distribution
warehouse; office November 30, 2025

Springville, Utah 242,000 square feet Manufacturing and distribution
warehouse; office January 31, 2029

Omaha, Nebraska 131,150 square feet Manufacturing; office Owned
Omaha, Nebraska 349,680 square feet Distribution warehouse September 30, 2026
Eagle, Idaho 65,000 square feet Corporate Headquarters Owned

We are obligated under non-cancelable leases for the facilities we do not own. Our leases have varying terms, typically with three to five year renewal
options.

We believe that our current properties are adequate for our intended purposes and represent sufficient capacity for our near term plans.

Item 3 – Legal Proceedings

For a discussion of our “Legal Proceedings,” refer to Note 13 – Commitments and Contingencies in the notes to our audited consolidated financial
statements of this Annual Report.

Item 4 – Mine Safety Disclosures

Not Applicable

PART II

Item 5 – Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Holders of Record

As of February 21, 2024, there were approximately 10 holders of record of our Class A common stock and 6 holders of record of our Class B common
stock. The holders of our Class B common stock also hold LLC interests in HoldCo. There is no public market for these interests. A substantially greater
number of holders of our stock are held in “street name” and held of record by banks, brokers, and other financial institutions.

Dividend Policy

We have not historically paid cash dividends on our common stock, and have no current plans to pay cash dividends on our Class A common stock. The
declaration, amount and payment of any future dividends will be at the sole discretion of our board of directors. Our board of directors may take into
account general and economic conditions, our financial condition and results of operations, our available cash and current and anticipated cash needs,
capital requirements, contractual, legal, tax and regulatory restrictions and implications on the payment of dividends by us to our stockholders or by our
subsidiaries to us, including restrictions under our senior secured credit facilities and other indebtedness we may incur, and such other factors as our board
of directors may deem relevant.

Stock Repurchase Program

On September 6, 2022, the Company's Board of Directors authorized a stock repurchase program for up to $30 million of the Company’s outstanding
shares of Class A common stock. Repurchases of Class A common stock may be made at
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management’s discretion from time to time in one or more transactions on the open market or in privately negotiated purchase and/or through other legally
permissible means, depending on market conditions and in accordance with applicable rules and regulations promulgated under Securities Exchange Act.
The Company did not purchase any shares during the year ended December 31, 2023. As of December 31, 2023, $26.1 million in aggregate dollar value of
shares remained available for purchase under the stock repurchase program.

Stock Performance Graph

The information contained in the following chart is not considered to be “soliciting material,” or “filed,” or incorporated by reference in any past or
future filing by the Company under the Securities Act or Exchange Act unless and only to the extent that, the Company specifically incorporates it by
reference.

The following graph compares our total common stock return with the total return for (i) the NASDAQ Composite Index (the “NASDAQ Composite”) and
(ii) the Russell 2000 Index (the “Russell 2000”) for the period from December 31, 2018 through December 31, 2023. The figures represented below
assume an investment of $100 in our common stock on December 31, 2018 and in the NASDAQ Composite and the Russell 2000 on the same date. The
comparisons in the table are required by the SEC and are not intended to forecast or be indicative of possible future performance of our common stock.

Date PetIQ NASDAQ Composite Russell 2000
December 31, 2018 $ 100.00 $ 100.00 $ 100.00 
December 31, 2019 106.73 135.23 123.72 
December 31, 2020 163.83 194.24 146.44 
December 31, 2021 96.76 235.78 166.50 
December 31, 2022 39.28 157.74 130.60 
December 31, 2023 84.15 226.24 150.31 

Item 6 – [Reserved]
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Item 7 – Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read together with our audited consolidated financial
statements and related notes and other financial information appearing elsewhere in this Annual Report. This section of this Annual Report generally
discusses 2023 and 2022 items and year-to-year comparisons of 2023 to 2022. Discussions of 2021 items and year-to-year comparisons of 2022 and 2021
that are not included in this Annual Report can be found in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in
Part II, Item 7 on our Annual Report on Form 10-K for the year ended December 31, 2022, which is incorporated by reference herein. This discussion
contains forward-looking statements that reflect our plans, estimates, and beliefs and involve numerous risks and uncertainties. Actual results may differ
materially from those contained in any forward-looking statements. See “Cautionary Note Regarding Forward-Looking Statements.”

Business Overview

PetIQ is a leading pet medication, product and wellness company delivering a smarter way for pet parents to help pets live their best lives through
convenient access to affordable health and wellness products and veterinary services. We have two reporting segments: (i) Products; and (ii) Services.
PetIQ believes that pets are an important part of the family and deserve the best products and care we can provide.

Our Products segment consists of our product manufacturing and distribution business through which we manufacture and distribute pet medication and
health and wellness products to major U.S. retail and e-commerce channels through more than 60,000 points of distribution. We focus our offerings on
innovative, proprietary value-branded products, and leading third-party branded products for dogs and cats, including pet Rx medications, OTC
medications and wellness products. Our Products segment is further supported by our world-class medications manufacturing facility in Omaha, Nebraska
and health and wellness manufacturing facility in Springville, Utah.
Our Services segment consists of veterinary services, and related product sales, provided by the Company directly to consumers. Our national veterinarian
service platform operates at over 2,600 community clinic locations and wellness centers hosted at retailers across 39 states providing cost effective and
convenient veterinary wellness services. We offer diagnostic tests, vaccinations, prescription medications, microchipping, grooming and hygiene and
wellness checks.

During the year ended December 31, 2023, we implemented a Services segment optimization (the "optimization") to improve the functioning of the
Services segment and profitability. The optimization included assessing the operational and financial performance of the Company's wellness centers since
re-opening after the pandemic as well as the assessment of the veterinary labor market in each geographic market. The Company also evaluated its ability
to potentially convert these locations to a more hygiene-focused offering and determined they would be unable to convert these locations in the future
based on the aforementioned assessment and the available square footage within the respective wellness centers. As a result of the optimization, the
Company identified 149 underperforming wellness centers for closure. The Company closed 149 wellness centers during the year ended December 31,
2023 and finished the year with 133 wellness centers. Restructuring and related charges attributable to the optimization were $13.6 million recorded on the
consolidated statements of operations for the year ended December 31, 2023. These charges include approximately $11.0 million of depreciation and
amortization as well as $0.9 million inventory valuation adjustments, and variable lease expenses, severance and other termination costs of approximately
$2.6 million. For additional information about the restructuring, see "Note 15 - Restructuring" to our condensed consolidated financial statements included
herein.

On January 13, 2023, the Company completed the acquisition of all of the membership units of Rocco and Roxie Supply Co, LLC ("R&R"), after which
R&R became a wholly owned and consolidated subsidiary of the Company. The acquisition expands the Company's product portfolio to include stain and
odor products, jerky treats and behavioral products as well as expands sales channels in e-commerce.

PetIQ, Inc. is the managing member of PetIQ Holdings, LLC (“HoldCo”), a Delaware limited liability company, which is the sole member of PetIQ, LLC
(“Opco”) and, through HoldCo, operate and control all the business and affairs of Opco.

Macroeconomic Trends

We, like other businesses, face challenges related to global economic conditions, the economic downturns and high inflation. Growth in the companion
animal sectors is driven by overall economic development and related growth. In the
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past, certain of our customers and suppliers have been affected directly by economic downturns and inflation, which decreased the demand for our products
and services.

Industry sources have reported that pet owners indicated a preference for reducing spending on other aspects of their lifestyle, including entertainment,
clothing and household goods, before reducing spending on pet care. Each of these factors, contributes to our ability to incorporate inflationary challenges
into our product pricing and mitigate the impact on our results. While these factors have mitigated the impact of prior downturns in the global economy,
economic challenges, including the current economic downturn and inflation, could increase cost sensitivity among our customers, which may result in
reduced demand for our products, which could have a material adverse effect on our operating results and financial condition.

Components of our Results of Operations

Net Sales

Our Product Segment net sales consist of our total product sales net of product returns, allowances (discounts), trade promotions and incentives. We offer a
variety of trade promotions and incentives to our customers, such as cooperative advertising programs and in-store displays. We recognize revenue when
control transfers to our customers, in accordance with the terms of our contracts, which generally occurs upon shipment of product. Most contracts contain
variable consideration, which is estimated at the time of sale and updated at each period end. Trade promotions are used to increase our aggregate net sales.
Our net sales are periodically influenced by the timing, extent and amount of such trade promotions and incentives.

Key factors that may affect our future Product sales growth include new product introductions; expansion into other customer bases; expansion of items
sold to existing customers, addition of new retail customers; price competition; as well as whether maintaining and developing positive relationships with
key retail customers. In addition, our products are primarily consumables and, as such, they experience a replenishment cycle.

Our Service Segment revenue consists of providing veterinary services to consumers and selling products to the consumer in conjunction with providing
those services. The customer generally renders payment at the time the service is provided. Services Segment revenue is dependent on the number of
clinics and wellness centers we run, dollars per pet and the number of pets we see in our clinics and wellness centers.

While many of our products are sold consistently throughout the year, we experience seasonality in the form of increased demand for our flea and tick
product offerings in the first half of the year, both leading up to and throughout the spring and summer seasons. Additionally, our veterinary services
experience seasonality as consumers typically seek more services in the warmer months.

Gross Profit

Gross profit consists of net product sales plus service revenue less cost of product sales and services. Our cost of product sales consists primarily of costs of
raw goods, finished goods, packaging materials, manufacturing, shipping and handling costs and costs associated with our warehouses and distribution
network. Cost of services are comprised of all service and product costs related to providing veterinary services, including but not limited to, salaries or
contract costs of veterinarians, technicians and other clinic based personnel, transportation and delivery costs, facilities rent, occupancy costs, supply costs,
depreciation and amortization of clinic assets, certain marketing and promotional expenses and costs of goods sold.

Gross margin measures our gross profit as a percentage of net sales. With respect to our proprietary products, we have a manufacturing network that
includes leased and owned manufacturing facilities where we manufacture finished goods, as well as third-party contract manufacturing facilities from
which we purchase finished products. The gross margin on our proprietary value-branded products is higher than on our distributed products. For
distributed products, our costs are driven by the extent of value-added products and services we render with the distributed product. Gross profit in the
services segment is driven by the number of pets that seek services in the individual clinics and wellness centers due to the relatively fixed cost nature of
operating the clinic or wellness center.

34



Table of Contents

Selling, General and Administrative Expenses

Our selling, general and administrative expenses primarily consist of employee compensation and benefits expenses, sales and merchandising expenses,
advertising and marketing expenses, a portion of rent and lease expenses, information technology (“IT”), utility expenses, professional fees, insurance
costs, R&D costs, host fees, banking charges, and consulting fees.

Our advertising and marketing expenses primarily consist of digital marketing (e.g. social, display and search, etc.), online video and streaming TV, e-mail,
in-store merchandising and trade shows in an effort to build awareness and drive demand for our products and services. Our Product Segment focuses on
promoting our manufactured brands through direct-to-consumer, supported by trade promotions and merchandising. Our Services Segment focuses on
promoting our veterinary services direct-to-consumer, geo-targeted around our retail locations, supported by in-store signage. We generally expect our
marketing expenses to increase commensurate with increases in revenue and market share for both segments.

As noted above, we experience seasonality in the form of increased demand for our flea and tick product offerings in the first half of the year, both leading
up to and throughout the spring and summer seasons and, as a result, the sales and merchandising expenses component of our selling, general and
administrative expenses generally increases during this period due to promotional spending relating to our flea and tick product lines.

Restructuring

During the year ended December 31, 2023, the Company implemented a Services segment optimization (the "optimization") to improve the functioning of
the Services segment and profitability. The optimization included assessing the operational and financial performance of the Company's wellness centers
since re-opening after the pandemic as well as the assessment of the veterinary labor market in each geographic market. The Company also evaluated its
ability to potentially convert these locations to a more hygiene-focused offering and determined we would be unable to convert these locations in the future
based on the aforementioned assessment and the available square footage within the respective wellness centers. As a result of the optimization, the
Company identified 149 underperforming wellness centers for closure. Restructuring charges totaled $13.6 million for the year ended 2023 and had no
comparable event in 2022.

Impairment and other asset charges

During the year ended December 31, 2023, the Company committed to a plan to sell its foreign subsidiary, Mark & Chappell, and initiated the required
actions to complete such a sale. In connection with the expected sale of the business and classification of related assets and liabilities as held for sale, we
recorded a non-cash asset charge of $7.7 million for the year ended December 31, 2023. During the year ended December 31, 2022, the Company recorded
an impairment charge of $47.3 million related to the write-down of the full goodwill balance of the Services segment.

Net income (loss)

Our net income (loss) for future periods may be affected by the various factors described above. In addition, our historical results are impacted by Opco’s
status as a pass-through entity for U.S. federal income tax purposes and our ownership percentage of HoldCo. Our financials include a valuation allowance
which effectively removed our deferred tax assets based on the likelihood of realization. Improved profitability could result in reversal of the valuation
allowance, resulting in significant swings in net income (loss). Our tax expense is impacted by our structure and, as a result, we expect our tax
expense to fluctuate on a quarterly basis depending on the number of exchanges of LLC interests that occur during each
period

Non-Controlling Interest

We consolidate the financial position and results of operations of HoldCo. Our continuing LLC Owners hold their equity investment in us primarily
through LLC Interests in the Company’s subsidiary, HoldCo, and an equal number of shares of the Company’s Class B common stock. Our Class B Stock
has voting, but no economic rights. Each LLC Interest, together with a share of Class B Stock held by the Continuing LLC, is exchangeable for a share of
the Company’s Class A common stock (or at the option of the Company, the cash equivalent thereof). The Company is the managing member of HoldCo
and owns a majority of the LLC Interests, and consolidates HoldCo in the Company’s Consolidated Financial Statements. The interest of the continuing
LLC Owners in HoldCo is reflected in our Consolidated Financial Statements as a non-controlling interest.
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Results of Operations

The following table sets forth our consolidated statements of operations in dollars and as a percentage of net sales for the periods presented:

Year Ended December 31,
% of Net Sales for the Years ended

December 31,
$'s in 000's 2023 2022 2023 2022
Product sales $ 968,151 $ 800,305 87.9% 86.8%
Services revenue 133,812 121,208 12.1% 13.2%
Total net sales 1,101,963 921,513 100.0% 100.0%
Cost of products sold 732,422 606,548 66.5% 65.8%
Cost of services 116,801 105,302 10.6% 11.4%
Total cost of sales 849,223 711,850 77.1% 77.2%
Gross profit 252,740 209,663 22.9% 22.8%
Operating expenses

Selling, general and administrative expenses 196,236 182,561 17.8% 19.8%
Restructuring 11,751 — 1.1% —%
Impairment and other asset charges 7,680 47,264 0.7% 5.1%

Operating income (loss) 37,073 (20,162) 3.4% (2.2)%
Interest expense, net 34,547 27,374 3.1% 3.0%
Other expense (income), net 160 (130) —% —%

Total other expense, net 34,707 27,244 3.1% 3.0%
Pretax net income (loss) 2,366 (47,406) 0.2% (5.1)%
Income tax benefit (expense) 173 (1,214) —% (0.1)%
Net income (loss) $ 2,539 $ (48,620) 0.2% (5.3)%

Year Ended December 31, 2023 Compared With Year Ended December 31, 2022

Net sales

Consolidated Net Sales

Consolidated net sales increased approximately $180.5 million, or 19.6%, to $1,102.0 million for the year ended December 31, 2023, compared to $921.5
million for the year ended December 31, 2022. Net sales growth of $167.9 million within the Products segment was driven by broad strength across most
product categories on strong consumer demand, including distributed flea and tick, prescription medication, and manufacturing categories, as well as sales
from the acquisition of R&R, which occurred in January 2023. The Services segment revenues grew by $12.6 million driven by increased average dollar
per clinic and average dollar per pet served.

Products Segment

Product sales increased approximately $167.9 million, or 21.0%, to $968.2 million for the year ended December 31, 2023, compared to $800.3 million for
the year ended December 31, 2022. The increase was driven by manufactured products which grew by 28% driven by broad strength across most categories
as well as growth in distributed products of 20%.

Services Segment

Service revenue increased approximately $12.6 million, or 10.4%, from $121.2 million to $133.8 million for the year ended December 31, 2023, compared
to the year ended December 31, 2022. The increased service revenue was driven by operational improvements which drove increases in clinic counts,
average dollar per clinic, and average dollar per pet served.
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Gross profit

Gross profit increased by approximately $43.0 million, or 20.5%, to $252.7 million for the year ended December 31, 2023, compared to $209.7 million for
the year ended December 31, 2022. This increase is driven by the Products segment gross profit increasing by $42.0 million due to net sales growth.

Gross margin was up slightly at 22.9% for the year ended December 31, 2023, compared to 22.8% for the year ended December 31, 2022. The increased
margin was primarily due to operational efficiencies and a favorable product mix offset by incremental costs from wellness centers closed as a part of
service segment optimization.

Selling, general and administrative expenses

Consolidated selling, general and administrative expenses (“SG&A”) increased approximately $13.6 million, or 7.5%, to $196.2 million for the year ended
December 31, 2023, compared to $182.6 million for the year ended December 31, 2022. This increase was primarily driven by the following:

• $10.4 million increase in a variety of marketing and advertising expenses,
• $4.0 million increase in variable selling expenses,

• $2.0 million increase in compensation costs,
• $1.7 million amortization expenses related to termination of an in process research and development agreement.
• Partially offset by $3.9 million decrease in legal expenses.

As a percentage of net sales, SG&A decreased from 19.8% for the year ended December 31, 2022 to 17.8% for the year ended December 31, 2023, this
decrease was driven by operational efficiencies.

Products Segment

Products segment SG&A increased approximately $19.2 million, or 13.5%, to $161.6 million for the year ended December 31, 2023, compared to $142.4
million for the year ended December 31, 2022. This increase was driven by variable selling expenses on higher sales, professional services, amortization
expenses related to termination of an in process research and development agreement, and increased marketing spend to support our branded portfolio,
partially offset by decreased licensing fees.

Services Segment

Services segment SG&A decreased approximately $5.5 million, or 13.8%, to $34.6 million for the year ended December 31, 2023, compared to $40.1
million for the year ended December 31, 2022. This decrease was primarily driven by operational improvements, reduced marketing expenditures, and
legal expenses incurred in the prior year for which there was no comparable event in 2023.

Restructuring

During the year ended December 31, 2023, the Company implemented a Services segment optimization (the "optimization") to improve the functioning of
the Services segment and profitability. The optimization included assessing the operational and financial performance of the Company's wellness centers
since re-opening after the pandemic as well as the assessment of the veterinary labor market in each geographic market. The Company also evaluated its
ability to potentially convert these locations to a more hygiene-focused offering and determined they would be unable to convert these locations in the
future based on the aforementioned assessment and the available square footage within the respective wellness centers. As a result of the optimization, the
Company identified and closed 149 underperforming wellness centers during the year ended December 31, 2023. Restructuring totaled $11.8 million plus
an additional $1.8 million included in cost of services equating to a total restructuring charge of $13.6 million and had no comparable event for the year
ended December 31, 2022.

Impairment and other asset charges

During the year ended December 31, 2023, the Company committed to a plan to sell its foreign subsidiary, Mark & Chappell, and initiated the required
actions to complete such a sale. In connection with the expected sale of the business and classification of related assets and liabilities as held for sale, we
recorded a non-cash asset charge of $7.7 million for
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the year ended December 31, 2023. During the year ended December 31, 2022, the Company recorded an impairment charge of $47.3 million related to the
write-down of the full goodwill balance of the Services segment.

Interest expense, net

Interest expense, net, increased $7.1 million, to $34.5 million for the year ended December 31, 2023, compared to $27.4 million for the year ended
December 31, 2022. This increase was driven by the higher rates on the Company's variable rate debt due to rising interest rates, partially offset by interest
earned on the Company's cash and cash equivalents.

Pre-tax net income (loss)

As a result of the factors described above for the year ended December 31, 2023, pre-tax net income (loss) increased $49.8 million to a pre-tax net income
of $2.4 million for the year ended December 31, 2023 compared to a pre-tax net loss of $47.4 million for the year ended December 31, 2022.

Tax benefit (expense)

The Company owns approximately 99.2% of HoldCo with the LLC Interests not held by the Company considered non-controlling interest. HoldCo is
treated as a partnership for income tax reporting. HoldCo’s members, including the Company, are liable for federal, state, and local income taxes based on
their share of HoldCo’s taxable income.

Income tax benefit (expense) totaled (7.3%) and (2.6%) of pre-tax net income (loss) for the years ended December 31, 2023 and 2022, respectively. Our tax
rate is affected primarily by share-based compensation, return to provision adjustments, change in investments held for sale, changes in the valuation
allowance, and state and local taxes during the year ended December 31, 2023. It is also affected by discrete items that may occur in any given year, which
are not consistent from year to year.

Consolidated Non-GAAP Financial Measures

EBITDA and Adjusted EBITDA are non-GAAP financial measures. We calculate EBITDA as net income (loss) adjusted for income tax expense,
depreciation, amortization, goodwill impairment, and interest expense, net. We calculate Adjusted EBITDA as EBITDA adjusted for acquisition costs,
stock-based compensation expense, integration and business transformation, restructuring costs, litigation expenses, and other one-time transactions that
management does not believe are representative of our core ongoing business. Adjusted EBITDA is utilized by management in evaluating the Company's
performance and the effectiveness of our business strategies. The Company presents EBITDA because it is a necessary component for computing Adjusted
EBITDA.

We believe that the use of EBITDA and Adjusted EBITDA provides an additional tool for investors to use in evaluating ongoing operating results and
trends. In addition, you should be aware when evaluating EBITDA and Adjusted EBITDA that in the future we may incur expenses similar to those
excluded when calculating these measures. Our presentation of these measures should not be construed as an inference that our future results will be
unaffected by these or other unusual or non-recurring items. Our computation of EBITDA and Adjusted EBITDA may not be comparable to other similarly
titled measures computed by other companies, because all companies do not calculate EBITDA and Adjusted EBITDA in the same manner.

Our management does not, and you should not, consider EBITDA or Adjusted EBITDA in isolation or as an alternative to financial measures determined in
accordance with GAAP. The principal limitation of EBITDA and Adjusted EBITDA is that they exclude significant expenses and income that are required
by GAAP to be recorded in our financial statements. Some of these limitations are:

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

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

• EBITDA does not reflect the interest expenses, or the cash requirements necessary to service interest or principal payments, on our debts;

• Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future,
and Adjusted EBITDA does not reflect any cash requirements for such replacements;
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• Adjusted EBITDA does not reflect the impact of certain cash charges resulting from matters we consider not to be indicative of our ongoing core
operations; and

• Other companies in our industry may calculate Adjusted EBITDA differently than we do, limiting its usefulness as a comparative measure.

Because of these limitations, EBITDA and Adjusted EBITDA should not be considered in isolation or as a substitute for performance measures calculated
in accordance with GAAP. We compensate for these limitations by relying primarily on our GAAP results and using EBITDA and Adjusted EBITDA only
supplementary. You should review the reconciliations of net income (loss) to EBITDA and Adjusted EBITDA below and not rely on any single financial
measure to evaluate our business.

The following table reconciles net income (loss) to EBITDA and Adjusted EBITDA for the periods presented.

Year Ended December 31,
$'s in 000's 2023 2022
Net income (loss) $ 2,539 $ (48,620)
Plus:

Tax (benefit) expense (173) 1,214 
Depreciation 24,773 14,520 
Amortization 19,797 18,079 
Impairment and other asset charges 7,680 47,264 
Interest expense, net 34,547 27,374 

EBITDA $ 89,163 $ 59,831 
Acquisition costs 1,164 1,464 
Stock based compensation expense 9,468 11,363 
Integration and business transformation costs 2,316 1,171 
Litigation expenses 31 3,862 
Restructuring 2,564 — 

Adjusted EBITDA $ 104,706 $ 77,691 

 Depreciation includes $11.0 million of accelerated depreciation recognized during the year ended December 31, 2023, associated with Services segment
optimization.

 Impairment and other asset charges includes asset charges associated with the Company committing to a plan to sell its foreign subsidiary, Mark &
Chappell during the year ended December 31, 2023. For the year ended December 31, 2022, impairment and other asset charges includes write-down of the
full goodwill balance of the Services segment.

Acquisition costs include legal, accounting, banking, consulting, diligence, and other costs related to completed and contemplated acquisitions.

 Integration and business transformation costs, including personnel costs such as severance and retention bonuses, consulting costs, contract termination
costs and IT and ERP implementation costs.

Restructuring consists of variable lease expenses, inventory reserves, lease termination costs, severance, and other miscellaneous costs.

Financial Condition, Liquidity, and Capital Resources

Historically, our primary sources of liquidity have been cash flow from operations, borrowings, and equity contributions. As of December 31, 2023 and
December 31, 2022, our cash and cash equivalents were $116.4 million and $101.3 million, respectively. As of December 31, 2023, we had an unused
revolving credit facility with availability of $125.0 million,

(1)

(2)

(3)

(4)

(5)

(1)

(2)

(3) 

(4)

(5) 
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$292.5 million outstanding under a term loan, $143.8 million of outstanding 4.0% Convertible Senior Notes due 2026 (the “Notes”), and $15.6 million in
other debt. The debt agreements bear interest at rates between 4.00% and 10.17%.

Our primary cash needs are for working capital and to support our growth plans, which may include acquisitions. Our maintenance capital expenditures
have typically been less than 1.0% of net sales, but we may make additional capital expenditures as necessary to support our growth. Our primary working
capital requirements are to fund inventory and accounts receivable to support sales. Fluctuations in working capital are primarily driven by the timing of
new product launches and seasonal retailer demand, which is typically higher in the first half of the year. As the flea and tick season ends in the second half
of the year and retailers reduce inventory, working capital typically decreases. As of December 31, 2023 and December 31, 2022, we had working capital
(current assets less current liabilities) of $241.3 million and $220.6 million, respectively. The Company has not historically made significant non-
contractual debt pay downs, but may choose to do so in the future as part of its capital allocation strategy.

We believe that our operating cash flow, cash on hand, and debt proceeds from our borrowings under our debt facilities will be adequate to meet our
operating, investing, and financing needs for at least the next 12 months. We believe we will meet our longer-term expected future cash requirements
primarily from a combination of cash flow from operating activities, borrowings under our debt facilities and available cash and cash equivalents. To the
extent additional funds are necessary to meet long-term liquidity needs as we continue to execute our business strategy, we anticipate that they will be
obtained through the incurrence of additional indebtedness, equity financings, or a combination of these potential sources of funds, although we can
provide no assurance that these sources of funding will be available on reasonable terms or at all. As in the past, we will continue to explore opportunities
to optimize our capital structure.

Cash Flows

Cash provided by Operating Activities

Net cash provided by operating activities was $61.9 million for the year ended December 31, 2023, compared to $48.0 million for the year ended
December 31, 2022. The change in operating cash flows is primarily attributed to $51.2 million increase in profitability offset by decreases in non-cash
items of $33.4 million primarily due to $1.9 million decreased stock compensation in 2023 and goodwill impairment of $47.3 million which occurred in
2022 partially offset by accelerated depreciation and amortization in 2023 of $11.0 million incurred as a part of the service segment optimization and asset
charges of $7.7 million in 2023. Additionally, there was a $3.9 million decrease in cash provided by working capital due to timing.

Cash used in Investing Activities

Net cash used in investing activities was $36.8 million for the year ended December 31, 2023, compared to $12.0 million for the year ended December 31,
2022. The increase in net cash used in investing activities was primarily the result of $27.6 million of the cash utilized in the acquisition of R&R partially
offset by lower purchases of fixed assets.

Cash used in Financing Activities

Net cash used in financing activities was $10.2 million for the year ended December 31, 2023, compared to $13.7 million in net cash used in financing
activities for the year ended December 31, 2022. The change in cash used in financing activities is primarily driven by $3.9 million stock repurchase made
in the prior year period with no comparable events in the current period.

Description of Indebtedness

Senior Secured Asset-Based Revolving Credit Facility – ABL

On April 13, 2021, Opco entered into an asset-based revolving credit agreement with KeyBank National Association, as administrative agent and collateral
agent, and the lenders’ party thereto, that provides revolving credit commitments of $125.0 million, subject to a borrowing base limitation (the “ABL
Facility”). The borrowing base for the ABL Facility at any time equals the sum of: (i) 90% of eligible investment-grade accounts; plus (ii) 85% of eligible
other accounts; plus, (iii) 85% of the net orderly liquidation value of the cost of certain eligible on-hand and in-transit inventory; plus, (iv) at the option of
Opco, 100% of qualified cash; minus (v) reserves. The ABL Facility bears interest at a variable rate plus a margin, with the variable rate being based on a
base rate or LIBOR at the option of the Company. On February 3, 2023, Opco entered into the First Amendment Agreement to the ABL Facility to replace
the interest rate benchmark from LIBOR
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to the Secured Overnight Financing Rate (“SOFR”). The rate at December 31, 2023 was 5.92%. The Company also pays a commitment fee on unused
borrowings at a rate of 0.35%.

The ABL Facility is secured by substantially all the assets of HoldCo and its wholly-owned domestic subsidiaries including a first-priority security interest
in personal property consisting of accounts receivable, inventory, cash, and deposit accounts (such collateral subject to such first-priority security interest,
“ABL Priority Collateral”), and a second-priority security interest in all other personal and real property of HoldCo and its wholly-owned domestic
subsidiaries (such collateral subject to such second-priority security interest, “Term Priority Collateral”), in each case, subject to customary exceptions. The
ABL contains customary representations and warranties, affirmative and negative covenants and events of default, including negative covenants that
restrict the ability of HoldCo and its restricted subsidiaries to incur additional indebtedness, pay dividends, make investments, loans, and acquisitions,
among other restrictions.

Senior Secured Term Loan Facility – Term Loan B

On April 13, 2021, Opco entered into a term credit agreement with Jefferies Finance LLC, as administrative agent and collateral agent, and the lenders’
party thereto, that provides senior secured term loans of $300.0 million (the “Term Loan B”). The Term Loan B bears interest at a variable rate (with the
variable rate being based on a base rate or LIBOR at the option of the Company) plus a margin of 3.25% in the case of base rate loans, or 4.25% in the case
of LIBOR loans. LIBOR rates are subject to a 0.50% floor. The Term Loan B requires quarterly payments of 0.25% of the original principal amount, with
the balance due on April 13, 2028. On May 25, 2023, the Term Loan B was amended to replace the interest rate benchmark from the Adjusted Eurodollar
Rate to SOFR. The interest rate at December 31, 2023 was 10.17%.

The Term Loan B is secured by substantially all the assets of HoldCo and its wholly-owned domestic subsidiaries, including a first-priority security interest
in Term Priority Collateral and a second-priority security interest in ABL Priority Collateral, in each case, subject to customary exceptions. The Term Loan
B contains customary representations and warranties, affirmative and negative covenants and events of default, including negative covenants that restrict
the ability of HoldCo and its restricted subsidiaries to incur additional indebtedness, pay dividends, make investments, loans, and acquisitions, among other
restrictions.

The Company’s Term Loan B allows for certain incremental transactions such as additional borrowings, making restricted payments, or making
acquisitions, as long as the Company’s net leverage ratio is within pre-established ranges that vary depending on the proposed incremental transaction. The
Company’s net leverage ratio as defined in the Term Loan B as of December 31, 2023 was 2.9x.

Convertible Notes

On May 19, 2020, the Company issued $143.8 million in aggregate principal amount of 4.00% Convertible Senior Notes due 2026 (the “Notes”) pursuant
to the indenture (the “Indenture”), dated as of May 19, 2020. The total net proceeds from the Notes offering, after deducting debt issuance costs paid or
payable by us, was $137.9 million. The Notes accrue interest at a rate of 4.00% per annum, payable semi-annually in arrears on June 1 and December 1 of
each year, beginning on December 1, 2020. The Notes will mature on June 1, 2026, unless earlier repurchased, redeemed or converted. Before January 15,
2026, holders will have the right to convert their Notes only upon the occurrence of certain events. From and after January 15, 2026, holders may convert
their Notes at any time at their election until the close of business on the scheduled trading day immediately before the maturity date. The Company will
settle conversions by paying or delivering, as applicable, cash, shares of its Class A common stock, or a combination of cash and shares of its Class A
common stock, at its election. The initial conversion rate is 33.7268 shares of Class A common stock per $1,000 principal amount of Notes. The conversion
rate and conversion price will be subject to customary adjustments upon the occurrence of certain events. In addition, if certain corporate events that
constitute a “Make-Whole Fundamental Change” (as defined in the Indenture) occur, then the conversion rate will, in certain circumstances, be increased
for a specified period of time.

The Notes are redeemable, in whole or in part, at the Company’s option at any time, and from time to time, on or after June 1, 2023 and on or before the
40th scheduled trading day immediately before the maturity date, at a cash redemption price equal to the principal amount of the Notes to be redeemed,
plus accrued and unpaid interest, if any, to, but excluding, the redemption date, but only if the last reported sale price per share of the Company’s Class A
common stock exceeds 130% of the conversion price on (i) each of at least 20 trading days, whether or not consecutive, during the 30 consecutive trading
days ending on, and including, the trading day immediately before the date the Company sends the related redemption notice; and (ii) the trading day
immediately before the date the Company sends such notice. In addition, calling any Notes will constitute a Make-Whole Fundamental Change with
respect to such Notes, which will result in an increase to the conversion rate if such Notes are converted after they are called for redemption.
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If certain corporate events that constitute a “Fundamental Change” (as defined in the Indenture) occur, then noteholders may require the Company to
repurchase their Notes at a cash repurchase price equal to the principal amount of the Notes to be repurchased, plus accrued and unpaid interest, if any, to,
but excluding, the fundamental change repurchase date. The definition of Fundamental Change includes certain business combination transactions
involving the Company and certain de-listing events with respect to the Company’s Class A common stock.

The Notes are the Company’s senior, unsecured obligations and are (i) equal in right of payment with the Company’s existing and future senior, unsecured
indebtedness; (ii) senior in right of payment to the Company’s existing and future indebtedness that is expressly subordinated to the Notes; (iii) effectively
subordinated to the Company’s existing and future secured indebtedness, to the extent of the value of the collateral securing that indebtedness; and (iv)
structurally subordinated to all existing and future indebtedness and other liabilities, including trade payables, and (to the extent the Company is not a
holder thereof) preferred equity, if any, of the Company’s subsidiaries. The Notes contain customary events of default.

The fair value of the Notes was $146.1 million as of December 31, 2023. The estimated fair value of the Notes is based on market rates at the closing
trading price of the Convertible Notes as of December 31, 2023 and is classified as Level 2 in the fair value hierarchy.

Capped Call Transactions

On May 14, 2020 and May 19, 2020, the Company entered into capped call transactions (the “Capped Call Transactions”) with two counterparties. The
Capped Call Transactions cover, subject to anti-dilution adjustments substantially similar to the Notes, the underlying shares of Class A common stock and
are intended to reduce, subject to a limit, the potential dilution with respect to the Class A common stock upon conversion of the Notes. The cap price of
the Capped Call Transactions is $41.51 per share of Class A common stock, and is subject to certain adjustments under the terms of the Capped Call
Transactions.

For additional discussion of our “indebtedness,” refer to Note 5 – “Debt” in the notes to our audited consolidated financial statements included in this
Annual Report.

Contractual Obligations and Commitments

The following table summarizes our contractual obligations as of December 31, 2023:

Payment Due by Period
$'s in 000's Total 2024 2025-2026 2027-2028 Thereafter
Long-term debt $ 451,814 $ 7,400 $ 151,914 $ 284,700 $ 7,800 
Interest on debt 169,339 37,157 72,514 59,086 582 
Operating lease obligations 23,533 8,468 10,159 4,729 177 
Finance lease obligations 1,849 1,288 458 103 — 
Product purchase obligations 74,432 72,534 1,898 — — 
Total contractual obligations $ 720,967 $ 126,847 $ 236,943 $ 348,618 $ 8,559 

Critical Accounting Policies and Estimates

Our accounting policies have been established to conform to GAAP. The preparation of financial statements in accordance with GAAP requires us to make
estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the
financial statements, as well as the revenue and expenses incurred during the reported periods. On an ongoing basis, we evaluate our estimates and
judgments, including those related to accrued expenses and stock-based compensation to ensure they are reasonable for reporting purposes. We base our
estimates on historical experience and on various other factors that we believe are reasonable under the circumstances, the results of which form the basis
for making judgments about the carrying value of assets and liabilities that are not apparent from other sources. Changes in estimates are reflected in
reported results for the period in which they become known. However, actual results may differ from these estimates under different assumptions or
conditions.
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This summary should be read in conjunction with the more complete discussion of our accounting policies and procedures included in Note 1 - Principal
business Activity and Significant Accounting Policies in the notes to our consolidated financial statements.

Inventories

Inventories are stated at the lower of cost or net realizable value. Cost is determined on the first-in first-out (“FIFO”) method and includes estimated rebate
amounts. The Company maintains reserves for estimated obsolete or unmarketable inventory based on the difference between the cost of inventory and its
estimated net realizable value. In estimating the reserves, management considers factors such as excess or slow-moving inventories, product expiration
dating, and market conditions. Changes in these conditions may result in additional reserves.

Impairment of Goodwill

Goodwill is the excess of the consideration paid over the fair value of specifically identifiable assets, liabilities and contingent liabilities in a business
combination. Intangible assets acquired are recorded at estimated fair value. Goodwill and intangible assets deemed to have indefinite lives are not
amortized, but are tested for impairment annually during the fourth quarter, and at any time when events suggest an impairment more likely than not
occurred.

To assess goodwill for impairment, the Company, depending on relevant facts and circumstances, performs either a qualitative assessment or a quantitative
analysis utilizing a discounted cash flow valuation model. In performing the qualitative assessment, the Company evaluates relevant factors such as
macroeconomic conditions, industry and market considerations, cost factors and overall financial performance, as well as company and reporting unit
specific items. If, after assessing these qualitative factors, the Company determines that it is more likely than not that the carrying value of the reporting
unit is less than its fair value, then no further testing is required. In performing a quantitative analysis, the Company determines the fair value of a reporting
unit using management’s assumptions about future cash flows based on long-range strategic plans. This approach incorporates many assumptions including
discount rates and future growth rates. In the event the carrying amount of a reporting unit exceeded its fair value, an impairment loss would be recognized.

During the third quarter of 2022, the Company's market capitalization declined significantly, driven by rising interest rates and macroeconomic conditions.
Additionally, the Company slowed its expansion plans for the Services reporting unit. Based on these events, the Company concluded that an indicator of
impairment existed for the Services reporting unit related to goodwill. As a result of the Company's impairment test, the Company determined that the fair
value of the Services reporting unit was less than it's carrying value resulting in a non-cash goodwill impairment charge of $47.3 million, representing all of
the goodwill in the Services reporting unit, during the year ended December 31, 2022. The associated market capitalization reconciliation indicated that
increasing the weighted average cost of capital used in the analysis of the Products reporting could indicate impairment to that reporting unit. Subsequent to
the quantitative assessment performed in prior year for the products segment, the Company's stock price and market capitalization has increased
significantly. We performed a qualitative assessment in the current year, noting no indicators of impairment. No impairment was recognized for the years
ended December 31, 2023 and 2021, respectively. For further discussion and details relating to the Company’s goodwill balances refer to Note 4 –
Intangible Assets and Goodwill in the notes to our audited consolidated financial statements of this Annual Report.

Accounting for Income Taxes

The Company’s annual income tax rate is based on its income, statutory tax rates, changes in prior tax positions and tax planning opportunities available in
the various jurisdictions in which it operates. Significant judgment and estimates are required to determine the Company’s annual tax rate and evaluate its
tax positions. Despite the Company’s belief that its tax return positions are fully supportable, these positions are subject to challenge, and the Company
may not be successful in defending these challenges.

Deferred income taxes arise from temporary differences between the tax basis of assets and liabilities and their reported amounts in the financial
statements, which will result in taxable or deductible amounts in the future. In evaluating our ability to recover our deferred tax assets in the jurisdiction
from which they arise, we consider all available positive and negative evidence, including scheduled reversals of deferred tax liabilities, projected future
taxable income, tax-planning strategies, and results of recent operations. In the event that it is determined that an asset is not more likely than not to be
realized, a valuation allowance is recorded against the asset. Valuation allowances related to deferred tax assets can be impacted by changes to tax laws,
changes to statutory tax rates and future taxable income levels. In the event the Company

43



Table of Contents

were to determine that it would not be able to realize all or a portion of its deferred tax assets in the future, the unrealizable amount would be charged to
earnings in the period in which that determination is made. Conversely, if the Company were to determine that it would be able to realize deferred tax
assets in the future in excess of the net carrying amounts, it would decrease the recorded valuation allowance through a favorable adjustment to earnings in
the period that the determination was made. The Company has assessed the realizability of the net deferred tax assets as of December 31, 2023 and in that
analysis has considered the relevant positive and negative evidence available to determine whether it is more likely than not that some portion or all of the
deferred income tax assets will not be realized. The Company believes it is more likely than not that the benefit from the recorded deferred tax assets will
not be realized and has recorded a valuation allowance.

Based on our current earnings and anticipated future earnings, we believe that there is a reasonable possibility that in the foreseeable future, sufficient
positive evidence may become available that results in a conclusion that all or a portion of the valuation allowance will no longer be needed. Release of the
valuation allowance would result in the recognition of certain deferred tax assets and a decrease to income tax expense for the period the release is
recorded. However, the exact timing and amount of the valuation allowance release are subject to change on the basis of the level of profitability that we
are able to actually achieve.

Item 7A – Quantitative and Qualitative Disclosures About Market Risk

We are exposed to certain market risks arising from transactions in the normal course of our business. Such risk is principally associated with interest rates.
We currently do not enter into derivatives or other financial instruments for trading or speculative purposes.

Interest Rate Risk

We are exposed to changes in interest rates because the indebtedness incurred under our ABL Facility and Term Loan B are variable rate debt. Interest rate
changes generally do not affect the market value of our credit agreement but do affect the amount of our interest payments and, therefore, our future
earnings and cash flows. As of December 31, 2023, we had variable rate debt of approximately $292.5 million under our ABL Facility and Term Loan B.
An increase of 1% would have increased our interest expense for the year ended December 31, 2023 by approximately $2.9 million.
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KPMG LLP
Suite 600
205 North 10th Street
Boise, ID 83702-5798

Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors
PetIQ, Inc.:

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of PetIQ, Inc. and subsidiaries (the Company) as of December 31, 2023 and 2022, the
related consolidated statements of operations, comprehensive income (loss), stockholders’ equity, and cash flows for each of the years in the three-year
period ended December 31, 2023, and the related notes (collectively, the consolidated financial statements). In our opinion, the consolidated financial
statements present fairly, in all material respects, the financial position of the Company as of December 31, 2023 and 2022, and the results of its operations
and its cash flows for each of the years in the three-year period ended December 31, 2023, in conformity with U.S. generally accepted accounting
principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company’s
internal control over financial reporting as of December 31, 2023, based on criteria established in Internal Control – Integrated Framework (2013) issued by
the Committee of Sponsoring Organizations of the Treadway Commission, and our report dated February 29, 2024 expressed an unqualified opinion on the
effectiveness of the Company’s internal control over financial reporting.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these
consolidated financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with
respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. Our audits included
performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the
consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as
well as evaluating the overall presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements that was
communicated or required to be communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to the consolidated
financial statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of a critical audit matter does not
alter in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below,
providing a separate opinion on the critical audit matter or on the accounts or disclosures to which it relates.
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KPMG LLP, a Delaware limited liability partnership and a member firm of
the KPMG global organization of independent member firms affiliated with

KPMG International Limited, a private English company limited by guarantee.

Evaluation of the assessment of the realizability of deferred tax assets

As discussed in Notes 1 and 7 to the consolidated financial statements, the Company has assessed the realizability of the deferred tax assets as of
December 31, 2023, and has considered the relevant positive and negative evidence available to determine whether it is more likely than not that
some portion, or all, of the deferred tax assets will not be realized. The realization of the deferred tax assets is dependent on several factors,
including the generation of sufficient taxable income to realize its deferred tax assets. The Company believes it is more likely than not that the
benefit from the recorded deferred tax assets will not be realized. The Company has recorded a valuation allowance for these deferred tax assets of
$112.2 million as of December 31, 2023.

We identified the evaluation of the realizability of the US deferred tax assets as a critical audit matter. Subjective auditor judgment, including the
involvement of tax professionals with specialized skills and knowledge, was required to evaluate the key evidence, including the amount of,
adjustments to, and timing of cumulative losses in recent years, recent period pretax income trends, and expected increases in future taxable
income from restructuring activities as it relates to the Company’s determination of whether it is more likely than not that some portion, or all, of
the deferred tax assets will not be realized. Changes in the estimated impact of key evidence on future earnings potential could have a significant
impact on the realization of the Company’s deferred tax assets and the amount of the valuation allowance.

The following are the primary procedures we performed to address this critical audit matter. We evaluated the design and tested the operating
effectiveness of certain internal controls related to the Company’s assessment of the realizability of the US deferred tax assets. This included
controls related to the evaluation of the key evidence. We evaluated the amount of, adjustments to, and timing of cumulative losses in recent years
by assessing the appropriateness of adjustments to historical amounts as well as the weight given to the key evidence in the context of the
applicable accounting standards. We evaluated recent period pretax income trends and expected increases in future taxable income from
restructuring activities by performing sensitivity analyses over these pieces of evidence to determine the potential impact they could have on the
realizability of the US deferred tax assets. We involved tax professionals with specialized skills and knowledge, who assisted in evaluating the
Company’s assessment of realizability of the US deferred tax assets and the resulting valuation allowance by assessing the appropriateness of
management's evaluation of the impact of the key evidence on the realizability of the US deferred tax assets in the context of the applicable
accounting standards.

We have served as the Company’s auditor since 2014.

Boise, Idaho
February 29, 2024
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PetIQ, Inc.
Consolidated Balance Sheets

(In 000’s except for per share amounts)

December 31, 2023 December 31, 2022
Current assets

Cash and cash equivalents $ 116,369 $ 101,265 
Accounts receivable, net 142,511 118,004 
Inventories 159,309 142,605 
Other current assets 12,645 8,238 

Total current assets 430,834 370,112 
Property, plant and equipment, net 57,097 73,395 
Operating lease right of use assets 19,079 18,231 
Other non-current assets 2,083 1,373 
Intangible assets, net 159,729 172,479 
Goodwill 199,404 183,306 

Total assets $ 868,226 $ 818,896 
Liabilities and equity

Current liabilities
Accounts payable $ 139,264 $ 112,995 
Accrued wages payable 16,734 11,512 
Accrued interest payable 6,636 1,912 
Other accrued expenses 10,692 7,725 
Current portion of operating leases 7,608 6,595 
Current portion of long-term debt and finance leases 8,595 8,751 

Total current liabilities 189,529 149,490 
Operating leases, less current installments 13,763 12,405 
Long-term debt, less current installments 437,820 443,276 
Finance leases, less current installments 516 907 
Other non-current liabilities 3,600 1,025 

Total non-current liabilities 455,699 457,613 
Equity

Additional paid-in capital 387,349 378,709 
Class A common stock, par value $0.001, 125,000 shares authorized; 29,570 and 29,348 shares issued,
respectively 29 29 
Class B common stock, par value $0.001 per share, 8,402 shares authorized; 231 and 252 shares issued and
outstanding, respectively — — 
Class A treasury stock, at cost, 373 and 373 shares, respectively (3,857) (3,857)
Accumulated deficit (160,602) (162,733)
Accumulated other comprehensive loss (1,706) (2,224)

Total stockholders' equity 221,213 209,924 
Non-controlling interest 1,785 1,869 

Total equity 222,998 211,793 
Total liabilities and equity $ 868,226 $ 818,896 

See accompanying notes to the consolidated financial statements.
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PetIQ, Inc.
Consolidated Statements of Operations
(In 000’s except for per share amounts)

Year Ended December 31,
2023 2022 2021

Product sales $ 968,151 $ 800,305 $ 825,395 
Services revenue 133,812 121,208 107,133 
Total net sales 1,101,963 921,513 932,528 
Cost of products sold 732,422 606,548 646,402 
Cost of services 116,801 105,302 99,733 
Total cost of sales 849,223 711,850 746,135 
Gross profit 252,740 209,663 186,393 
Operating expenses

Selling, general and administrative expenses 196,236 182,561 170,521 
Restructuring 11,751 — — 
Impairment and other asset charges 7,680 47,264 — 

Operating income (loss) 37,073 (20,162) 15,872 
Interest expense, net 34,547 27,374 24,696 
Loss on debt extinguishment — — 5,453 
Other expense (income), net 160 (130) (1,763)

Total other expense, net 34,707 27,244 28,386 
Pretax net income (loss) 2,366 (47,406) (12,514)
Income tax benefit (expense) 173 (1,214) (3,869)
Net income (loss) 2,539 (48,620) (16,383)
Net income (loss) attributable to non-controlling interest 408 (412) (416)
Net income (loss) attributable to PetIQ, Inc. $ 2,131 $ (48,208) $ (15,967)

Net income (loss) per share attributable to PetIQ, Inc. Class A common stock
Basic $ 0.07 $ (1.65) $ (0.57)
Diluted $ 0.07 $ (1.65) $ (0.57)

Weighted Average shares of Class A common stock outstanding
Basic 29,135 29,159 28,242 
Diluted 29,530 29,159 28,242 

See accompanying notes to the consolidated financial statements.
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PetIQ, Inc.
Consolidated Statements of Comprehensive Income (Loss)

($’s in 000’s)

Year Ended December 31,
2023 2022 2021

Net income (loss) $ 2,539 $ (48,620) $ (16,383)
Foreign currency translation adjustment 522 (1,553) (65)

Comprehensive income (loss) 3,061 (50,173) (16,448)
Comprehensive income (loss) attributable to non-controlling interest 412 (425) (417)

Comprehensive income (loss) attributable to PetIQ, Inc. $ 2,649 $ (49,748) $ (16,031)

See accompanying notes to the consolidated financial statements.
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PetIQ, Inc.
 Consolidated Statements of Cash Flows

 ($’s in 000’s)

Year Ended December 31,
2023 2022 2021

Cash flows from operating activities
Net income (loss) $ 2,539 $ (48,620) $ (16,383)
Adjustments to reconcile net income (loss) to net cash provided by operating activities

Depreciation and amortization of intangible assets and loan fees 44,498 35,468 39,300 
Loss on debt extinguishment — — 5,453 
Loss (gain) on disposition of property, plant, and equipment 8 438 (1,183)
Stock based compensation expense 9,468 11,363 9,428 
Deferred tax adjustment (172) 599 3,487 
Impairment and other asset charges 7,680 47,264 — 
Other non-cash activity (85) (385) 233 

Changes in assets and liabilities, net of business acquisition
Accounts receivable (24,457) (4,137) (11,197)
Inventories (16,041) (46,297) 1,283 
Other assets (4) 1,093 (1,380)
Accounts payable 25,950 58,546 (12,131)
Accrued wages payable 5,342 (1,225) 2,194 
Other accrued expenses 7,161 (6,083) 4,663 

Net cash provided by operating activities 61,887 48,024 23,767 
Cash flows from investing activities    

Proceeds from disposition of property, plant, and equipment — — 5,132 
Purchase of property, plant, and equipment (9,145) (11,973) (31,270)
Business acquisitions (net of cash acquired) (27,634) — — 

Net cash used in investing activities (36,779) (11,973) (26,138)
Cash flows from financing activities    

Proceeds from issuance of long-term debt 35,000 59,000 642,568 
Principal payments on long-term debt (42,600) (66,600) (597,071)
Tax distributions to LLC Owners (165) — (70)
Principal payments on finance lease obligations (1,494) (1,493) (1,926)
Payment of deferred financing fees and debt discount — — (7,656)
Tax withholding payments on Restricted Stock Units (984) (875) (937)
Stock repurchase — (3,857) — 
Exercise of options to purchase Class A common stock 54 115 13,426 

Net cash (used in) provided by financing activities (10,189) (13,710) 48,334 
Net change in cash and cash equivalents 14,919 22,341 45,963 
Effect of exchange rate changes on cash and cash equivalents 185 (482) (13)
Cash and cash equivalents, beginning of period 101,265 79,406 33,456 
Cash and cash equivalents, end of period $ 116,369 $ 101,265 $ 79,406 

See accompanying notes to the consolidated financial statements.
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PetIQ, Inc.
 Consolidated Statements of Cash Flows

 ($’s in 000’s)

Year Ended December 31,
Supplemental cash flow information 2023 2022 2021

Interest paid, net $ 27,194 $ 26,404 $ 19,189 
Net change in property, plant, and equipment acquired through accounts payable 89 509 735 
Finance lease additions 775 59 1,191 
Net change of deferred tax asset from step-up in basis — — 3,348 
Income taxes paid, net of refunds 558 359 418 
Net change in accrued tax distribution 299 — 7 

See accompanying notes to the consolidated financial statements.
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PetIQ, Inc.
Consolidated Statements of Stockholders’ Equity

(In 000’s)

Accumulated
 Deficit

Accumulated
 Other

 Comprehensive
 Loss

Class A Common Treasury Stock Class B Common Additional
 Paid-in

 Capital

Non-
controlling

 Interest
Total

 EquityShares Dollars Shares Dollars Shares Dollars
Balance - January 1, 2021 $ (98,558) $ (686) 25,711 $ 26 — $ — 3,040 $ 3 $ 319,642 $ 25,983 $ 246,410 

Exchange of LLC Interests held by
LLC Owners — 66 2,768 3 — — (2,768) (3) 23,531 (23,597) — 

Net increase in deferred tax asset from
LLC Interest transactions — — — — — — — — 3,235 113 3,348 

Accrued tax distributions — — — — — — — — — (7) (7)
Other comprehensive loss — (64) — — — — — — — (1) (65)
Stock based compensation expense — — — — — — — — 9,109 319 9,428 
Exercise of options to purchase
common stock — — 583 — — — — — 13,426 — 13,426 

Issuance of stock vesting of RSU's, net
of tax withholdings — — 77 — — — — — (937) — (937)

Net loss (15,967) — — — — — — — — (416) (16,383)
Balance - December 31, 2021 $ (114,525) $ (684) 29,139 $ 29 — $ — 272 $ — $ 368,006 $ 2,394 $ 255,220 

Exchange of LLC Interests held by
LLC Owners — — 20 — — — (20) — 199 (199) — 

Other comprehensive loss — (1,540) — — — — — — — (13) (1,553)
Treasury stock purchased — — — — 373 (3,857) — — — — (3,857)
Stock based compensation expense — — — — — — — — 11,264 99 11,363 
Exercise of options to purchase
common stock — — 2 — — — — — 115 — 115 

Issuance of stock vesting of RSU's, net
of tax withholdings — — 187 — — — — — (875) — (875)

Net loss (48,208) — — — — — — — — (412) (48,620)
Balance - December 31, 2022 $ (162,733) $ (2,224) 29,348 $ 29 373 $ (3,857) 252 $ — $ 378,709 $ 1,869 $ 211,793 

Exchange of LLC Interests held by
LLC Owners — — 21 — — — (21) — 180 (180) — 

Accrued tax distributions — — — — — — — — — (394) (394)
Other comprehensive income — 518 — — — — — — — 4 522 
Stock based compensation expense — — — — — — — — 9,390 78 9,468 
Exercise of options to purchase
common stock — — 3 — — — — — 54 — 54 

Issuance of stock vesting of RSU's, net
of tax withholdings — — 198 — — — — — (984) — (984)

Net income 2,131 — — — — — — — — 408 2,539 
Balance - December 31, 2023 $ (160,602) $ (1,706) 29,570 $ 29 373 $ (3,857) 231 $ — $ 387,349 $ 1,785 $ 222,998 

Note that certain figures shown in the table above may not recalculate due to rounding.

See accompanying notes to the consolidated financial statements.
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Notes to the consolidated financial statements

Note 1 – Principal Business Activity and Significant Accounting Policies

Principal Business Activity and Principals of Consolidation

PetIQ is a leading pet medication, product and wellness company delivering a smarter way for pet parents to help pets live their best lives through
convenient access to affordable health and wellness products and veterinary services. We have two reporting segments: (i) Products; and (ii) Services.
PetIQ believes that pets are an important part of the family and deserve the best products and care we can provide.

Our Products segment consists of our product manufacturing and distribution business through which we manufacture and distribute pet medication and
health and wellness products to major U.S. retail and e-commerce channels through more than 60,000 points of distribution. We focus our offerings on
innovative, proprietary value-branded products, and leading third-party branded products for dogs and cats, including pet Rx medications, OTC
medications and wellness products. Our Products segment is further supported by our world-class medications manufacturing facility in Omaha, Nebraska
and health and wellness manufacturing facility in Springville, Utah.
Our Services segment consists of veterinary services, and related product sales, provided by the Company directly to consumers. Our national veterinarian
service platform operates at over 2,600 community clinic locations and wellness centers hosted at retailers across 39 states providing cost effective and
convenient veterinary wellness services. We offer diagnostic tests, vaccinations, prescription medications, microchipping, grooming and hygiene and
wellness checks.

PetIQ is the managing member of PetIQ Holdings, LLC (“HoldCo”), a Delaware limited liability company, which is the sole member of PetIQ, LLC
(“Opco”) and, through HoldCo, operate and control all the business and affairs of Opco. PetIQ and HoldCo are holding companies with no other
operations, cash flows, material assets or liabilities other than the equity interests in Opco.

The consolidated financial statements include the accounts of the Company and all majority-owned subsidiaries. All intercompany transactions and
balances have been eliminated in consolidation.

Use of Estimates

The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the
reported amounts of sales and expenses during the reporting period. Actual results could differ from those estimates. Significant items subject to such
estimates and assumptions include the useful lives of property, plant, and equipment and intangible assets; the valuation of property, plant, and equipment,
intangible assets and goodwill, the valuation of assets and liabilities in connection with acquisitions, the valuation of deferred tax assets, the valuation of
inventories, and reserves for legal contingencies.

Fair Value of Financial Instruments

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in an orderly transaction between market
participants at the reporting date. The accounting guidance establishes a three-tiered hierarchy, which prioritizes the inputs used in the valuation
methodologies in measuring fair value:

Level 1—Quoted prices in active markets for identical assets or liabilities.

Level 2—Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices in markets that are not active; or other inputs that
are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.

Level 3—Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.

The categorization of a financial instrument within the valuation hierarchy is based on the lowest level of input that is significant to the fair value
measurement.
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The carrying amounts of the Company’s financial instruments, including cash and cash equivalents, accounts receivable, accounts payable and accrued
liabilities, are at cost, which approximates fair value due to their relatively short maturities.

Cash and Cash Equivalents

Cash equivalents consist of highly liquid investments with an original maturity of three months or less at the date of acquisition. All credit card, debit card
and electronic transfer transactions that process in less than seven days are classified as cash and cash equivalents. The Company maintains its cash
accounts in various deposit accounts, the balances of which at times exceeded federal deposit insurance limits during the periods presented.

Receivables and Credit Policy

Trade receivables due from customers are uncollateralized customer obligations due under normal trade terms requiring payment within 45 days from the
invoice date. Accounts receivable are stated at the amount billed to the customer, net of discounts and estimated deductions. The Company does not have a
policy for charging interest on overdue customer account balances. The Company provides an allowance for credit losses equal to expected losses. The
Company’s estimate is based on historical collection experience, a review of the current status of trade accounts receivable and known current economic
conditions. Payments of trade receivables are allocated to the specific invoices identified on the customer’s remittance advice.

Other receivables consists of various receivables due from vendors, banking institutions, employees, and government agencies.

Accounts receivable, net consists of the following as of:

$'s in 000's December 31, 2023 December 31, 2022

Trade receivables $ 126,835 $ 104,612 
Other receivables 15,821 13,790 

142,656 118,402 
Less: Allowance for doubtful accounts (145) (398)

Total accounts receivable, net $ 142,511 $ 118,004 

Inventories

Inventories are stated at the lower of cost or net realizable value. Cost is determined on the FIFO method and includes estimated rebate amounts. The
Company maintains reserves for estimated obsolete or unmarketable inventory based on the difference between the cost of inventory and its estimated net
realizable value. In estimating the reserves, management considers factors such as excess or slow-moving inventories, product expiration dating, and
market conditions. Changes in these conditions may result in additional reserves. Major components of inventories consist of the following as of:

$'s in 000's December 31, 2023 December 31, 2022
Raw materials $ 16,055 $ 17,464 
Work in progress 2,591 2,234 
Finished goods 140,663 122,907 

Total inventories $ 159,309 $ 142,605 

Property, Plant, and Equipment

Property, plant, and equipment are recorded at cost. Expenditures for improvements that significantly add to the productive capacity or extend the useful
life of an asset are capitalized. Expenditures for maintenance and repairs are charged to expense as incurred. Long-lived assets are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. No impairment charge was recorded for
the years ended December 31, 2023, 2022 and 2021.
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Depreciation and amortization is provided using the straight-line method, based on estimated useful lives of the assets, except for leasehold improvements
and finance leased assets which are depreciated over the shorter of the expected useful life or the lease term. Depreciation and amortization expense is
recorded in cost of sales and selling, general and administrative expenses in the consolidated statements of operations, depending on the use of the asset.
The estimated useful lives of property, plant, and equipment are as follows:

Computer equipment and software 3 years
Vehicle and vehicle accessories 3-5 years
Buildings 33 years
Equipment 2-15 years
Leasehold improvements 2-15 years
Furniture and fixtures 5-10 years

Goodwill and Intangible Assets

Goodwill is the excess of the consideration paid over the fair value of specifically identifiable assets, liabilities and contingent liabilities in a business
combination. Intangible assets acquired are recorded at estimated fair value. Goodwill and intangible assets deemed to have indefinite lives are not
amortized, but are tested for impairment annually during the fourth quarter, and at any time when events suggest an impairment more likely than not
occurred.

To assess goodwill for impairment, the Company, depending on relevant facts and circumstances, performs either a qualitative assessment or a quantitative
analysis utilizing a discounted cash flow valuation model. In performing the qualitative assessment, the Company evaluates relevant factors such as
macroeconomic conditions, industry and market considerations, cost factors and overall financial performance, as well as company and reporting unit
specific items. If, after assessing these qualitative factors, the Company determines that it is more likely than not that the carrying value of the reporting
unit is less than its fair value, then no further testing is required. In performing a quantitative analysis, the Company determines the fair value of a reporting
unit using management’s assumptions about future cash flows based on long-range strategic plans. This approach incorporates many assumptions including
discount rates and future growth rates. In the event the carrying amount of a reporting unit exceeded its fair value, an impairment loss would be recognized.

As a result of the Company's annual impairment test, no impairment charges were recorded for the years ended December 31, 2023 and 2021, respectively.
However, during the year ended December 31, 2022 the Company determined that the fair value of the Services reporting unit was less than it's carrying
value, resulting in a non-cash goodwill impairment charge of $47.3 million.

Indefinite-lived intangible assets are tested for impairment utilizing either a qualitative assessment or a quantitative analysis. For a qualitative assessment,
the Company identifies and considers relevant key factors, events, and circumstances to determine whether it is necessary to perform a quantitative
impairment test. The key factors considered include macroeconomic, industry, and market conditions, as well as the asset's actual and forecasted results.
For the quantitative impairment tests, the Company compares the carrying amounts to the current fair market values. Intangible assets with definite lives
are amortized over their estimated useful lives to reflect the pattern over which the economic benefits of the intangible assets are consumed. Definite-lived
intangible assets are also evaluated for impairment when impairment indicators are present. No impairment was recorded as a result of this test or was
recorded for the years ended December 31, 2023, 2022, and 2021.

Assets and Liabilities Held for Sale

During the fourth quarter of 2023, the Company committed to a plan to sell its foreign subsidiary within the Products segment, Mark & Chappell ("M&C"),
and initiated the required actions to complete such a sale. Based on the applicable requirements, the Company concluded that the M&C business met the
held for sale criteria as of December 31, 2023. As such, the assets and liabilities of M&C are classified as held for sale and presented as $4.2 million of
assets within Other current assets and $1.2 million of liabilities within Other accrued expenses in our Consolidated Balance Sheets as of December 31,
2023. In connection with the expected sale of the business and classification of related assets and liabilities as held for sale, we recorded asset charges of
$7.7 million during the year ended December 31, 2023, which is included on our Consolidated Statements of Operations within Impairment and other asset
charges. We expect the sale of Mark & Chappell will close during the first quarter of 2024.
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Convertible Debt

On May 19, 2020, the Company issued $143.8 million aggregate principal amount of Convertible Notes due 2026 (the “Notes”). See Note 5 – “Debt.”
Simultaneously, with the issuance of the Notes, we bought capped call options from certain financial institutions to minimize the impact of potential
dilution of our Class A common stock upon conversion of the Notes. The premium for the capped call options was recorded as additional paid-in capital in
our consolidated balance sheets as the options are settleable in our Class A common stock.

Revenue Recognition

When Performance Obligations Are Satisfied

A performance obligation is a promise in a contract to transfer a distinct good or service to the customer and is the unit of account for revenue recognition.
A contract’s transaction price is allocated to each distinct performance obligation and recognized as revenue when, or as, the performance obligation is
satisfied. The Company’s performance obligations are product sales and the delivery of veterinary services.

Revenue is generally recognized for product sales on a point in time basis when product control is transferred to the customer. In general, control transfers
to the customer when the product is shipped or delivered to the customer based upon applicable shipping terms, as the customer can direct the use and
obtain substantially all of the remaining benefits from the asset at this point in time.

Revenue for services is recognized over time as the service is delivered, typically over a single day. Payment is typically rendered at the time of service.
Customer contracts generally do not include more than one performance obligation. When a contract does contain more than one performance obligation,
we allocate the contract’s transaction price to each performance obligation based on its relative standalone selling price. The standalone selling price for
each distinct good is generally determined by directly observable data. The Company began offering subscription based veterinary service plans to
customers of the Services segment in 2021; however, total activity during the years ended December 31, 2023, 2022, and 2021 was immaterial.

The performance obligations in our contracts are satisfied within one year. As such, we have not disclosed the transaction price allocated to remaining
performance obligations as of December 31, 2023 and 2022.

Variable Consideration

In addition to fixed contract consideration, most contracts include some form of variable consideration. The most common forms of variable consideration
include discounts, rebates, and sales returns and allowances. Variable consideration is treated as a reduction in revenue when product revenue is recognized.
Depending on the specific type of variable consideration, we use either the expected value or most likely amount method to determine the variable
consideration. We believe there will not be significant changes to our estimates of variable consideration when any related uncertainties are resolved with
our customers. The Company reviews and updates its estimates and related accruals of variable consideration each period based on the terms of the
agreements, historical experience, and any recent changes in the market. Any uncertainties in the ultimate resolution of variable consideration due to factors
outside of the Company’s influence are typically resolved within a short timeframe therefore not requiring any additional constraint on the variable
consideration.

Trade marketing expense, consisting primarily of customer pricing allowances and merchandising funds are offered through various programs to customers
and are designed to promote our products. They include the cost of in-store product displays, feature pricing in retailers' advertisements and other
temporary price reductions. These programs are offered to our customers both in fixed and variable amounts. The ultimate cost of these programs depends
on retailer performance and is subject to management estimates.

Certain retailers require the payment of product introductory fees in order to obtain space for the Company's products on the retailer's store shelves. This
cost is typically a lump sum and is determined using the expected value based on the contract between the two parties.

Both trade marketing expense and product introductory fees are recognized as reductions of revenue at the time the transfer of control of the associated
products occurs. Accruals for expected payouts, or amounts paid in advance, under these programs are included as accounts payable or other current assets
in the consolidated balance sheets.
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Significant Payment Terms

Our customer contracts identify the product, quantity, price, payment and final delivery terms. Payment terms usually include early pay discounts. We grant
payment terms consistent with industry standards. Although some payment terms may be more extended, terms beyond one year are not typically granted
at contract inception. As a result, we do not adjust the promised amount of consideration for the effects of a significant financing component because the
period between our transfer of a promised good or service to a customer and the customer’s payment for that good or service is typically one year or less.

Shipping and other costs

All shipping and handling costs associated with outbound freight are accounted for as fulfillment costs and are included in the cost of sales. This includes
shipping and handling costs after control over a product has transferred to a customer.

Sales tax collected from customers and remitted to governmental authorities is not included in revenue and is reflected as a liability on the Company’s
consolidated balance sheets.

Warranties & Returns

PetIQ provides all customers with a standard or assurance type warranty. Either stated or implied, the Company provides assurance the related products will
comply with all agreed-upon specifications and other warranties provided under the law. No significant services beyond an assurance warranty are provided
to customers.

The Company does not grant a general right of return. However, customers may return defective or non-conforming products. Additionally, customers from
time to time will negotiate certain return provisions to facilitate seasonal retail inventory changes or to reset placement within stores. Customer remedies
may include either a cash refund or an exchange of the product. As a result, the right of return and related refund liability is estimated and recorded as a
reduction in revenue. This return estimate is reviewed and updated each period and is based on historical sales and return experience.

Contract balances

Contract asset and liability balances as of December 31, 2023 and 2022 are immaterial. The Company does not have significant deferred revenue or
unbilled receivable balances.

Cost of Services

Cost of Services are comprised of all service and product costs related to the delivery of veterinary services, including but not limited to, salaries and
contract costs of veterinarians, technicians and other clinic based personnel, transportation and delivery costs, rent, occupancy costs, supply costs,
depreciation and amortization of clinic assets, certain marketing and promotional expenses and costs of goods sold.

Research and Development and Advertising Costs

Research and development and advertising costs are expensed as incurred and are included in selling, general and administrative expenses. Research and
development costs amounted to $1.1 million, $2.1 million, and $8.0 million and advertising costs were $45.6 million, $20.1 million, and $16.2 million for
the years ended December 31, 2023, 2022, and 2021, respectively.

Collaboration Agreements

Through the Perrigo Animal Health Acquisition, we entered into a product development and asset purchase agreement with a third party for certain product
formulations in development by the third party. During the year ended December 31, 2021, the Company opted out of the arrangement for two of the
product formulations, and during the year ended December 31, 2023 the Company opted out of the final project. Product development costs were expensed
as incurred or as milestone payments become probable, and the Company wrote off the remaining intangible asset upon abandonment of the project. All
expenses are included in selling, general and administrative expenses on the consolidated statements of operations. The Company accrued $2.0 million in
research and development expense within accounts payable in the consolidated balance sheets related to the agreement as a milestone was determined to be
probable during the year ended December 31, 2021.

58



Table of Contents

The amount was paid during the year ended December 31, 2022. There was $1.7 million of expenses incurred upon abandonment of the project for the
period ended December 31, 2023 and no expenses incurred under the agreement for the period ended December 31, 2022. See Note 4 for more information.

Litigation

The Company is subject to various legal proceedings, claims, litigation, investigations and contingencies arising out of the ordinary course of business. If
the likelihood of an adverse legal outcome is determined to be probable and the amount of loss is estimable, then a liability is accrued in accordance with
accounting guidance for Contingencies. If the assessment indicates a potentially material loss contingency is not probable but is reasonably possible, or is
probable but cannot be estimated, then the nature of the contingent liability, together with an estimate of the range of possible loss if determinable and
material, is disclosed. The Company consults with both internal and external legal counsel related to litigation. See Note 13 for more information.

Stock Based Compensation

The Company expenses employee share-based awards under ASC Topic 718, Compensation—Stock Compensation, which requires compensation cost for
the grant-date fair value of share-based awards to be recognized over the requisite service period. Stock options granted to executives and other employees
are valued using the Black-Scholes option pricing model. See Note 9 for more information.

Accounting for Income Taxes

The Company uses the asset and liability approach for financial accounting and reporting of income taxes. Deferred income taxes reflect the net tax effect
of temporary differences between the carrying amount of assets and liabilities for financial reporting purposes and the amounts used for income tax
purposes. Deferred taxes are measured using rates expected to apply to taxable income in years in which those temporary differences are expected to
reverse. The effect of a change in tax rates on deferred tax assets and liabilities is recognized in income in the period that includes the enactment date.

We recognize deferred tax assets to the extent that we believe that these assets are more likely than not to be realized. In making such a determination, we
consider all available positive and negative evidence, including future reversals of existing taxable temporary differences, projected future taxable income,
tax-planning strategies, and results of recent operations. If we determine that we would be able to realize our deferred tax assets in the future in excess of
their net recorded amount, we would make an adjustment to the deferred tax asset valuation allowance, which would reduce the provision for income taxes.

The Company uses a two-step process for the measurement of uncertain tax positions that have been taken or are expected to be taken in a tax return. The
first step is a determination of whether the tax position should be recognized in the consolidated financial statements. The second step determines the
measurement of the tax position. The Company records potential interest and penalties on uncertain tax positions as a component of income tax expense.

Interest Expense, net

Interest expense, net, is comprised primarily of interest expense related to (i) our debt agreements, (ii) unused line fees, (iii) amortization of deferred loan
fees and discounts, (iv) finance lease obligations and the mortgage note outstanding, offset by interest income earned on our demand deposits and other
assets. Interest expense was $38.3 million, $28.2 million, and $24.7 million for the years ended December 31, 2023, 2022, and 2021, respectively, offset by
$3.7 million, $0.8 million, and $0.0 million of interest income, respectively.

Non-Controlling Interest

The non-controlling interests on the consolidated statements of operations represents the portion of earnings or loss attributable to the economic interest in
the Company’s subsidiary, HoldCo, held by the non-controlling holders of Class B common stock and limited liability company interests in HoldCo. Non-
controlling interests on the consolidated balance sheet represents the portion of net assets of the Company attributable to the non-controlling holders of
Class B common stock and Limited Liability Company interests in HoldCo.
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Earnings (Loss) Per Share

Basic earnings (loss) per share is computed by dividing net income (loss) attributable to PetIQ, Inc. by the weighted average shares outstanding during the
period. Diluted earnings (loss) per share is computed by dividing net income (loss) attributable to PetIQ, Inc., adjusted as necessary for the impact of
potentially dilutive securities, by the weighted-average shares outstanding during the period and the impact of securities that would have a dilutive effect on
income (loss) per share. See Note 8 for further discussion.

Recently Issued Accounting Pronouncements / Adopted Accounting Standard Updates

From time to time, the Financial Accounting Standards Board or other standards setting bodies issue new accounting pronouncements. Updates to the
Accounting Standards Codification are communicated through issuance of an Accounting Standards Update (“ASU”)

In November of 2023, the Financial Accounting Standards Board (FASB) issued ASU No. 2023-07, Segment Reporting (Topic 280): Improvements to
Reportable Segment Disclosures. The amendments are intended to increase reportable segment disclosure requirements primarily through enhanced
disclosures about significant segment expenses. The ASU is effective on a retrospective basis for fiscal years beginning after December 15, 2023, and
interim periods within fiscal years beginning after December 15, 2024. We are currently evaluating the impact of this guidance on the disclosures within
our consolidated financial statements.

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures. The amendments require
disclosure of specific categories in the rate reconciliation and provide additional information for reconciling items that meet a quantitative threshold and
further disaggregation of income taxes paid for individually significant jurisdictions. The ASU is effective for fiscal years beginning after December 15,
2024, with early adoption permitted. We are currently evaluating the impact of this guidance on the disclosures within our consolidated financial
statements.

Note 2 – Business Combination

Rocco & Roxie

The Company completed the acquisition of all of the membership units of Rocco & Roxie Supply Co, LLC ("R&R") on January 13, 2023 (the "R&R
Acquisition"), which resulted in R&R becoming a wholly owned subsidiary of the Company. The R&R Acquisition expands the Company's brand and
product portfolio to include stain and odor products and enables the Company to extend its offerings into premium dog supplements and jerky treats. The
Company paid $26.5 million for the membership interests of R&R using cash on hand. The purchase was subject to normal working capital adjustments.

The following table summarizes the final allocations of the consideration paid of $27.6 million, which included the $26.5 million purchase price plus $1.1
million of working capital, to the assets acquired and liabilities assumed, based on the fair value at the date of the R&R Acquisition:
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$'s in 000's Fair Value
Current assets $ 3,020 
Other assets 1,208 

Amortizable intangibles
Trade name 7,100 
Customer relationships 320 

Total amortizable intangibles $ 7,420 
Goodwill 20,641 

Total assets $ 32,289 

Current liabilities 1,000 
Other tax liabilities 3,655 

Total liabilities 4,655 

Purchase price, net of cash acquired $ 27,634 

Intangible assets will be amortized over the estimated useful lives of the assets through January 2033. The weighted average amortization period of the
amortizable intangible assets is approximately 9.9 years. The identifiable intangible assets are measured at fair value as Level III in accordance with the fair
value hierarchy.

Goodwill represents the future economic benefits that do not qualify for separate recognition and primarily includes the assembled workforce and other
non-contractual relationships, as well as expected future synergies. Approximately $19.4 million of the $20.6 million of Goodwill will not be tax
deductible, and the remaining balance is expected to be deductible for tax purposes. Goodwill was allocated to the Products segment. Transaction costs of
$0.5 million were incurred and are recorded in Selling, General, and Administrative costs on the consolidated statement of operations.

Note 3 – Property, Plant, and Equipment

Property, plant, and equipment consists of the following at:

$'s in 000's December 31, 2023 December 31, 2022
Leasehold improvements $ 18,379 $ 27,694 
Equipment 26,892 27,187 
Vehicles and accessories 5,592 6,771 
Computer equipment and software 21,256 17,501 
Buildings 22,733 26,176 
Furniture and fixtures 3,481 3,499 
Land 8,934 8,934 
Construction in progress 4,234 4,797 

111,501 122,559 
Less accumulated depreciation (54,404) (49,164)

Total property, plant, and equipment $ 57,097 $ 73,395 

Depreciation and amortization expense related to these assets total $24.8 million, $14.5 million, and $14.4 million for the years ended December 31, 2023,
2022, and 2021, respectively. Depreciation for the year ended December 31, 2023, 2022, and 2021 includes approximately $8.2 million, $0.0 million, and
$2.0 million of accelerated depreciation related to fixed assets with shortened useful lives, respectively.
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Note 4 – Intangible Assets and Goodwill

Intangible assets consist of the following at:

$'s in 000's Useful Lives December 31, 2023 December 31, 2022
Amortizable intangibles

Certification 7 years $ 350 $ 350 
Customer relationships 12-20 years 159,291 160,040 
Patents and processes 5-10 years 12,855 14,634 
Brand names 5-15 years 30,906 24,633 

Total amortizable intangibles 203,402 199,657 
Less accumulated amortization (76,912) (62,085)

Total net amortizable intangibles 126,490 137,572 
Non-amortizable intangibles

Trademarks and other 33,239 33,239 
In-process research and development — 1,668 

Intangible assets, net of accumulated amortization $ 159,729 $ 172,479 

Certain intangible assets are denominated in currencies other than the U.S. Dollar; therefore, their gross and net carrying values are subject to foreign
currency movements. Amortization expense for the years ended December 31, 2023, 2022, and 2021 was $19.8 million, $18.1 million, and $22.3 million,
respectively.

During the year ended December 31, 2023, the Company opted out of the final acquired project from the Perrigo Animal Health acquisition included in in-
process research and development, effectively abandoning the associated research and development effort. Accordingly, the Company wrote off the
associated intangible asset of $1.7 million in the Products segment, the expense for which is included as amortization expense in selling, general and
administrative expenses on the consolidated statement of operations for the year ended December 31, 2023.

Estimated future amortization expense for each of the following years is as follows:

Years ending December 31, ($'s in 000's)
2024 $ 15,876 
2025 14,899 
2026 14,303 
2027 13,640 
2028 12,295 
Thereafter 55,477 

62



Table of Contents

The following is a summary of the changes in the carrying value of goodwill for the years ended December 31, 2023 and 2022.

Reporting Unit
($'s in 000's) Products Services Total
Goodwill as of January 1, 2022 $ 183,846 $ 47,264 $ 231,110 

Foreign currency translation (540) — (540)
Impairment — (47,264) (47,264)

Goodwill as of December 31, 2022 183,306 — 183,306 
Foreign currency translation 252 — 252 
R&R Acquisition 20,641 — 20,641 
Transfer to held for sale (4,795) — (4,795)

Goodwill as of December 31, 2023 $ 199,404 $ — $ 199,404 

Note 5 – Debt

On April 13, 2021, the Company entered into the ABL Facility and the Term Loan B (each as defined below), which replaced both the Amended Revolving
Credit Agreement on July 8, 2019 (the "Amended Revolving Credit Agreement") and A&R Term Loan Agreement as well as fully repaid $27.5 million in
other debt.

As part of the termination of the Amended Revolving Credit Agreement and the A&R Term Loan Credit agreement, and the repayment in full of other
debt, the Company wrote off $5.5 million in deferred financing fees to loss on debt extinguishment and incurred an additional $0.9 million in costs related
to the transaction which are included in selling, general and administrative expenses for the year ended December 31, 2021.

Senior Secured Asset-Based Revolving Credit Facility – ABL

On April 13, 2021, Opco entered into an asset-based revolving credit agreement with KeyBank National Association, as administrative agent and collateral
agent, and the lenders’ party thereto, that provides revolving credit commitments of $125.0 million, subject to a borrowing base limitation (the “ABL
Facility”). The borrowing base for the ABL Facility at any time equals the sum of: (i) 90% of eligible investment-grade accounts; plus (ii) 85% of eligible
other accounts; plus, (iii) 85% of the net orderly liquidation value of the cost of certain eligible on-hand and in-transit inventory; plus, (iv) at the option of
Opco, 100% of qualified cash; minus (v) reserves. The ABL Facility bears interest at a variable rate plus a margin, with the variable rate being based on a
base rate or London Interbank Offered Rate, ("LIBOR") at the option of the Company. On February 3, 2023, Opco entered into the First Amendment
Agreement to the ABL Facility to replace the interest rate benchmark from LIBOR to the Secured Overnight Financing Rate (“SOFR”). The rate at
December 31, 2023 was 5.92%. The Company also pays a commitment fee on unused borrowings at a rate of 0.35%.

The ABL Facility is secured by substantially all the assets of HoldCo and its wholly-owned domestic subsidiaries including a first-priority security interest
in personal property consisting of accounts receivable, inventory, cash, and deposit accounts (such collateral subject to such first-priority security interest,
“ABL Priority Collateral”), and a second-priority security interest in all other personal and real property of HoldCo and its wholly-owned domestic
subsidiaries (such collateral subject to such second-priority security interest, “Term Priority Collateral”), in each case, subject to customary exceptions. The
ABL contains customary representations and warranties, affirmative and negative covenants and events of default, including negative covenants that
restrict the ability of HoldCo and its restricted subsidiaries to incur additional indebtedness, pay dividends, make investments, loans, and acquisitions,
among other restrictions. No amounts were outstanding under the ABL as of December 31, 2023.

Senior Secured Term Loan Facility – Term Loan B

On April 13, 2021, Opco entered into a term credit agreement with Jefferies Finance LLC, as administrative agent and collateral agent, and the lenders’
party thereto, that provides senior secured term loans of $300.0 million (the “Term Loan B”). The Term Loan B bears interest at a variable rate (with the
variable rate being based on a base rate or LIBOR at the option of the Company) plus a margin of 3.25% in the case of base rate loans, or 4.25% in the case
of LIBOR loans. LIBOR rates are subject to a 0.50% floor. The Term Loan B requires quarterly payments of 0.25% of the original principal
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amount, with the balance due on April 13, 2028. On May 25, 2023, the Term Loan B was amended to replace the interest rate benchmark from the Adjusted
Eurodollar Rate to SOFR. The interest rate at December 31, 2023 was 10.17%.

The Term Loan B is secured by substantially all the assets of HoldCo and its wholly-owned domestic subsidiaries, including a first-priority security interest
in Term Priority Collateral and a second-priority security interest in ABL Priority Collateral, in each case, subject to customary exceptions. The Term Loan
B contains customary representations and warranties, affirmative and negative covenants and events of default, including negative covenants that restrict
the ability of HoldCo and its restricted subsidiaries to incur additional indebtedness, pay dividends, make investments, loans, and acquisitions, among other
restrictions.

The fair value of the Term Loan B was $281.9 million as of December 31, 2023. The estimated fair value of the Notes is based on market rates at the
closing trading price as of December 31, 2023 and is classified as Level 2 in the fair value hierarchy.

Convertible Notes

On May 19, 2020, the Company issued $143.8 million in aggregate principal amount of 4.00% Convertible Senior Notes due 2026 (the “Notes”) pursuant
to the indenture (the “Indenture”), dated as of May 19, 2020. The total net proceeds from the Notes offering, after deducting debt issuance costs paid or
payable by us, was $137.9 million. The Notes accrue interest at a rate of 4.00% per annum, payable semi-annually in arrears on June 1 and December 1 of
each year, beginning on December 1, 2020. The Notes will mature on June 1, 2026, unless earlier repurchased, redeemed or converted. Before January 15,
2026, holders will have the right to convert their Notes only upon the occurrence of certain events. From and after January 15, 2026, holders may convert
their Notes at any time at their election until the close of business on the scheduled trading day immediately before the maturity date. The Company will
settle conversions by paying or delivering, as applicable, cash, shares of its Class A common stock, or a combination of cash and shares of its Class A
common stock, at its election. The initial conversion rate is 33.7268 shares of Class A common stock per $1,000 principal amount of Notes. The conversion
rate and conversion price will be subject to customary adjustments upon the occurrence of certain events. In addition, if certain corporate events that
constitute a “Make-Whole Fundamental Change” (as defined in the Indenture) occur, then the conversion rate will, in certain circumstances, be increased
for a specified period of time.

The Notes are redeemable, in whole or in part, at the Company’s option at any time, and from time to time, on or after June 1, 2023 and on or before the
40th scheduled trading day immediately before the maturity date, at a cash redemption price equal to the principal amount of the Notes to be redeemed,
plus accrued and unpaid interest, if any, to, but excluding, the redemption date, but only if the last reported sale price per share of the Company’s Class A
common stock exceeds 130% of the conversion price on (i) each of at least 20 trading days, whether or not consecutive, during the 30 consecutive trading
days ending on, and including, the trading day immediately before the date the Company sends the related redemption notice; and (ii) the trading day
immediately before the date the Company sends such notice. In addition, calling any Notes will constitute a Make-Whole Fundamental Change with
respect to such Notes, which will result in an increase to the conversion rate if such Notes are converted after they are called for redemption.

If certain corporate events that constitute a “Fundamental Change” (as defined in the Indenture) occur, then noteholders may require the Company to
repurchase their Notes at a cash repurchase price equal to the principal amount of the Notes to be repurchased, plus accrued and unpaid interest, if any, to,
but excluding, the fundamental change repurchase date. The definition of Fundamental Change includes certain business combination transactions
involving the Company and certain de-listing events with respect to the Company’s Class A common stock.

The Notes are the Company’s senior, unsecured obligations and are (i) equal in right of payment with the Company’s existing and future senior, unsecured
indebtedness; (ii) senior in right of payment to the Company’s existing and future indebtedness that is expressly subordinated to the Notes; (iii) effectively
subordinated to the Company’s existing and future secured indebtedness, to the extent of the value of the collateral securing that indebtedness; and (iv)
structurally subordinated to all existing and future indebtedness and other liabilities, including trade payables, and (to the extent the Company is not a
holder thereof) preferred equity, if any, of the Company’s subsidiaries. The Notes contain customary events of default.

The fair value of the Notes was $146.1 million as of December 31, 2023. The estimated fair value of the Notes is based on market rates at the closing
trading price of the Convertible Notes as of December 31, 2023 and is classified as Level 2 in the fair value hierarchy.
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Capped Call Transactions

On May 14, 2020 and May 19, 2020, the Company entered into capped call transactions (the “Capped Call Transactions”) with two counterparties. The
Capped Call Transactions cover, subject to anti-dilution adjustments substantially similar to the Notes, the underlying shares of Class A common stock and
are intended to reduce, subject to a limit, the potential dilution with respect to the Class A common stock upon conversion of the Notes. The cap price of
the Capped Call Transactions is $41.51 per share of Class A common stock, and is subject to certain adjustments under the terms of the Capped Call
Transactions.

The Company paid approximately $14.8 million for the Capped Call Transactions, which was recorded as additional paid-in capital, using a portion of the
gross proceeds from the sale of the Notes. The capped call is expected to be tax deductible as the Company elected to integrate the capped call into the
Notes for tax purposes.

General Other Debt

The Company entered into a mortgage with Huntington Bank to finance a commercial building in Eagle, Idaho, in December 2022. The mortgage bears
interest at a fixed rate of 2.0% plus LIBOR and utilizes a 10 year amortization schedule with a balloon payment of the balance due at that time. As of June
30, 2023 the interest rate benchmark changed from LIBOR to SOFR. The rate at December 31, 2023 was 7.47%.

In July 2020, the Company entered an asset purchase agreement that called for PetIQ to pay $20.6 million, $2.6 million at signing and $1.0 million per
quarter thereafter with no interest. The Company discounted the payment stream using a market interest rate of 8.3%, resulting in an obligation of $17.5
million at the time it was entered into.

The following represents the Company’s long-term debt as of:

$'s in 000's December 31, 2023 December 31, 2022
Convertible notes $ 143,750 $ 143,750 
Term loans 292,500 295,500 
Revolving credit facility — — 
Other debt 15,564 19,690 
Net discount on debt and deferred financing fees (6,587) (8,531)

$ 445,227 $ 450,409 
Less current maturities of long-term debt (7,407) (7,133)

Total long-term debt $ 437,820 $ 443,276 

Future maturities of long-term debt, excluding net discount on debt and deferred financing fees, as of December 31, 2023, are as follows:

($'s in 000's)
2024 $ 7,400 
2025 4,600 
2026 147,314 
2027 3,600 
2028 281,100 
Thereafter 7,800 

The Company incurred $6.4 million in debt issuance costs related to the Term Loan B, $1.0 million related to the ABL, and $0.2 million related to the new
mortgage during the year ended December 31, 2021.
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Note 6 – Leases

The Company leases certain real estate for commercial, production, and retail purposes, as well as equipment from third parties. Lease expiration dates are
between 2024 and 2029.

For both operating and finance leases, the Company recognizes a right-of-use asset, which represents the right to use the underlying asset for the lease term,
and a lease liability, which represents the present value of our obligation to make payments arising over the lease term.

We elected the short-term lease exemption for all leases that qualify. This means leases having an initial term of twelve months or less are not recorded on
the balance sheet and the related lease expense is recognized on a straight-line basis over the term of the lease.

The Company’s leases may include options to extend or terminate the lease. Renewal options generally range from one to ten years and the options to
extend are included in the lease term when it is reasonably certain that we will exercise that option. Some leases have variable payments, however, because
they are not based on an index or rate, they are not included in the ROU assets and liabilities. Variable payments for real estate leases primarily relate to
common area maintenance, insurance, taxes and utilities. Variable payments for equipment and vehicles primarily relate to usage, repairs, and maintenance.
As the implicit rate is not readily determinable for most of the Company’s leases, the Company applies a portfolio approach using an estimated incremental
borrowing rate, giving consideration to company specific information and publicly available interest rates for instruments with similar characteristics, to
determine the initial present value of lease payments over the lease terms.

The components of lease expense consists of the following:

For the Year Ended
$'s in 000's December 31, 2023 December 31, 2022 December 31, 2021
Finance lease cost

Amortization of right-of-use assets $ 1,398 $ 1,185 $ 2,215 
Interest on lease liabilities 134 243 338 

Operating lease cost 7,845 6,603 5,556 
Variable lease cost 4,191 1,318 1,283 
Short-term lease cost 115 17 13 
Sublease income (387) (269) (238)
Total lease cost $ 13,296 $ 9,097 $ 9,167 

Variable lease cost primarily relates to maintenance expenses incurred as a part of service segment optimization, common area maintenance, property
taxes and insurance on leased real estate.

Other information related to leases was as follows as of:

December 31, 2023 December 31, 2022
Weighted-average remaining lease term (years)

Operating leases 3.74 3.19
Finance leases 2.32 1.82

Weighted-average discount rate
Operating leases 5.5% 4.4%
Finance leases 5.4% 4.5%

(1)

(1) 
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Annual future commitments under non-cancelable leases as of December 31, 2023, consist of the following:

Lease Obligations
$'s in 000's Operating Leases Finance Leases
2024 $ 8,468 $ 1,288 
2025 6,068 306 
2026 4,091 152 
2027 2,466 73 
2028 2,263 30 
Thereafter 177 — 
Total minimum future obligations $ 23,533 $ 1,849 
Less interest (2,162) (145)
Present value of net future minimum obligations 21,371 1,704 
Less current lease obligations (7,608) (1,188)
Long-term lease obligations $ 13,763 $ 516 

Supplemental cash flow information:

For the Year Ended

$'s in 000's
December 31,

2023
December 31,

2022
December 31,

2021
Cash paid for amounts included in the measurement of lease liabilities

Operating cash flows from finance leases $ 134 $ 243 $ 338 
Operating cash flows from operating leases 8,005 6,730 3,928 
Financing cash flows from finance leases 1,494 1,493 1,926 

(Noncash) right-of-use assets obtained in exchange for lease obligations
Operating leases 8,524 4,087 5,212 
Finance leases 775 59 1,191 

Note 7 - Income Taxes

The Company is the sole managing member of HoldCo. HoldCo is treated as a partnership for U.S. federal income tax purposes with the remaining
members of HoldCo (the “LLC Owners”) owning a non-controlling interest. The LLC Owners have an exchange right which grants them the right to
exchange a HoldCo partnership interest and a PetIQ Class B Common Stock share for a PetIQ Class A Common Stock share. Upon such an exchange, the
Company is treated as purchasing an additional interest in HoldCo from the continuing LLC Owners in a taxable exchange which generates deferred tax
assets as a result of an increase in tax basis for the Company. As of December 31, 2023, the Company had $67.6 million of deferred tax assets associated
with these exchanges, which currently have a full valuation allowance against the deferred tax asset. The non-controlling interests totaled approximately
0.8% of the ownership of HoldCo as of December 31, 2023. See Note 11 – Non-controlling interests for more information.

HoldCo’s members, including the Company, are liable for federal, state, and local income taxes based on their share of HoldCo’s taxable income.
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The components of pretax net income (loss), determined by tax jurisdiction, are as follows:

Year Ended December 31,

$'s in 000's 2023 2022 2021
United States $ 2,037 $ (47,767) $ (12,816)
Foreign 329 361 302 
Total $ 2,366 $ (47,406) $ (12,514)

The provision for income taxes for 2023, 2022, and 2021 consisted of the following:

Year Ended December 31,

$'s in 000's 2023 2022 2021
Current:

Federal $ 149 $ — $ — 
State 294 498 323 
Foreign 226 117 26 

$ 669 $ 615 $ 349 
Deferred and other:

Federal (573) 574 2,661 
State (61) 154 717 
Foreign (208) (129) 142 

(842) 599 3,520 
Total income tax (benefit) expense $ (173) $ 1,214 $ 3,869 

Reconciliation between the effective tax rate on income from continuing operations and the statutory tax rate is as follows:

Year Ended December 31,

2023 2022 2021
Income tax expense at federal statutory rate 21.0 % 21.0 % 21.0 %
State and local income taxes net of federal tax benefit 29.3 3.6 (0.2)
Non-controlling interest and nontaxable income (0.6) (0.2) (0.1)
Deferred tax rate changes 13.9 — 1.0 
Share-based compensation 57.3 (1.6) 6.8 
Foreign income inclusions 3.7 — (0.6)
Executive compensation limitations 5.3 — — 
Unrecognized tax benefits (14.5) — — 
Nontaxable indemnification asset change 2.9 — — 
Investments held for sale (43.8) — — 
Goodwill impairment — (9.2) — 
Return-to-provision (124.7) (6.8) (15.7)
Valuation allowance 41.1 (9.4) (42.9)
Other 1.8 — (0.2)
Effective income tax rate (7.3)% (2.6)% (30.9)%
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Our tax rate is affected primarily by share-based compensation, return to provision adjustments, change in investments held for sale, the changes in
valuation allowance, and state and local taxes during the year ended December 31, 2023. It is also affected by discrete items that may occur in any given
year, which are not consistent from year to year.

The Company has recorded deferred tax assets and liabilities based on the differences between the book value of assets and liabilities for financial reporting
purposes and those amounts applicable for income tax purposes. Deferred tax assets have been recorded for the basis differences resulting from the
purchase of LLC Interests from existing members and newly issued LLC Interests acquired directly from HoldCo. The tax effects of temporary differences
that give rise to significant portions of the deferred tax assets and liabilities at December 31, 2023 and 2022 are as follows:

$'s in 000's 2023 2022
Deferred tax assets

Investment in partnership $ 73,111 $ 69,656 
Outside basis in foreign subsidiary 2,648 — 
Fixed assets — 62 
Net operating loss carryforwards and tax credits 26,385 33,271 
Disallowed business interest carryforward 10,472 8,389 
Other accruals and reversals 57 5 
Subtotal 112,673 111,383 

Less: valuation allowance (112,184) (111,218)
Net deferred tax assets $ 489 $ 165 

Deferred tax liabilities
Fixed assets $ — $ (112)
Intangible assets (2,690) (1,069)
Other (472) (9)

Net deferred tax liabilities $ (3,162) $ (1,190)

At December 31, 2023, the Company has federal net operating loss (“NOL”) carryforwards of $94.8 million, which do not expire. The NOL carryforwards
will have an indefinite carryforward period but can generally only be used to offset 80% of taxable income in any particular year. The Company has a
federal business interest expense carryover totaling $49.9 million as of December 31, 2023, which has an indefinite carryforward period but is limited in
any particular year based on certain provisions. As of December 31, 2023, the Company has charitable contribution carryforwards of $0.6 million, which if
unused will expire between 2024 and 2028. The Company has state NOL carryforwards of $79.2 million as of December 31, 2023 which expire between
2024 and 2041 and others that have an indefinite carryforward period. At December 31, 2023 the Company has state business tax credits related to tax
incentive arrangements of $0.6 million which if unused will expire between 2036 and 2038.

The Company has assessed the realizability of the net deferred tax assets as of December 31, 2023 and has considered the relevant positive and negative
evidence available to determine whether it is more likely than not that some portion or all of the deferred income tax assets will not be realized. The
realization of the gross deferred tax assets is dependent on several factors, including the generation of sufficient taxable income to realize its deferred tax
assets. The Company believes it is more likely than not that the benefit from the recorded deferred tax assets in the United States will not be realized. The
Company has recorded a valuation allowance for these deferred tax assets of $112.2 million and $111.2 million as of December 31, 2023 and 2022,
respectively. Additionally, the Company has recorded a net deferred tax liability related to its indefinite lived intangible assets in the United States. In
future periods, if we conclude we have future taxable income sufficient to recognize the deferred tax assets, we may reduce or eliminate the valuation
allowance.

The following table summarizes the changes related to our gross unrecognized tax benefits excluding interest and penalties:
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$'s in 000's 2023 2022 2021
Balance as of January 1, $ — $ — $ — 

Increases related to prior years' tax positions (1,079) — — 
Increases related to current years' tax positions — — — 
Decreases related to prior years' tax positions — — — 
Decreases related to current years' tax positions — — — 
Lapse of statute of limitations 338 — — 

Balance as of December 31, $ (741) $ — $ — 

As of December 31, 2023, 2022, and 2021, we had $0.7 million, $0.0 million, and $0.0 million, respectively, of unrecognized tax benefits recorded in our
consolidated balance sheets, excluding interest and penalties. Of the total unrecognized tax benefits recorded, $0.7 million, $0.0 million, and $0.0 million
(net of the federal benefit for state taxes), respectively, would impact the effective tax rate if recognized. The Company is fully indemnified with respect to
these recorded unrecognized tax benefits.

We recognize interest and penalties related to uncertain tax positions as income tax expense. For the years ended December 31, 2023, 2022, and 2021, we
recognized an insignificant amount of interest and penalties related to taxes. We recognize tax liabilities and adjust these liabilities when our judgement
changes as a result of the evaluation of new information not previously available or as new uncertainties occur.

The Company operates in certain jurisdictions where we have tax incentive arrangements. These incentives are conditional upon certain business operations
and employment thresholds. The effect of these tax incentive arrangements are recognized in the Company's tax provision as the appropriate conditions are
met and credits are earned.

We are subject to taxation in the United States and various states and foreign jurisdictions. As of December 31, 2023, tax years from 2020 to present are
subject to examination by the tax authorities.

Note 8 – Earnings (Loss) per Share

Basic and Diluted Earnings (Loss) per share

Basic earnings (loss) per share of Class A common stock is computed by dividing net earnings (loss) available to PetIQ, Inc. by the weighted-average
number of shares of Class A common stock outstanding during the period. Diluted earnings (loss) per share of Class A common stock is computed by
dividing net earnings (loss) available to PetIQ, Inc. by the weighted-average number of shares of Class A common stock outstanding adjusted to give effect
to potentially dilutive securities.
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The following table sets forth reconciliations of the numerators and denominators used to compute basic and diluted earnings (loss) per share of Class A
common stock:

Year ended December 31,
(in 000's, except for per share amounts) 2023 2022 2021
Numerator:
Net income (loss) $ 2,539 $ (48,620) $ (16,383)
Less: net income (loss) attributable to non-controlling interests 408 (412) (416)
Net income (loss) attributable to PetIQ, Inc. — basic and diluted $ 2,131 $ (48,208) $ (15,967)
Denominator :
Weighted-average shares of Class A common stock outstanding — basic 29,135 29,159 28,242 
Dilutive effect of share-based compensation awards 395 — — 
Dilutive effect of conversion of Notes — — — 
Weighted-average shares of Class A common stock outstanding — diluted 29,530 29,159 28,242 

Earnings (loss) per share of Class A common stock — basic $ 0.07 $ (1.65) $ (0.57)
Earnings (loss) per share of Class A common stock — diluted $ 0.07 $ (1.65) $ (0.57)

(1) Shares of the Company’s Class B common stock do not share in the earnings of the Company and are therefore not participating securities. As such,
separate presentation of basic and diluted earnings per share of Class B common stock under the two-class method has not been presented.

(2) For the year ended December 31, 2023, 1,737 thousand of outstanding share-based compensation awards were excluded from the computation of
diluted earnings per share, as the effect of including those shares would be anti-dilutive. Additionally, all outstanding share-based compensation awards
were not included in the diluted earnings per share calculation for the years ended December 31, 2022 and 2021, as they have been determined to be
anti-dilutive under the treasury stock method.

(3) For the years ended December 31, 2023, 2022, and 2021, 4,848 shares of common stock associated with the assumed conversion of the Notes have
been excluded from the computation of diluted earnings per share, as the effect of including those shares would be anti-dilutive under the if-converted
method.

Note 9 – Stock Based Compensation

PetIQ, Inc. Omnibus Incentive Plan

The Amended and Restated PetIQ, Inc. Omnibus Incentive Plan, as amended (the “Plan”), provides for the grant of various equity-based incentive awards
to directors of the Company, employees, and consultants. The types of equity-based awards that may be granted under the Plan include: stock options, stock
appreciation rights ("SARs"), restricted stock, restricted stock units ("RSUs"), and other stock-based awards. On June 22, 2022, the Company's
stockholders approved an amendment and restatement of the Plan to, among other things, increase the total number of shares of the Company's Class A
common stock reserved and available for issuance thereunder by 1,890,000 shares resulting in a total of 5,804,000 shares of Class A common stock
issuable under the Plan. As of December 31, 2023 and 2022, 1,213,177 and 2,143,955 shares were available for issuance under the Plan, respectively. All
awards issued under the Plan may only be settled in shares of Class A common stock. Shares issued pursuant to awards under the incentive plans are from
our authorized but unissued shares.

PetIQ, Inc. 2018 Inducement and Retention Stock Plan for CVC Employees

The PetIQ, Inc. 2018 Inducement and Retention Stock Plan for CVC Employees (the “Inducement Plan”) provided for the grant of stock options to
employees hired in connection with an acquisition in 2018 as employment inducement awards pursuant to NASDAQ Listing Rule 5635(c)(4). The
Inducement Plan reserved 800,000 shares of Class A Common Stock of the Company, of which 760,000 were granted. No further grants may be made
under the Inducement Plan. All awards issued under the Inducement Plan may only be settled in shares of Class A common stock.

(1)

(2)

(3)
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Stock Options

The Company awards stock options to certain employees under the Plan and previously issued stock options under the Inducement Plan, which are subject
to time-based vesting conditions, typically 25% on each anniversary of the grant date until fully vested. Upon a termination of service relationship by the
Company, all unvested options will be forfeited and the shares of common stock underlying such awards will become available for issuance under the Plan.
The maximum contractual term for stock options is 10 years.

The fair value of these equity awards is amortized to equity based compensation expense over the vesting period. Expense recognized totaled $1.4 million,
$3.2 million, and $5.2 million for the years ended December 31, 2023, 2022, and 2021, respectively. There were no options granted in 2023. All stock
based compensation expense is included in selling, general and administrative expenses based on the role of recipients. The fair value of the stock option
awards was determined on the grant dates using the Black-Scholes valuation model based on the following weighted-average assumptions for the period
ended:

December 31, 2022 December 31, 2021
Expected term (years) 6.25 6.17
Expected volatility 37.21 % 33.45 %
Risk-free interest rate 1.44 % 0.89 %
Dividend yield 0.00 % 0.00 %

The Company utilized the simplified method to determine the expected term of the stock options since we do not have sufficient historical
exercise data to provide a reasonable basis upon which to estimate expected term.
The expected volatility assumption was calculated based on a peer group analysis of stock price volatility with a look back period consistent with
the expected option term.
The risk-free interest rate was based on the U.S. Treasury yield curve in effect at the time of grant, which corresponds to the expected term of the
stock options.
The Company has not paid and does not anticipate paying a cash dividend on our common stock.

The weighted average grant date fair value of stock options granted during the period ended 2022 and 2021 was $9.14 and $12.39, per option respectively.
There were no options granted during the year ended December 31, 2023. The following table summarizes the activity of the Company’s unvested stock
options for the period ended December 31, 2023:

Stock
 Options

 (in 000's)

Weighted
 Average

 Exercise
 Price

Aggregate 
 Intrinsic

 Value
 (in 000's)

Weighted
 Average

 Remaining
 Contractual
 Life

 (years)
Outstanding at January 1, 2022 1,768 $ 26.51 $ 2,897 7.3
Granted 83 14.16 
Exercised (2) 19.49 $ 10 
Forfeited and canceled (196) 30.06 
Outstanding at December 31, 2022 1,653 $ 25.48 $ 53 6.2
Granted — — 
Exercised (3) 19.49 $ 5 
Forfeited and canceled (196) 24.52 
Outstanding at December 31, 2023 1,454 $ 25.62 $ 986 4.9
Options exercisable at December 31, 2023 1,246 

The aggregate intrinsic values disclosed in the above table were calculated as the excess, if any, between the Company’s closing share price per share on
the respective period end date and the strike price of the underlying awards.

(1)

(2)

(3)

(4)

(1)

(2)

(3)

(4)
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At December 31, 2023, total unrecognized compensation cost related to unvested stock options was $1.1 million and is expected to be recognized over a
weighted-average period of approximately 1.0 years.

Restricted Stock Units

The Company awards RSUs to certain employees under the Plan, which are subject to time-based vesting conditions. Upon a termination of service
relationship by the Company, all unvested RSUs will generally be forfeited and the shares of common stock underlying such awards will become available
for issuance under the Plan. The fair value of RSUs are measured based on the closing fair market value of the Company’s common stock on the date of
grant. At December 31, 2023, total unrecognized compensation cost related to unvested RSUs was $19.2 million and is expected to vest over a weighted
average of 2.8 years.

The fair value of these equity awards is amortized to equity based compensation expense over the vesting period, which totaled $8.1 million, $8.1 million,
and $4.3 million for the years ended December 31, 2023, 2022, and 2021, respectively. All stock based compensation expense is included in selling,
general and administrative expenses based on the role of recipients.

The following table summarizes the activity of the Company’s RSUs for the period ended December 31, 2023:

Number of
 Shares

 (in 000's)

Weighted
 Average

 Grant Date
 Fair Value

Outstanding at January 1, 2022 459 $ 31.08 
Granted 802 20.30 
Settled (231) 27.81 
Forfeited (177) 25.53 
Outstanding at December 31, 2022 853 $ 23.06 
Granted 1,313 12.02 
Settled (234) 22.72 
Forfeited and canceled (244) 16.18 
Nonvested RSUs at December 31, 2023 1,688 $ 15.26 

The total income tax benefit recognized in the income statement for share-based compensation arrangements was zero for the years ended December 31,
2023, 2022, and 2021.

Note 10 - Stockholders’ Equity

Certificate of Incorporation

The Company’s amended and restated certificate of incorporation, among other things, provides for the (i) authorization of 125,000,000 shares of Class A
common stock with a par value of $0.001 per share; (ii) authorization of 8,401,521 shares of Class B common stock with a par value of $0.001 per share;
and (iii) authorization of 12,500,000 shares of blank check preferred stock.

Each share of the Company’s Class A common stock and Class B common stock entitles its holders to one vote per share on all matters presented to the
Company’s stockholders generally.

Holders of the Company’s Class B common stock are not entitled to receive dividends and will not be entitled to receive any distributions upon the
liquidation, dissolution or winding up of the Company. Shares of Class B common stock may only be issued to the extent necessary to maintain the one-to-
one ratio between the number of LLC interests of HoldCo held by continuing LLC Owners. Shares of Class B common stock are transferable only together
with an equal number of LLC Interests. Shares of Class B common stock will be canceled on a one-for-one basis upon the redemption or exchange any of
the outstanding LLC Interests held by the continuing LLC Owners.
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The Company must, at all times, maintain a one-to-one ratio between the number of outstanding shares of Class A common stock and the number of LLC
Interests owned by PetIQ, Inc. (subject to certain exceptions for treasury shares and shares underlying certain convertible or exchangeable securities).

Stock repurchase program

On September 6, 2022, the Company's Board of Directors authorized a stock repurchase program for up to $30.0 million of the Company’s outstanding
shares of Class A common stock. Repurchases of Class A common stock may be made at management’s discretion from time to time in one or more
transactions on the open market or in privately negotiated purchase and/or through other legally permissible means, depending on market conditions and in
accordance with applicable rules and regulations promulgated under Securities Exchange Act. During the year ended December 31, 2022, the Company
repurchased 373,408 shares at a weighted average price of $10.33 per share. No shares were repurchased during the year ended December 31, 2023.

Note 11 - Non-Controlling Interests

The Company reports a non-controlling interest representing the LLC interests of HoldCo held by continuing LLC Owners. Changes in PetIQ’s ownership
interest in HoldCo while PetIQ retains its controlling interest in HoldCo will be accounted for as equity transactions. As such, future redemptions or direct
exchanges of LLC interests of HoldCo by the continuing LLC Owners will result in a change in ownership and reduce or increase the amount recorded as
non-controlling interest and increase or decrease additional paid-in capital when HoldCo has positive or negative net assets, respectively. The Company is
also required to make tax distributions based on the LLC Agreement to continuing LLC Owners on a regular basis, these distributions will reduce the non-
controlling interest.

As of December 31, 2023, there were 29.4 million LLC Interests outstanding, of which PetIQ owned 29.2 million, representing a 99.2% ownership interest
in HoldCo. Exchange and other equity activity during the years ended December 31, 2023 and 2022 resulted in weighted average ownership of HoldCo by
PetIQ of 99.2% and 99.1%, respectively.

LLC Interests held % of Total

$'s in 000's
LLC

 Owners PetIQ, Inc. Total
LLC

 Owners PetIQ, Inc.
As of January 1, 2022 272 29,139 29,411 0.9 % 99.1 %
Stock based compensation transactions — 188 188 
Exchange transactions (20) 20 — 
Unit redemption — (373) (373)
As of December 31, 2022 252 28,974 29,226 0.9 % 99.1 %
Stock based compensation transactions — 201 201 
Exchange transactions (21) 21 — 
As of December 31, 2023 231 29,196 29,427 0.8 % 99.2 %

Note 12 - Customer Concentration

The Company has significant exposure to customer concentration. During each of the years ended December 31, 2023, 2022, and 2021, two, two, and one
Product segment customers, respectively, accounted for more than 10% of sales individually and in aggregate, which accounted for 42%, 35%, and 26% of
net sales, respectively.

At December 31, 2023, one Products segment customer individually accounted for more than 10% of outstanding trade receivables, accounting for 54% of
outstanding trade receivables, net. At December 31, 2022 one Products segment customers individually accounting for more than 10% of outstanding trade
receivables, accounting for 46% of outstanding trade receivables, net. All of our customer concentration exists in our Products segment.
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Note 13 - Commitments and Contingencies

Litigation Contingencies

During the years ended December 31, 2023, 2022, and 2021, the Company recorded expense of $0.0 million, $3.5 million, and $3.5 million respectively,
for contract termination costs and other litigation related matters. The expense is included within selling, general and administrative expenses for the years
ended December 31, 2023, 2022, and 2021.

During the year ended December 31, 2021, the Company entered into mediation with a third party who had filed a class action lawsuit against the
Company. As a result of that mediation, the Company accrued the expected settlement of $1.4 million. Final settlement of the mediation and payment of the
accrued amount occurred in 2022.

Additionally, during the year ended December 31, 2022, the Company settled a lawsuit brought by a former supplier to the Company related to the
redemption of ownership interests. The Company had accrued an obligation of $2.0 million as of December 31, 2021. The Company recorded an additional
$3.5 million of expense in the consolidated statement of operations for the year ended December 31, 2022 and paid $5.5 million in full satisfaction of the
lawsuit.

The Company records a liability when a particular contingency is probable and estimable and provides disclosure for contingencies that are at least
reasonably possible of resulting in a loss including an estimate which we currently cannot make. The Company has not accrued for any contingency other
than those noted above, at December 31, 2023 as the Company does not consider any other contingency to be probable or estimable. The Company
expenses legal costs as incurred within selling, general, and administrative expenses on the consolidated statements of operations.

Commitments

We have commitments for leases and long-term debt that are discussed further in Note 5, Debt, and Note 6, Leases. In addition, we have purchase
obligations for goods and services, capital expenditures, and raw materials entered into in the normal course of business.

Note 14 - Segments

The Company has two operating segments: Products and Services. The Products segment consists of the Company’s manufacturing and distribution
business. The Services segment consists of the Company’s veterinary services and related product sales. The segments are based on the discrete financial
information reviewed by the Chief Operating Decision Maker (“CODM”) to make resource allocation decisions and to evaluate performance. We measure
and evaluate our reportable segments based on their respective Segment Adjusted EBITDA performance. Beginning in the fourth quarter of 2022, we
allocate to our segments capital expenditures and certain costs and expenses, such as accounting, legal, human resources, information technology and
corporate headquarters expenses, on a pro rata basis based on net sales to better align with the discrete financial information reviewed by our CODM. Such
expenses previously were not allocated to segments. The Company has recast prior periods to give effect to this change. This change in presentation had no
impact on the Consolidated Statements of Operations.

Financial information relating to the Company’s operating segments for the years ended:

$'s in 000's
December 31, 2023 Products Services
Net sales $ 968,151 $ 133,812 
Segment Adjusted EBITDA 110,565 2,623 
Depreciation expense 7,614 17,159 
Capital expenditures 7,824 1,392 
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$'s in 000's
December 31, 2022 Products Services
Net sales $ 800,305 $ 121,208 
Segment Adjusted EBITDA 90,333 3,781 
Depreciation expense 7,443 7,077 
Capital expenditures 8,432 3,541 

$'s in 000's
December 31, 2021 Products Services
Net sales $ 825,395 $ 107,133 
Segment Adjusted EBITDA 88,982 3,910 
Depreciation expense 7,397 6,969 
Capital expenditures 18,568 12,702 

The value of assets by segment were as follows as of:

December 31, 2023 December 31, 2022
Products $ 798,578 $ 735,096 
Services 69,647 83,800 
Total assets $ 868,226 $ 818,896 

The following table reconciles Segment EBITDA to Net income (loss) for the periods presented.

Year Ended December 31,
$'s in 000's 2023 2022 2021
Segment Adjusted EBITDA:

Product $ 110,565 $ 90,333 $ 88,982 
Services 2,623 3,781 3,910 

Total 113,188 94,114 92,892 
Adjustments:

Depreciation (24,773) (14,520) (14,366)
Amortization (19,797) (18,079) (22,336)
Interest expense, net (34,547) (27,374) (24,696)
Acquisition costs (1,164) (1,464) (92)
Loss on debt extinguishment and related costs — — (6,438)
Stock based compensation expense (9,468) (11,363) (9,428)
Non same-store adjustment (8,482) (16,423) (23,159)
Integration costs (2,316) (1,171) 142 
Litigation expenses (31) (3,862) (4,105)
CFO Transition — — (928)
Restructuring (2,564) — — 
Impairment and other asset charges (7,680) (47,264) — 

Pretax net income (loss) $ 2,366 $ (47,406) $ (12,514)
Income tax benefit (expense) 173 (1,214) (3,869)

Net income (loss) $ 2,539 $ (48,620) $ (16,383)

(1)

(2)

(3)

(4)

(5)

(6)

(7)
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Depreciation includes $11.0 million of accelerated depreciation recognized during the year ended December 31, 2023, associated with Services segment
optimization.

Acquisition costs include legal, accounting, banking, consulting, diligence, and other costs related to completed and contemplated acquisitions.

 Loss on debt extinguishment and related costs are related to our entering into two new credit facilities, including the write off of deferred financing costs
and related costs.

 Non same-store adjustment includes revenue and costs, and associated gross profit, related to our Services segment wellness centers and host partners
with less than six full quarters of operating results, and also include pre-opening expenses.

 Integration and business transformation costs, including personnel costs such as severance and retention bonuses, consulting costs, contract termination
costs and IT and ERP implementation costs.

 Restructuring consists of variable lease expenses, inventory valuation adjustments, lease termination costs, severance, and other miscellaneous costs.

Impairment and other asset charges includes asset charges associated with the Company committing to a plan to sell its foreign subsidiary, Mark &
Chappell during the year ended December 31, 2023. For the year ended December 31, 2022, impairment and other asset charges includes write-down of the
full goodwill balance of the Services segment.

Supplemental geographic disclosures are below.

Year ended December 31, 2023
$'s in 000's U.S. Foreign Total
Product sales $ 960,346 $ 7,805 $ 968,151 
Service revenue 133,812 — 133,812 
Total net sales $ 1,094,158 $ 7,805 $ 1,101,963 

Year ended December 31, 2022
$'s in 000's U.S. Foreign Total
Product sales $ 793,427 $ 6,878 $ 800,305 
Service revenue 121,208 — 121,208 
Total net sales $ 914,635 $ 6,878 $ 921,513 

Year ended December 31, 2021
$'s in 000's U.S. Foreign Total
Product sales $ 818,593 $ 6,802 $ 825,395 
Service revenue 107,133 — 107,133 
Total net sales $ 925,726 $ 6,802 $ 932,528 

(1) 

(2) 

(3)

(4)

(5)

(6)

(7) 
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The net book value of property plant and equipment, by geographic location was as follows as of:

December 31, 2023 December 31, 2022
United States $ 57,097 $ 69,376 
Europe — 4,019 
Total $ 57,097 $ 73,395 

Note 15 - Restructuring

During the year ending December 31, 2023, the Company implemented a Services segment optimization (the "optimization") to improve the functioning of
the Services segment and profitability. The optimization included assessing the operational and financial performance of the Company's wellness centers
since re-opening after the pandemic as well as the assessment of the veterinary labor market in each geographic market. The Company also evaluated its
ability to potentially convert these locations to a more hygiene-focused offering and determined they would be unable to convert these locations in the
future based on the aforementioned assessment and the available square footage within the respective wellness centers.

As a result of the optimization, the Company identified 149 underperforming wellness centers for closure. The Company closed 149 wellness centers
during the year ended December 31, 2023 and finished the year with 133 wellness centers.

Additionally, included in restructuring and related costs is a lease termination gain of approximately $0.9 million. The gain resulted from settlement of
$2.7 million of operating lease liabilities for a discounted amount of$1.8 million.Closure of the wellness centers required the Company to terminate leases
early, the Company agreed upon termination amounts with retail partners in 2023 and accrued for the lease termination costs on the consolidated balance
sheet at December 31, 2023.

The components of restructuring expense consists of the following:
For the year ended

$'s in 000's December 31, 2023
Included in Cost of services

Inventory reserve $ 888 
Severance 966 

Total in Cost of services $ 1,854 

Included in Restructuring
Accelerated depreciation - property, plant and equipment $ 8,165 
Accelerated amortization - operating lease right of use assets 2,876 
Lease termination gain (897)
Variable lease expenses 1,607 

Total in Restructuring 11,751 
Total Restructuring Expenses $ 13,605 

A roll forward of our liability related to the optimization, which is included in accrued liabilities on our consolidated balance sheets, is as follows (in
thousands):
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$'s in 000's
Expenses
(Gains)

Original Lease
Liability Cash Payments

Non-Cash
Amounts

Liability at
December 31,

2023
Accelerated depreciation - property, plant and equipment $ 8,165 $ — $ — $ (8,165) $ — 
Accelerated amortization - operating lease right of use assets 2,876 — — (2,876) — 
Inventory reserve 888 — — (888) — 
Severance 966 — (966) — — 
Lease termination gain (897) 2,722 — — 1,825 
Variable lease expenses 1,607 — (597) — 1,010 
Total Restructuring $ 13,605 $ 2,722 $ (1,563) $ (11,929) $ 2,835 

Note 16 - Related Parties

Chris Christensen, the brother of CEO, McCord Christensen, acts as the Company’s agent at Moreton Insurance, which acts as a broker for a number of the
Company’s insurance policies. The Company’s annual premium expense, which is paid at a variety of times throughout the year, and is generally paid
directly to the relevant insurance company, amounted to $7.1 million, $6.6 million, and $6.9 million in 2023, 2022, and 2021 respectively. Mr. Chris
Christensen earns various forms of compensation based on the specifics of each policy.

In August 2021, the Company sold its prior corporate office in Eagle, Idaho for $4.8 million. The Company utilized Colliers International (“Colliers”) as a
broker with Mike Christensen, the brother of CEO, McCord Christensen, as agent. The Company paid approximately $0.1 million in commissions to
Colliers as a result of the sale. In December 2021, the Company purchased a parcel of land for $2.5 million. Total commission paid to Colliers was
approximately $0.1 million as a result of this purchase.

Mike Glasman, the brother of CFO, Zvi Glasman, acted as a broker in connection with the Company's entry into a Master Services Agreement with
Syndeo, LLC d/b/a Broadvoice ("Broadvoice") in February 2023 for the provision of certain information technology related services. The amount to be
paid to Broadvoice over the 39-month agreement is estimated at $0.4 million. $0.05 million was paid to Broadvoice for the year ending December 31,
2023. Mr. Michael Glasman earns various fees based on the services provided by Broadvoice.

Katie Turner, the spouse of CEO, McCord Christensen, is the owner of Acadia Investor Relations LLC, (“Acadia”) which acts as the Company’s investor
relations consultant. Acadia has been paid $0.2 million for the year ending December 31, 2023, 2022, and 2021 respectively.

Note 17 – Employee Benefit Plans

The Company sponsors 401(k) defined contribution plans at certain subsidiaries. Participants may elect to defer up to 100% of compensation. The
Company makes matching contributions of 100% of the employee deferrals up to 4% of compensation. The Company may also make discretionary profit
sharing contributions each year, which are allocated to each eligible participant based on compensation. The Company made matching contributions of $1.8
million, $1.7 million, and $1.1 million, respectively, for the years ended December 31, 2023, 2022 and 2021.

Item 9 – Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

None.

Item 9A – Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure
controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)) as of December 31, 2023. Based on this evaluation, our Chief Executive Officer and our Chief Financial Officer have concluded that, as of
December 31, 2023, our disclosure
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controls and procedures (a) were effective to ensure that information that we are required to disclose in reports that we file or submit under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in Securities and Exchange Commission (“SEC”) rules and forms
and (b) include, without limitation, controls and procedures designed to ensure that information required to be disclosed by us in reports filed or submitted
under the Exchange Act is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as
appropriate, to allow timely decisions regarding required disclosure.

Management’s Annual Report on Internal Control Over Financial Reporting

We are responsible for establishing and maintaining internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act). Internal control over financial reporting is designed 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. Because of its inherent limitations,
internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of the effectiveness of the internal
control over financial reporting to future periods are subject to the risk that the controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.

Our management, under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, assessed the effectiveness of
our internal control over financial reporting as of December 31, 2023. In making this assessment, our management used the Internal Control – Integrated
Framework (2013) as issued by the Committee of Sponsoring Organizations (COSO) of the Treadway Commission. Based on this assessment, management
concluded that our internal control over financial reporting was effective as of December 31, 2023.

The Company’s registered independent accounting firm, KPMG LLP, has audited the effectiveness of our internal controls over financial reporting as of
December 31, 2023, as stated in their report which appears on the next page.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting that occurred during our fiscal quarter ended, December 31, 2023 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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     KPMG LLP
Suite 600
205 North 10th Street
Boise, ID 83702-5798

Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors
PetIQ, Inc.:

Opinion on Internal Control Over Financial Reporting
We have audited PetIQ, Inc. and subsidiaries' (the Company) internal control over financial reporting as of December 31, 2023, based on criteria
established in Internal Control – Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. In our
opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2023, based on criteria
established in Internal Control – Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
balance sheets of the Company as of December 31, 2023 and 2022, the related consolidated statements of operations, comprehensive income (loss),
stockholders’ equity, and cash flows for each of the years in the three-year period ended December 31, 2023, and the related notes (collectively, the
consolidated financial statements), and our report dated February 29, 2024 expressed an unqualified opinion on those consolidated financial statements.

Basis for Opinion
The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in the accompanying Management's Annual Report on Internal Control Over Financial Reporting. Our
responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit of internal control over
financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audit also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting
A company’s internal control over financial reporting is a process designed 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. A company’s internal control
over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Boise, Idaho
February 29, 2024
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Item 9B - Other Information

Trading Plans

During the year ended December 31, 2023, no director or officer of the Company adopted or terminated a "Rule 10b5-1 trading arrangement" or "non-Rule
10b5-1 trading arrangement," as such term is defined in Item 408(a) of Regulation S-K.

Item 9C - Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

Not Applicable.

PART III

Item 10 – Directors, Executive Officers and Corporate Governance

We intend to file with the SEC, not later than 120 days after the close of our fiscal year ended December 31, 2023, a definitive proxy statement containing
the information required by this Item, under the captions “Proposal
One—Election of Directors,” ‘Directors and Management,” and “Corporate Governance," which are incorporated by reference herein, or an amendment to
this Annual Report filed under cover of Form 10-K/A containing the information required by this Item.

Our Code of Ethics for Senior Financial Officers applies to our principal executive officer, principal financial officer and principal accounting officer or
controller or persons performing similar functions (the “Code of Ethics”). The Code of Ethics is available on our website at http://ir.petiq.com. If we make
any substantive amendments to our Code of Ethics or grant any of principal executive officer, principal financial officer and principal accounting officer or
controller or person performing similar functions any waiver, including any implicit waiver, from a provision of our Code of Ethics, we will disclose the
nature of the amendment or waiver on our website or in a Current Report on Form 8-K.

Item 11 – Executive Compensation

We intend to file with the SEC, not later than 120 days after the close of our fiscal year ended December 31, 2023, a definitive proxy statement containing
the information required by this Item, under the captions “Compensation Discussion and Analysis,” “Summary Compensation Table,” “Grants of Plan-
Based Awards,” “Outstanding Equity Awards at Fiscal Year End,” “Option Exercises and Stock Vested,” “Pension Benefits,” “Nonqualified Deferred
Compensation,” “Potential Payments Upon Termination or Change in Control,” “CEO Pay Ratio,” and “Non-Employee Director Compensation,” which are
incorporated by reference herein, or an amendment to this Annual Report filed under cover of Form 10-K/A containing the information required by this
Item .

Item 12 – Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

We intend to file with the SEC, not later than 120 days after the close of our fiscal year ended December 31, 2023, a definitive proxy statement containing
the information required by this Item, under the captions “Security Ownership of Certain Beneficial Owners and Management,” and “Equity Compensation
Plans at December 31, 2023” which are incorporated by reference herein, or an amendment to Annual Report filed under cover of Form 10-K/A containing
the information required by this Item.

Item 13 – Certain Relationships and Related Transactions

We intend to file with the SEC, not later than 120 days after the close of our fiscal year ended December 31, 2023, a definitive proxy statement containing
the information required by this Item, under the captions “Certain Relationships and Related Party Transactions,” and “Corporate Governance,” which are
incorporated by reference herein, or an amendment to this Annual Report filed under cover of Form 10-K/A containing the information required by this
Item.

Item 14 – Principal Accountant Fees and Services

Our independent registered public accounting firm is KPMG LLP, Boise, ID, Auditor Firm ID: 185.
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We intend to file with the SEC, not later than 120 days after the close of our fiscal year ended December 31, 2023, a definitive proxy statement containing
the information required by this Item, under the caption “Proposal Two—Ratification
of the Appointment of the Company’s Independent Auditors,” which is incorporated by reference herein, or an amendment to this Annual Report filed
under cover of Form 10-K/A containing the information required by this Item.
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PART IV

Item 15. Exhibits, Financial Statement Schedules

See "Index to Consolidated Financial Statements" in Part II, Item 8 of this Annual Report on Form 10-K. Financial statement schedules have been omitted
because they are not required or are not applicable or because the information required in those schedules either is not material or is included in the
consolidated financial statements or the accompanying notes.

Exhibit No. Exhibit Description Form File No. Exhibit Filing Date
3.1 Second Amended and Restated Certificate of Incorporation of PetIQ, Inc. 8-K 000-38163 3.1 6/23/2022
3.3 Amended and Restated Bylaws of PetIQ, Inc. 8-K 001-38163 3.1 10/31/2022
4.1 Specimen Stock Certificate evidencing the shares of Class A common stock S-1/A 333-218955 4.1 7/17/2017
4.2 Registration Rights Agreement, dated July 20, 2017, among PetIQ, Inc. the Continuing

LLC owners and the C-Corp LLC Parents
S-3 333-227186 4.1 9/4/2018

4.3 Registration Rights Agreement, dated January 17, 2018, between PetIQ, Inc. and each VIP
Petcare Owner

S-3 333-227186 4.2 9/4/2018

4.4 Indenture, dated May 14, 2020, among PetIQ, Inc. and Wells Fargo, National Association,
as trustee

8-K 001-38163 4.1 5/20/2020

4.5 Description of PetIQ, Inc.’s Securities 10-K 001-38163 4.4 3/11/2020
10.1 PetIQ Holdings, LLC Sixth Amended and Restated Limited Liability Company Agreement S-1/A 333-218955 10.4 7/6/2017
10.2 First Amendment to PetIQ Holdings, LLC Sixth Amended and Restated Limited Liability

Company Agreement
10-K 001-38163 10.1 3/12/2019

10.3 ABL Credit and Guaranty Agreement, dated as of April 13, 2021, among PetIQ Holdings,
LLC, PetIQ, the guarantor subsidiaries party thereto, the lenders party thereto and
Keybank National Association, as administrative and collateral agent

8-K 001-38163 10.1 4/19/2021

10.4 Term Credit and Guaranty Agreement, dated as of April 13, 2021, among PetIQ Holdings,
LLC, PetIQ, LLC, the guarantor subsidiaries party thereto, the lenders party thereto and
Jefferies Finance LLC, as administrative and collateral agent

8-K 001-38163 10.2 4/19/2021

10.5 Amendment No. 1, dated May 25, 2023, among PetIQ Holdings, LLC, PetIQ LLC, the
guarantor subsidiaries party thereto, the lenders party thereto and Jefferies Finance LLC, as
administrative and collateral agent

8-K 001-38163 10.10 5/31/2023

10.6* Form of Indemnification Agreement S-1/A 333-218955 10.13 7/20/2017
10.7* PetIQ Inc. Amended and Restated 2017 Omnibus Incentive Plan DEF 14 001-38163 Appendix B 4/29/2022
10.8* Form of Nonqualified Stock Option Agreement pursuant to PetIQ, Inc. 2017 Omnibus

Incentive Plan
10-Q 001-38163 10.2 11/14/2018

10.9* Form of Restricted Stock Unit Agreement pursuant to PetIQ, Inc. 2017 Omnibus Incentive
Plan

10-Q 001-38163 10.3 11/14/2018

10.10* Form of Restricted Stock Unit Agreement pursuant to the PetIQ, Inc. 2017 Omnibus
Incentive Plan

10-Q 001-38163 10.4 11/14/2018

10.11* PetIQ, Inc. Amended and Restated 2018 Inducement and Retention Stock Plan for CVC
Employees

S-8 333-223635 4.3 3/13/2018

10.12* Amended and Restated Employment and Non-Competition Agreement, dated May 9,
2019, between PetIQ, LLC and McCord Christensen

10-Q 001-38163 10.1 5/9/2019

10.13* Employment and Non-Competition Agreement, dated December 6, 2021, between PetIQ,
LLC and Zvi Glasman

8-K 001-38163 10.1 1/5/2022

10.14* Employment and Non-Competition Agreement, dated as of May 28, 2019, between PetIQ,
LLC and Michael Smith

8-K 001-38163 10.5 7/9/2019

10.15* Employment and Non-Competition Agreement, dated May 9, 2019, between PetIQ, LLC
and R. Michael Herrman

10-Q 001-38163 10.3 5/9/2019

10.16 Form of Base Capped Call Transaction Confirmation 8-K 001-38163 10.1 5/20/2020
10.17 Form of Additional Capped Call Transaction Confirmation 8-K 001-38163 10.2 5/20/2020
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https://www.sec.gov/Archives/edgar/data/1668673/000110465922073891/tm2219047d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837021001614/petq-20210224xex3d1.htm
https://www.sec.gov/Archives/edgar/data/1668673/000119312517229459/d317694dex41.htm
https://www.sec.gov/Archives/edgar/data/1668673/000119312518266271/d614249dex41.htm
https://www.sec.gov/Archives/edgar/data/1668673/000119312518266271/d614249dex42.htm
https://www.sec.gov/Archives/edgar/data/1668673/000110465920064343/tm2019728d2_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837020002428/petq-20191231ex44c75ba3c.htm
https://www.sec.gov/Archives/edgar/data/1668673/000119312517223193/d317694dex104.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837019001855/petq-20181231ex10106c1f1.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837021004463/petq-20210413xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837021004463/petq-20210413xex10d2.htm
https://www.sec.gov/Archives/edgar/data/1668673/000110465923066693/tm2317453d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1668673/000119312517231940/d317694dex1013.htm
https://www.sec.gov/Archives/edgar/data/1668673/000119312519162922/d750762dex101.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837018009305/petq-20180930ex102a5f1bb.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837018009305/petq-20180930ex103cf8ffb.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837018009305/petq-20180930ex104c3cf17.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837018002011/ex-4d3.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837019004556/petq-20190331ex101efdb81.htm
https://www.sec.gov/Archives/edgar/data/1668673/000119312522002274/d242524dex101.htm
https://www.sec.gov/Archives/edgar/data/1668673/000119312519190937/d774928dex105.htm
https://www.sec.gov/Archives/edgar/data/1668673/000155837019004556/petq-20190331ex10336a886.htm
https://www.sec.gov/Archives/edgar/data/1668673/000110465920064343/tm2019728d2_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1668673/000110465920064343/tm2019728d2_ex10-2.htm
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10.18 Conformed ABL Credit and Guaranty Agreement, dated April 1, 2021, among PetIQ
Holdings LLC, PetIQ LLC, the guarantor subsidiaries party thereto, the lenders party
thereto and KeyBank National Association, as administrative and collateral agent.

10-K 001-38163 10.17 3/1/2023

10.19 Form of Restricted Stock Unit Agreement pursuant to the Amended and Restated PetIQ,
Inc. 2017 Omnibus Incentive Plan

10-K 001-38163 10.18 3/1/2023

10.20 Form of Non-Employee Director Restricted Stock Unit Agreement pursuant to the
Amended and Restated PetIQ, Inc. 2017 Omnibus Incentive Plan

10-K 001-38163 10.19 3/1/2023

10.21** Employment Agreement, dated April 26, 2022, between PetIQ, LLC and John Pearson, as
amended on April 26, 2022

21.1** List of Subsidiaries of PetIQ Inc.
23.1** Consent of KPMG LLP
31.1** Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley

Act of 2002
31.2** Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act

of 2002
32.1*** Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, Adopted

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2*** Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, Adopted

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
97.1** Incentive Compensation Recoupment Policy

101.INS XBRL Instance Document
101.SCH XBRL Schema Documents
101.CAL XBRL Calculation Linkbase Document
101.DEF XBRL Definition Linkbase Document
101.LAB XBRL Labels Linkbase Document
101.PRE XBRL Presentation Linkbase Document
101.DEF XBRL Definition Linkbase Document

* Indicates management contract or compensatory plan or arrangement.
** Filed herewith
*** Furnished herewith. This exhibit should not be deemed to be "filed" for purposes of Section 18 of the Exchange Act.

Item 16. Form 10-K Summary

None.
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SIGNATURES

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

PETIQ, INC.

February 29, 2024 /s/ Zvi Glasman
Zvi Glasman
Chief Financial Officer

POWER OF ATTORNEY

KNOWN BY ALL PERSONS BY THESE PRESENTS, that the individuals whose signatures appear below hereby constitute and appoint McCord
Christensen and Zvi Glasman, and each of them severally, as his or her true and lawful attorneys-in-fact and agents with full power of substitution and
resubstitution for him or her and in his or her name, place and stead in any and all capacities to sign any and all amendments to this Annual Report and to
file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, full power and authority to do or perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or of his substitute or substitutes, may lawfully do to cause to be done by virtue hereof. Pursuant to the requirements of the
Securities Exchange Act of 1934, this Annual Report has been signed below by the following persons on behalf of the registrant and in the capacities
indicated as of February 29, 2024.

SIGNATURE TITLE Date

/s/ McCord Christensen
Chief Executive Officer, President

 (principal executive officer)
 Officer and Chairman of the Board

February 29, 2024

McCord Christensen

/s/ Zvi Glasman
Chief Financial Officer

 (principal financial and accounting officer)
 Officer

February 29, 2024

Zvi Glasman

/s/ Mark First Director February 29, 2024

Mark First

/s/ Allan Hall Director February 29, 2024

Allan Hall

/s/ Scott Huff Director February 29, 2024

Scott Huff

/s/ Sheryl O'Loughlin Director February 29, 2024

Sheryl O'Loughlin

/s/ Kim Lefko Director February 29, 2024

Kim Lefko

/s/ Kenneth Walker Director February 29, 2024

Kenneth Walker
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Conformed through First Amendment, dated February 3, 2023, and effective as of February 3, 2023
=====================================================================

Published Transaction CUSIP Number: 71639UAC7
Revolving Facility CUSIP Number: 71639UAD5

ABL CREDIT AND GUARANTY AGREEMENT

dated as of April 13, 2021,

among

PETIQ HOLDINGS, LLC,

PETIQ, LLC,

CERTAIN SUBSIDIARIES OF PETIQ HOLDINGS, LLC,
as Guarantor Subsidiaries,

THE LENDERS PARTY HERETO

and

KEYBANK NATIONAL ASSOCIATION,
as Administrative Agent and Collateral Agent

KEYBANC CAPITAL MARKETS INC.
as Joint Lead Arranger and Sole Bookrunner

THE HUNTINGTON NATIONAL BANK
 as Joint Lead Arranger

$125,000,000 Senior Secured ABL Credit Facility

1095171012\7\AMERICAS
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ABL CREDIT AND GUARANTY AGREEMENT dated as of April 13, 2021, among PETIQ HOLDINGS, LLC, a
Delaware limited liability company (“Holdings”), PETIQ, LLC, an Idaho limited liability company (the “Borrower”), CERTAIN
SUBSIDIARIES OF HOLDINGS party hereto, as Guarantor Subsidiaries, the LENDERS party hereto and KEYBANK NATIONAL
ASSOCIATION (“KeyBank”), as Administrative Agent and Collateral Agent.

The Lenders have agreed, on the terms and conditions set forth herein, to extend a senior secured asset-based revolving
credit facility to the Borrower consisting of Revolving Commitments in an aggregate initial amount of $125,000,000.

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, the
parties hereto agree as follows:

SECTION 1. DEFINITIONS AND INTERPRETATION

1.1. Definitions. As used in this Agreement (including the recitals hereto), the following terms have the meanings
specified below:

“ABL Intercreditor Agreement” means the ABL Intercreditor Agreement in substantially the form set forth as Exhibit A,
with such changes therefrom as are contemplated or permitted by Section 10.24.

“ABL Priority Collateral” as defined in the ABL Intercreditor Agreement.

“Account” as defined in Article 9 of the UCC as in effect from time to time in the State of New York.

“Account Debtor” means any Person obligated on an Account.

“Acquired Borrowing Base Assets” as defined in the definition of the term “Borrowing Base”.

“Acquired EBITDA” means, with respect to any Pro Forma Entity for any period, the amount for such period of
Consolidated Adjusted EBITDA of such Pro Forma Entity (determined as if references to Holdings, the Borrower and the other Restricted
Subsidiaries in the definition of “Consolidated Adjusted EBITDA” (and in the component financial definitions used therein) were references
to such Pro Forma Entity and its Subsidiaries that will become Restricted Subsidiaries upon the acquisition of such Pro Forma Entity), all as
determined on a consolidated basis in accordance with GAAP for such Pro Forma Entity.

“Acquired Entity or Business” as defined in the definition of the term “Consolidated Adjusted EBITDA”.

“Acquisition” means the purchase or other acquisition (in one transaction or a series of transactions, including pursuant to
any merger or consolidation) of a majority of the issued and outstanding Equity Interests in, or all or substantially all the assets of (or all or
substantially all the assets constituting a business unit, division, product line or line of business of), any Person (or, if such acquisition is of
less than a majority of the Equity Interests of any Person, such acquisition increases Holdings’, the Borrower’s or another Restricted
Subsidiary’s ownership in such Person and such Person is, after giving effect to such acquisition, a Subsidiary).

“Acquisition Consideration” means, with respect to any Acquisition, (a) the purchase consideration for such Acquisition,
whether paid in Cash or other property (valued at the fair value thereof, as determined in good faith by a Financial Officer of the Borrower),
but excluding any component thereof consisting of Equity Interests in Holdings or any Parent (other than any Disqualified Equity Interests),
and whether payable at or prior to the consummation of such Acquisition or deferred for payment at any future time, whether or not any such
future payment is subject to the occurrence of any
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contingency, and including any earnouts and other agreements to make any payment the amount of which is, or the terms of payment of
which are, in any respect subject to or contingent upon the revenues, income, cash flow or profits (or the like) of the Person or assets
acquired, provided that any such future payment that is subject to a contingency shall be considered Acquisition Consideration only to the
extent of the reserve, if any, required under GAAP to be established by Holdings, the Borrower or any other Restricted Subsidiary in respect
thereof at the time of the consummation of such Acquisition, and (b) the aggregate amount of Indebtedness assumed by Holdings, the
Borrower or any other Restricted Subsidiary in connection with such Acquisition.

“Adjusted Daily Simple SOFR” means with respect to a Daily Simple SOFR Loan, the greater of (a) the sum of (i) Daily
Simple SOFR and (ii) the applicable SOFR Index Adjustment, and (b) the Floor.

“Adjusted Term SOFR” means for any Available Tenor and Interest Period with respect to a SOFR Loan, the greater of (a)
the sum of (i) Term SOFR for such Available Tenor or Interest Period and (ii) the applicable SOFR Index Adjustment, and (b) the Floor.

“Administrative Agent” means KeyBank, in its capacity as administrative agent for the Lenders hereunder and under the
other Credit Documents, and its successors in such capacity as provided in Section 9.

“Adverse Proceeding” means any action, suit, proceeding, hearing or investigation, in each case whether administrative,
judicial or otherwise, by or before any Governmental Authority or any arbitrator, that is pending or, to the knowledge of Holdings or the
Borrower, threatened in writing against or affecting Holdings, the Borrower or any other Restricted Subsidiary or any property of Holdings,
the Borrower or any other Restricted Subsidiary.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.

“Affected Lender” as defined in Section 2.17(c).

“Affected Loans” as defined in Section 2.17(c).

“Affiliate” means, with respect to any Person, any other Person directly or indirectly Controlling, Controlled by or under
common Control with the Person specified.

“Agent” means each of the Administrative Agent and the Collateral Agent.

“Aggregate Amounts Due” as defined in Section 2.16.

“Aggregate Payments” as defined in Section 7.2(b).

“Agreement” means this ABL Credit and Guaranty Agreement dated as of April 13, 2021.

“Anti-Corruption Laws” as defined in Section 4.23.

“Applicable Commitment Fee Rate” means, on any day, with respect to the commitment fees payable hereunder at any
time, the applicable rate per annum set forth below, based upon the Quarterly Average Facility Utilization as set forth below.
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Category

Quarterly Average Facility
Utilization

Applicable
Commitment Fee Rate

Category 1 ≥ 50% 0.25%
Category 2 < 50% 0.35%

The Applicable Commitment Fee Rate (a) shall be the applicable rate per annum set forth in Category 2 above through and including the last
day of the month in which the Administrative Agent receives a Compliance Certificate pursuant to Section 5.1(d) for the first full Fiscal
Quarter after the Closing Date, and (b) thereafter, shall be determined upon the delivery of each subsequent Compliance Certificate, with any
changes to the Applicable Commitment Fee Rate resulting from a change in Quarterly Average Facility Utilization becoming effective on the
first day of the month following the Administrative Agent’s receipt of a Compliance Certificate pursuant to Section 5.1(d).

“Applicable Margin” means, on any day, with respect to any Base Rate Loan or SOFR Loan, the applicable rate per annum
set forth below under the caption “Applicable Margin for Base Rate Loans” or “Applicable Margin for SOFR Loans”, as the case may be,
based upon the Quarterly Average Excess Availability as set forth below.

 
 

Category

Quarterly Average
Excess Availability

Applicable Margin for
Base Rate Loans

Applicable Margin for
SOFR Loans

Category 1 ≥ 66.7% 0.00% 1.25%
Category 2 ≥ 33.3% but

< 66.7%
0.00% 1.50%

Category 3 < 33.3% 0.00% 1.75%

The Applicable Margin (a) shall be the applicable rate per annum set forth in Category 2 above through and including the last day of the
month in which the Administrative Agent receives a Compliance Certificate pursuant to Section 5.1(d) for the first full Fiscal Quarter after
the Closing Date, and (b) thereafter, shall be determined upon the delivery of each subsequent Compliance Certificate, with any changes to
the Applicable Margin resulting from a change in Quarterly Average Excess Availability becoming effective on the first day of the month
following the Administrative Agent’s receipt of a Compliance Certificate pursuant to Section 5.1(d); provided that the Applicable Margin
shall be deemed to be the applicable rate per annum set forth in Category 3 above if the Borrower shall have failed to timely deliver any
Borrowing Base Certificate or Compliance Certificate required to have been delivered by it hereunder until the first Business Day after the
delivery of such Borrowing Base Certificate or Compliance Certificate (and thereafter the Applicable Margin shall be determined in
accordance with the other provisions hereof). If any Borrowing Base Certificate or Compliance Certificate shall prove to have been
inaccurate, at any time that this Agreement is in effect and any Loans or Commitments are outstanding hereunder and provided such
inaccuracy is discovered within one year after the date on which the applicable Borrowing Base Certificate or Compliance Certificate was
delivered, and such inaccuracy shall have resulted in the payment of interest or letter of credit fees hereunder at rates lower than those that
were in fact applicable for any period had there been no such inaccuracy, then (x) the Borrower shall promptly deliver to the Administrative
Agent a corrected Borrowing Base Certificate or Compliance Certificate, as applicable, for the applicable period and (y) the Borrower shall
promptly pay to the Administrative Agent, for distribution to the Lenders at such time, the accrued interest and letter of credit fees that
should have been paid but was not paid as a result of such inaccuracy; provided that payment of
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interest or letter of credit fees at rates lower than those that were in effect applicable as a result of such inaccuracy shall not in any event be
deemed retroactively to be an Event of Default pursuant to Section 8.1(a), and such amount payable shall be calculated without giving effect
to any additional interest payable on overdue amounts under Section 2.9 if paid promptly on demand. Nothing in this paragraph shall limit
the rights of the Administrative Agent or any Lender under Section 2.9 or 8.

“Approved Electronic Communications” means any notice, demand, communication, information, document or other
material that any Credit Party provides to any Agent that is distributed to any Agent, any Lender or any Issuing Bank by means of electronic
communications pursuant to Section 10.1(b).

“Arrangers” means (a) KBCM in its capacity as a joint lead arranger and sole bookrunner for the credit facility initially
established under this Agreement, and (b) and The Huntington National Bank, in its capacity as a joint lead arranger for the credit facility
initially established under this Agreement.

“Assignment Agreement” means an Assignment and Assumption Agreement substantially in the form of Exhibit B or any
other form approved by the Administrative Agent and the Borrower.

“Assignment Effective Date” as defined in Section 10.6(b).

“Authorized Officer” means, with respect to any Person, any Financial Officer of such Person, chief executive officer,
president, vice president (or the equivalent thereof) or general counsel of such Person; provided that, when such term is used in reference to
any document executed by, or a certification of, an Authorized Officer, the secretary, assistant secretary or other Authorized Officer of such
Person shall have delivered an incumbency certificate to the Administrative Agent as to the authority of such individual.

“Available Basket Amount” means, as of any date, the sum of:

(a) the greater of (i) $33,000,000 and (ii) 35% of Consolidated Adjusted EBITDA for the then most recently ended Test
Period, plus

(b) [reserved], plus

(c) 100% of the aggregate net cash proceeds received by Holdings after the Closing Date from the issuance and sale of
its Equity Interests, excluding (i) any such issuance or sale to any Subsidiary, (ii) any issuance of directors’ qualifying shares or of
other Equity Interests that are required to be held by specified Persons under applicable law, (iii) any issuance or sale of Equity
Interests referred to in the proviso to Section 6.6(j)(i) and (iv) any issuance or sale of Disqualified Equity Interests, plus

(d) the aggregate principal amount of Indebtedness or Disqualified Equity Interests of Holdings, the Borrower or any
other Restricted Subsidiary issued after the Closing Date (other than Indebtedness or Disqualified Equity Interests issued to
Holdings, the Borrower or any other Subsidiary) that have been converted into or exchanged for Equity Interests (other than
Disqualified Equity Interests) in Holdings (or into or for any Equity Interests in any Parent), together with the fair market value of
any Cash Equivalents and the fair market value (as determined in good faith by the Borrower) of any assets in each case received by
Holdings, the Borrower or any other Restricted Subsidiary upon such exchange or conversion, plus

(e) the aggregate amount of Returns as of such date in respect of any Acquisition or other Investments made (or deemed
made pursuant to the definition of the term “Unrestricted Subsidiary”) using the Available Basket Amount, plus
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(f) in the event any Unrestricted Subsidiary has been designated as a Restricted Subsidiary, or has been merged or
consolidated with Holdings, the Borrower or another Restricted Subsidiary (where the surviving entity in such merger or
consolidation is Holdings, the Borrower or another Restricted Subsidiary), or transfers or conveys all or substantially all of its assets
to, or is liquidated into, Holdings, the Borrower or another Restricted Subsidiary, on or prior to such date, the lesser of (i) the amount
of all Investments made using the Available Basket Amount in such Unrestricted Subsidiary (including any such Investment deemed
made pursuant to the definition of the term “Unrestricted Subsidiary”), net of the aggregate amount, if any, by which the Available
Basket Amount shall have been increased prior to such time in respect of such Investments pursuant to clause (e) above, and (ii) the
fair value of such Unrestricted Subsidiary (as determined in good faith by an Authorized Officer of the Borrower) at the time it is
designated as a Restricted Subsidiary or the time of such merger, consolidation, transfer, conveyance or liquidation, as applicable,
plus

(g) the Declined Term Mandatory Prepayment Retained Amount as of such date, minus

(h) the portion of the Available Basket Amount previously utilized pursuant to Section 6.4(a)(x), 6.4(b)(v) or 6.6(r), with
the utilization pursuant to Section 6.6(r) for any Acquisition being the Acquisition Consideration in respect thereof and the utilization
pursuant to Section 6.6(r) for any other Investment (or any deemed Investment in respect of any designation of an Unrestricted
Subsidiary) being the amount thereof as of the date the applicable Investment is made, determined in accordance with the definition
of “Investment” (or the definition of “Unrestricted Subsidiary”).

“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, (a) if such
Benchmark is a term rate, any tenor for such Benchmark (or component thereof) that is or may be used for determining the length of an
interest period pursuant to this Agreement, or (b) otherwise, any payment period for interest calculated with reference to such Benchmark (or
component thereof) that is or may be used for determining any frequency of making payments of interest calculated with reference to such
Benchmark, in each case, as of such date and not including, for the avoidance of doubt, any tenor for such Benchmark that is then-removed
from the definition of “Interest Period” pursuant to Section 2.17(b)(iv).

“Backstopped Letter of Credit” as defined in Section 2.3(a).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in
respect of any liability of an Affected Financial Institution.

“Bail-In Legislation” means (a) with respect to any EEA Member Country implementing Article 55 of Directive
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law, regulation, rule or requirement for
such EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule, and (b) with respect to the United
Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable in
the United Kingdom relating to the resolution of unsound or failing banks, investment firms or other financial institutions or their affiliates
(other than through liquidation, administration or other insolvency proceedings).

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy”.

“Base Rate” means, for any day, the rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the
Federal Funds Effective Rate in effect on such day plus 1⁄2 of 1% per annum and (c) Adjusted Term SOFR that would be applicable to a
Term SOFR Loan with an Interest Period of one month commencing on such day plus 1% (or, if such day is not a Business Day, such rate as
calculated on the most recent Business Day). Any change in the Base Rate due to a change in the Prime Rate, the Federal Funds Effective
Rate or Adjusted Term SOFR shall be effective immediately from and after such change in the Prime Rate, the Federal Funds Effective Rate
or Adjusted Term SOFR, as the case may be. If the Base Rate is being used as an alternate rate pursuant to Section 2.17 (for the

5
1095171012\7\AMERICAS



avoidance of doubt, only until the Benchmark Replacement has been determined pursuant to Section 2.17), then the Base Rate shall be the
greater of clauses (a) and (b) and shall be determined without reference to clause (c).

“Base Rate Borrowing” means a Borrowing comprised of Base Rate Loans.

“Base Rate Loan” means a Loan bearing interest at a rate determined by reference to the Base Rate.

“Benchmark” means, initially, with respect to (a) any Daily Simple SOFR Loan, Daily Simple SOFR, and (b) any Term
SOFR Loan, Term SOFR; provided that if a Benchmark Transition Event has occurred with respect to the then-current Benchmark, then
“Benchmark” means the applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced such prior
benchmark rate pursuant to Section 2.17(a)(i)(A) or (B).

“Benchmark Replacement” means, with respect to any Benchmark Transition Event for the then-current Benchmark, the
sum of: (a) the alternate benchmark rate that has been selected by the Administrative Agent and the Borrower as the replacement for such
Benchmark giving due consideration to (i) any selection or recommendation of a replacement benchmark rate or the mechanism for
determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-prevailing market convention for determining a
benchmark rate as a replacement for such Benchmark for syndicated credit facilities denominated in Dollars at such time and (b) the related
Benchmark Replacement Adjustment, if any; provided that, if such Benchmark Replacement as so determined would be less than the Floor,
such Benchmark Replacement will be deemed to be the Floor for the purposes of this Agreement and the other Credit Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of any then-current Benchmark with an
Unadjusted Benchmark Replacement for any applicable Available Tenor, the spread adjustment, or method for calculating or determining
such spread adjustment (which may be a positive or negative value or zero), if any, that has been selected by the Administrative Agent and
the Borrower giving due consideration to (a) any selection or recommendation of a spread adjustment, or method for calculating or
determining such spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement by the
Relevant Governmental Body or (b) any evolving or then-prevailing market convention for determining a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark
Replacement for Dollar denominated syndicated credit facilities.

“Benchmark Replacement Date” means the earlier to occur of the following events with respect to the then-current
Benchmark:

(a)    in the case of clause (a) or (b) of the definition of “Benchmark Transition Event”, the later of (i) the date of the public
statement or publication of information referenced therein and (ii) the date on which the administrator of such Benchmark (or the published
component used in the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such Benchmark (or such
component thereof); or

(b)    in the case of clause (c) of the definition of “Benchmark Transition Event,” the first date on which such Benchmark (or
the published component used in the calculation thereof) has been determined and announced by the regulatory supervisor for the
administrator of such Benchmark (or such component thereof) to be non-representative; provided that such non-representativeness will be
determined by reference to the most recent statement or publication referenced in such clause (c) and even if any Available Tenor of such
Benchmark (or such component thereof) continues to be provided on such date.

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (a) or (b) with respect
to any Benchmark upon the occurrence of the applicable event or events set forth therein with respect to all then-current Available Tenors of
such Benchmark (or the published component used in the calculation thereof).
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“Benchmark Transition Event” means, with respect to the then-current Benchmark, the occurrence of one or more of the
following events with respect to such Benchmark:

(a)    a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the
published component used in the calculation thereof) announcing that such administrator has ceased or will cease to provide all Available
Tenors of such Benchmark (or such component thereof), permanently or indefinitely, provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide any Available Tenor of such Benchmark (or such component
thereof);

(b)    a public statement or publication of information by the regulatory supervisor for the administrator of such Benchmark
(or the published component used in the calculation thereof), the Board of Governors, the Federal Reserve Bank of New York, an insolvency
official with jurisdiction over the administrator for such Benchmark (or such component), a resolution authority with jurisdiction over the
administrator for such Benchmark (or such component) or a court or an entity with similar insolvency or resolution authority over the
administrator for such Benchmark (or such component), which states that the administrator of such Benchmark (or such component) has
ceased or will cease to provide all Available Tenors of such Benchmark (or such component thereof) permanently or indefinitely, provided
that, at the time of such statement or publication, there is no successor administrator that will continue to provide any Available Tenor of such
Benchmark (or such component thereof); or

(c)    a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the
published component used in the calculation thereof) or the regulatory supervisor for the administrator of such Benchmark (or such
component thereof) announcing that all Available Tenors of such Benchmark (or such component thereof) are not, or as of a specified future
date will not be, representative.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a public
statement or publication of information set forth above has occurred with respect to each then-current Available Tenor of such Benchmark (or
the published component used in the calculation thereof).

“Benchmark Transition Start Date” means, with respect to any Benchmark, in the case of a Benchmark Transition Event,
the earlier of (a) the applicable Benchmark Replacement Date and (b) if such Benchmark Transition Event is a public statement or
publication of information of a prospective event, the ninetieth (90th) day prior to the expected date of such event as of such public statement
or publication of information (or if the expected date of such prospective event is fewer than ninety (90) days after such statement or
publication, the date of such statement or publication).

“Benchmark Unavailability Period” means, with respect to any then-current Benchmark, the period (if any) (a) beginning
at the time that a Benchmark Replacement Date with respect to such Benchmark pursuant to clauses (a) or (b) of that definition has occurred
if, at such time, no Benchmark Replacement has replaced such Benchmark for all purposes hereunder and under any Credit Document in
accordance with Section 2.17(b) and (b) ending at the time that a Benchmark Replacement has replaced such Benchmark for all purposes
hereunder and under any Credit Document in accordance with Section 2.17(b).

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the Beneficial
Ownership Regulation.

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

“Benefit Plan” means (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a “plan”
as defined in and subject to Section 4975 of the Internal Revenue Code or (c) any Person whose assets include (for purposes of ERISA
Section 3(42) or otherwise for purposes of Title I of ERISA or Section 4975 of the Internal Revenue Code) the assets of any such “employee
benefit plan” or “plan”.
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“Board of Governors” means the Board of Governors of the United States Federal Reserve System.

“Boehringer” means Boehringer Ingelheim Animal Health USA Inc., together with its Affiliates.

“Boehringer Products” means products supplied by Boehringer to the Credit Parties from time to time, including accessions
thereto, and any such product that has been returned or repossessed, and all proceeds from the sale thereof.

“Boehringer Subordination Agreement” means the Lien Subordination Agreement dated as of the Closing Date among the
Collateral Agent, Jefferies, in its capacity as collateral agent under the Term Credit Agreement, and Boehringer Ingelheim Animal Health
USA Inc., and acknowledged and agreed to by certain of the Credit Parties.

“Borrower” as defined in the preamble hereto.

“Borrowing” means (a) Revolving Loans of the same Type made, converted or continued on the same date and, in the case
of Term SOFR Loans, as to which a single Interest Period is in effect, (b) a Swing Line Loan or (c) a Protective Advance.

“Borrowing Base” means, at any time, an amount equal to:

(i) the sum of (i) the product of (A) 90% multiplied by (B) Eligible Investment Grade Accounts of the Credit Parties at
such time, and (ii) the product of (A) 85% multiplied by (B) Eligible Other Accounts of the Credit Parties at such time; plus

(j) the product of (i) 85% multiplied by (ii) the Net Orderly Liquidation Value of the Cost of the Eligible On-Hand
Inventory of the Credit Parties at such time; plus

(k) the product of (i) 85% multiplied by (ii) the Net Orderly Liquidation Value of the Cost of the Eligible In-Transit
Inventory of the Credit Parties at such time; plus

(l) at the option of the Borrower, 100% of Qualified Cash; minus

(m) without duplication, Reserves.

The Borrowing Base at any time shall be determined by reference to the most recent Borrowing Base Certificate delivered to the
Administrative Agent pursuant to Section 5.1(l)(i) or pursuant to the definition of the term “Unrestricted Subsidiary” or Section 6.8(b)(xi)
(or, prior to the first such delivery, the Borrowing Base Certificate referred to in Section 3.1(i)) and Reserves established in accordance with
this definition.

Notwithstanding the foregoing, (a) in the event that as of the Closing Date, the Administrative Agent has not received a completed
field examination conducted by or on behalf of the Administrative Agent, for the period of up to 90 days after the Closing Date (or such later
date as may be agreed to by the Administrative Agent), the Borrowing Base shall be based on the Existing Field Examination, and in the
event that a current field examination in form reasonably satisfactory to the Administrative Agent is not completed within 90 days after the
Closing Date (or other later date to which the Administrative Agent agrees), clause (a) of the Borrowing Base shall be deemed to be $0 as of
the 90th day (or such later date agreed to by the Administrative Agent) following the Closing Date, and (b) Eligible Accounts and Eligible
Inventory acquired after the Closing Date pursuant to the purchase or other acquisition of property and assets or businesses of any Person or
of assets constituting a business unit, a line of business or division of such Person or Equity Interests in a Person (collectively, “Acquired
Borrowing Base Assets”) shall be included in the Borrowing Base prior to Administrative Agent receiving a completed field examination or
Inventory appraisal conducted by or on behalf of the Administrative Agent in respect of such Accounts and Inventory showing results
reasonably satisfactory to it for a period of up to 90 days after the acquisition thereof (or such longer period as the Administrative Agent shall
reasonably agree to
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in writing); provided, that until such completed field examination or Inventory appraisal is received, the Acquired Borrowing Base Assets
shall not exceed 20% of the Borrowing Base. In connection with any such purchase or other acquisition, the Borrower may request that the
Administrative Agent undertake a field examination or Inventory appraisal in respect of such Acquired Borrowing Base Assets and, upon
such request, the Administrative Agent shall use commercially reasonable efforts to commence such field examination or Inventory appraisal
within 90 days (which shall be at the expense of the Borrower and shall not be considered to be any limitation on field examinations and
Inventory appraisals at the expense of the Borrower provided in Section 5.7).

    The Administrative Agent will have the right to modify eligibility criteria (if the effect thereof is to reduce the Borrowing Base then in
effect) and establish and modify Reserves, in each case in its Permitted Discretion, and any modified eligibility criteria or newly-established
or modified Reserves shall become effective (a) if a Specified Event of Default shall have occurred and be continuing at such time or any
modification to any Reserve results solely by virtue of mathematical calculations of the amount of the Reserve in accordance with the
methodology of calculation previously disclosed and utilized, concurrently with the Administrative Agent provides written notice thereof to
the Borrower, or (b) otherwise, on the fifth Business Day after the Administrative Agent provides written notice thereof to the Borrower
(each such notice shall include a description in reasonable detail of the basis for such determination); provided that (i) during the five
Business Day period referenced in clause (b), the Borrower will not be able to borrow against such Reserves, (ii) the Administrative Agent
shall be available during such period to discuss any such proposed modification or Reserve with the Borrower and, without limiting the right
of the Administrative Agent to modify eligibility criteria or to establish or modify Reserves in its Permitted Discretion, the Borrower may
take such action as may be required so that the circumstances, conditions, events or contingencies that are the basis for such modification or
such Reserve no longer exist, in a manner and to the extent satisfactory to the Administrative Agent in its Permitted Discretion, (iii) any
standard of eligibility or Reserve established or modified by the Administrative Agent shall bear a reasonable relationship to circumstances,
conditions, events or contingencies that are the basis for such standards of eligibility or Reserve, as reasonably determined, without
duplication, by the Administrative Agent in good faith, and shall not duplicate eligibility criteria contained in the definitions of “Eligible
Accounts”, “Eligible Inventory”, “Eligible In-Transit Inventory” or “Eligible On-Hand Inventory, and (iv) the circumstances, conditions,
events or contingencies existing or arising prior to the Closing Date and, in each case, disclosed in writing in the Initial ABL Inventory
Appraisal or which the Administrative Agent had actual knowledge of prior the Closing Date shall not be the basis for any such
establishment or modification after the Closing Date unless such establishment or modification is based on a material and adverse change in
any such circumstance, condition, event or contingency after the Closing Date, provided that the Administrative Agent may establish and
modify a Rent Reserve or a Reserve with respect to a third party warehouse or other bailee location in accordance with the express provisions
hereof, notwithstanding that no such Reserve shall have been established on the Closing Date.

        “Borrowing Base Certificate” means a Borrowing Base Certificate, substantially in the form of Exhibit C (with such changes thereto as
may be reasonably required by the Administrative Agent from time to time to reflect the components of, or Reserves against, the Borrowing
Base as provided for hereunder), together will all attachments and supporting documentation contemplated thereby, signed and certified as
accurate and complete by a Financial Officer of the Borrower.

“Borrowing Base Reporting Date” means (a) the last day of each calendar month or (b) during any Weekly Reporting
Period, the last day of each week.

“Business Day” means (a) any day other than Saturday, Sunday or any other day on which commercial banks in Cleveland,
Ohio or New York, New York are authorized or required by law to close and (b) with respect to any matters relating to SOFR Loans, a SOFR
Business Day.

“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 in conformity with GAAP, subject to Section 1.2(a). The
amount of such obligations shall be the capitalized amount thereof determined in conformity with GAAP,
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subject to Section 1.2(a), and the final maturity of such obligations shall be the date of the last payment due under such lease (or other
arrangement) before such lease (or other arrangement) may be terminated by the lessee without payment of a premium or penalty. For
purposes of Section 6.2, a Capital Lease Obligation shall be deemed to be secured by a Lien on the property being leased and such property
shall be deemed to be owned by the lessee.

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

“Cash Collateral Account” means one or more commercial Deposit Accounts designated as a “cash collateral account” and
maintained by one or more Credit Parties with the Administrative Agent, without liability by the Administrative Agent or the Lenders to pay
interest thereon, from which account the Administrative Agent, on behalf of the Lenders, shall have the exclusive right, during the existence
of an Event of Default or Cash Dominion Period, to withdraw funds until all Obligations (excluding contingent obligations as to which no
claim has been made and the Specified Hedge Obligations and Specified Cash Management Services Obligations) have been paid in full, all
Commitments have terminated and no Letter of Credit shall be outstanding.

“Cash Collateralize” means, with respect to any Obligation, to provide and pledge (as a first priority perfected security
interest) Cash or Cash Equivalents in Dollars, at a location and pursuant to documentation in form and substance reasonably satisfactory to
the Administrative Agent and the applicable Issuing Bank. The term “Cash Collateral” shall have a meaning correlative to the foregoing and
shall include the proceeds of such collateral and other credit support.

“Cash Dominion Period” means each period (a) commencing on the date that Specified Excess Availability is less than the
greater of (i) $9,000,000 and (ii) 10% of the Line Cap for five consecutive Business Days and continuing until the first day thereafter on
which Specified Excess Availability shall have been equal to or in excess of the greater of (i) $9,000,000 and (ii) 10% of the Line Cap for at
least 20 consecutive calendar days or (b) commencing on any day when a Specified Event of Default shall have occurred and continuing until
the first day thereafter on which no Specified Event of Default shall exist.

“Cash Equivalents” means, as at any date of determination, any of the following: (a) marketable securities (i) issued or
directly and unconditionally guaranteed as to interest and principal by the United States of America or (ii) issued by any agency of the United
States of America, in each case maturing within two years after such date; (b) marketable direct obligations issued by any State of the United
States of America or the District of Columbia or any political subdivision of any such State or District or any public instrumentality thereof,
in each case maturing within two years after such date and having, at the time of the acquisition thereof, a rating of at least A-1 from S&P or
at least P-1 from Moody’s; (c) commercial paper maturing no more than 270 days from the date of creation thereof and having, at the time of
the acquisition thereof, a rating of at least A-1 from S&P or at least P-1 from Moody’s; (d) certificates of deposit or bankers’ acceptances
maturing within one year after such date and issued or accepted by any Lender or by any commercial bank organized under the laws of the
United States of America, any State thereof or the District of Columbia that (i) is at least “adequately capitalized” (as defined in the
regulations of its primary Federal banking regulator) and (ii) has Tier 1 capital (as defined in such regulations) of not less than
$1,000,000,000; (e) fully collateralized repurchase agreements with a term of not more than 30 days for securities described in clause (a)
above and entered into with a financial institution described in clause (d) above; (f) shares of any money market mutual fund that (i) has
substantially all its assets invested continuously in the types of investments referred to in clauses (a) through (d) above, (ii) has net assets of
not less than $5,000,000,000 and (iii) has the highest rating obtainable from either S&P or Moody’s; (g) in the case of any Foreign
Subsidiary, other short-term investments that are analogous to the foregoing, are of comparable credit quality and are customarily used by
companies in the jurisdiction of such Foreign Subsidiary for cash management purposes; and (h) marketable corporate bonds for which an
active trading market exists and price quotations are available, in each case maturing within two years after such date and issued by Persons
that are not Affiliates of the Borrower and where such Persons (i) in the case of any such bonds maturing more than 12 months from the date
of the acquisition thereof, have a long-term credit rating of at least AA- from S&P or Aa3 from Moody’s or (ii) in the case of any such bonds
maturing less than or equal to 12 months from the date of the acquisition thereof, have a long-term credit rating of at least A+ from S&P or
A1 from Moody’s,
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provided that the portfolio of any such bonds included as Cash Equivalents at any time shall have a weighted average maturity of not more
than 360 days.

“Cash Management Services” means cash management and related services provided to Holdings, the Borrower or any
other Restricted Subsidiary, including treasury, depository, return items, overdraft, controlled disbursement, cash sweeps, zero balance
arrangements, merchant stored value cards, e-payables, electronic funds transfer, interstate depository network and automatic clearing house
transfer (including the Automated Clearing House processing of electronic funds transfers through the direct Federal Reserve Fedline system)
services and credit cards, credit card processing services, debit cards, stored value cards and commercial cards (including so-called “purchase
cards”, “procurement cards” or “p-cards”) arrangements.

“Cash Management Services Provider” means any Person that (a) is, or was on the Closing Date, an Agent, an Arranger or
any Affiliate of any of the foregoing, whether or not such Person shall have been an Agent, an Arranger or any Affiliate of any of the
foregoing at the time the applicable agreement in respect of Cash Management Services was entered into, (b) is a counterparty to an
agreement in respect of Cash Management Services in effect on the Closing Date and is a Lender or an Affiliate of a Lender as of the Closing
Date or (c) becomes a counterparty after the Closing Date to an agreement in respect of Cash Management Services at a time when such
Person is a Lender or an Affiliate of a Lender.

“CFC” means (a) any Person that is a “controlled foreign corporation” (within the meaning of Section 957), but only if a
“United States person” (within the meaning of Section 7701(a)(30)) that is an Affiliate of a Credit Party is, with respect to such Person, a
“United States shareholder” (within the meaning of Section 951(b)) described in Section 951(a)(1); and (b) each Subsidiary of any Person
described in clause (a). For purposes of this definition, all Section references are to the Internal Revenue Code.

“CFC Holding Company” means each Domestic Subsidiary that is treated as a partnership or a disregarded entity for
United States federal income tax purposes and that has no material assets other than assets that consist (directly or indirectly through
disregarded entities or partnerships) of Equity Interests or indebtedness (as determined for United States tax purposes) in one or more CFCs
or CFC Holding Companies.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or taking
effect of any rule, regulation, treaty or other law, (b) any change in any rule, regulation, treaty or other law or in the administration,
interpretation, implementation or application thereof by any Governmental Authority or (c) the making or issuance of any request, rule,
guideline or directive (whether or not having the force of law) by any Governmental Authority; provided that, notwithstanding anything
herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives
thereunder or issued in connection therewith and (ii) all requests, rules, guidelines or directives promulgated by the Bank for International
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory
authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted,
promulgated or issued.

“Change of Control” means (a) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person
or group (within the meaning of the Exchange Act and the rules of the SEC thereunder) (other than the Parent Company) of Equity Interests
in Holdings representing more than 35% of the aggregate ordinary voting power represented by the issued and outstanding Equity Interests in
Holdings, (b) the Borrower ceasing to be a direct or indirect wholly-owned Subsidiary of Holdings or (c) the occurrence of any “change of
control” (or similar event, however denominated) under and as defined in the Term Credit Agreement or any credit agreement, indenture or
other agreement or instrument evidencing or governing the rights of the holders of any other Material Indebtedness of Holdings, the
Borrower or any other Restricted Subsidiary.

“Chewy Account Debtor” means Chewy, Inc. or any of its Affiliates.
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“Claiming Guarantor” as defined in Section 7.2(b).

“Class”, when used in reference to (a) any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are Revolving Loans, Swing Line Loans or Protective Advances, (b) any Commitment, refers to whether such Commitment is a
Revolving Commitment or any other Class of Commitments created pursuant to Section 2.24, 2.25 or 2.26 and (c) any Lender, refers to
whether such Lender has a Loan or Commitment of a particular Class. Additional Classes of Loans, Borrowings, Commitments and Lenders
may be created pursuant to Sections 2.24, 2.25 and 2.26.

“Class Limitation” means the requirement that the Revolving Commitments and any additional Classes of revolving
commitments established hereunder in effect at any one time shall not represent more than three separate Classes.

“Clinic Launch Expenses and Losses” means, for any period and without duplication, costs, charges, expenses and losses
incurred or accrued by Holdings, the Borrower and the other Restricted Subsidiaries on a consolidated basis during such period in connection
with clinics, wellness centers and regional and district offices (including amounts attributable to “pre-opening activities” related to the roll-
out thereof) that have been open for less than 18 full calendar months (calculated in a manner substantially consistent with the manner in
which the Parent Company has historically reported same-store consolidated EBITDA in its quarterly earnings releases).

“Closing Date” means the date on which the conditions specified in Section 3.1 have been satisfied (or waived in accordance
with Section 10.5).

“Closing Date Refinancing” means (a) the payment and discharge of the principal of and interest accrued on all outstanding
Indebtedness and all other amounts outstanding or accrued, including all prepayment premium, if any, under the Existing Indebtedness
Agreements, the termination of the commitments thereunder and the cancellation or termination of all letters of credit outstanding thereunder
and (b) the termination and release of all Guarantees and Liens supporting or securing any of the Indebtedness or other obligations referred to
in the foregoing clause (a) or created under the documentation governing any such Indebtedness.

“CME” means CME Group Benchmark Administration Ltd.

“Co-Borrower” as defined in Section 1.10(a).

“Co-Borrower Effective Date” as defined in Section 1.10(a).

“Collateral” means, collectively, all of the property (including Equity Interests) on which Liens are purported to be granted
pursuant to the Collateral Documents as security for the Obligations.

“Collateral Access Agreement” means any landlord waiver, warehouseman or bailee letter or other agreement, in form and
substance reasonably satisfactory to the Collateral Agent (including with respect to waiver or subordination of rights of and claims by such
Persons with respect to such Inventory), between the Collateral Agent and any landlord for any leased real property where any Inventory is
located or any third party warehouser or other bailee having the possession of any Inventory.

“Collateral Agent” means KeyBank, in its capacity as collateral agent for the Secured Parties under the Credit Documents,
and its successors in such capacity as provided in Section 9.

“Collateral and Guarantee Requirement” means, at any time, the requirement that:

(n) the Collateral Agent shall have received from Holdings, the Borrower and each other Designated Subsidiary either
(i) a counterpart of this Agreement duly executed and delivered on behalf of such Person or (ii) in the case of any Person that
becomes a Designated Subsidiary after the Closing Date, a Counterpart Agreement duly executed and delivered on behalf of such
Person;
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(o) the Collateral Agent shall have received from Holdings, the Borrower and each Designated Subsidiary (i) either (A)
a counterpart of the Pledge and Security Agreement duly executed and delivered on behalf of such Person or (B) in the case of any
Person that becomes a Designated Subsidiary after the Closing Date, a supplement to the Pledge and Security Agreement, in the form
specified therein, duly executed and delivered on behalf of such Person and (ii) a joinder or acknowledgment of the ABL
Intercreditor Agreement (if then in effect), in the form specified therein, duly executed and delivered on behalf of such Person;

(p) in the case of any Person that becomes a Designated Subsidiary after the Closing Date, the Administrative Agent
shall have received, to the extent reasonably requested by the Administrative Agent, documents, opinion of counsel (if such
Designated Subsidiary is a Material Subsidiary) and certificates with respect to such Designated Subsidiary of the type referred to in
Sections 3.1(b), 3.1(e), 3.1(g) and 3.1(n);

(q) all Equity Interests owned by or on behalf of any Credit Party shall have been pledged pursuant to the Pledge and
Security Agreement (provided that the Credit Parties shall not be required to pledge (i) more than 65% of the outstanding voting
Equity Interests in any CFC or CFC Holding Company or (ii) Equity Interests constituting Excluded Property) and the Collateral
Agent shall, to the extent required by the Pledge and Security Agreement, have received certificates or other instruments representing
all such Equity Interests, together with undated stock powers or other instruments of transfer with respect thereto endorsed in blank;

(r) (i) all Indebtedness owed by any Credit Party to any Restricted Subsidiary that is not a Credit Party shall be
subordinated to the Obligations pursuant to the Intercompany Indebtedness Subordination Agreement and (ii) (A) all Indebtedness of
any Person (other than Holdings, the Borrower or any other Restricted Subsidiary) that is owing to any Credit Party that is evidenced
by a promissory note shall have been pledged pursuant to the Pledge and Security Agreement, and (B) with respect to any promissory
notes described in clause (A) above in a principal amount of $5,000,000 or more, the Collateral Agent shall have received all such
promissory notes, together with undated instruments of transfer with respect thereto endorsed in blank;

(s) all instruments and documents, including UCC financing statements, required by applicable law or reasonably
requested by the Collateral Agent to be filed, registered or recorded to create the Liens intended to be created by the Collateral
Documents and to perfect such Liens to the extent required by, and with the priority required by, the Collateral Documents shall have
been filed, registered or recorded or delivered to the Collateral Agent for filing, registration or recording;

(t) the Collateral Agent shall have received (i) a Mortgage with respect to each Material Real Estate Asset, if any, duly
executed and delivered by the record owner of such Material Real Estate Asset (and in the event any Material Real Estate Asset
subject to a Mortgage pursuant to this definition is located in a jurisdiction that imposes mortgage recording taxes or any similar
taxes, fees or charges, the amount secured by such Mortgage shall be limited to the fair market value of such Material Real Estate
Asset (as determined in good faith by the Borrower)), (ii) a fully paid policy or policies of title insurance or a marked up commitment
or signed pro forma therefor issued by a nationally recognized title insurance company insuring the Lien of each Mortgage as a valid
and enforceable Lien on the Material Real Estate Asset described therein, free of any other Liens other than Permitted Liens, which
policies shall be in form and substance reasonably satisfactory to the Collateral Agent, together with such endorsements, coinsurance
and reinsurance as the Collateral Agent may reasonably request, (iii) a completed Flood Certificate with respect to each Material
Real Estate Asset, which Flood Certificate shall be addressed to the Collateral Agent and shall otherwise comply with the Flood
Program and if the Flood Certificate with respect to any Material Real Estate Asset indicates any “Building” (as defined in 12 CFR
Chapter III, Section 339.2) included as part of such Material Real Estate Asset is located in a Flood Zone, (x) a written
acknowledgement from the applicable Credit Party of receipt of written notification from the Collateral Agent as to the existence of
such Material Real Estate Asset and as to whether the community in which such Material Real Estate
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Asset is located is participating in the Flood Program and (y) if such Material Real Estate Asset is located in a community that
participates in the Flood Program, evidence that the applicable Credit Party has obtained a policy of flood insurance that is in
compliance with all applicable requirements of the Flood Program and other applicable law (including as to the amount of insurance
coverage required thereunder), provided that the foregoing requirements of this clause (iii) shall be completed (and copies of such
Flood Certificate and, if applicable, such acknowledgement and evidence of flood insurance shall have been made available to the
Lenders) at least 20 Business Days prior to the execution and delivery of a Mortgage with respect to such Material Real Estate Asset
and (iv) such surveys, abstracts, appraisals, legal opinions and other documents as the Collateral Agent may reasonably request with
respect to any such Mortgage or Material Real Estate Asset; and

(u) with respect to each deposit account maintained by any Credit Party with any depository bank (other than (i) any
deposit account that constitutes Excluded Property, (ii) to the extent the ABL Intercreditor Agreement is in effect, accounts
designated by the Borrower to solely contain identifiable proceeds of assets of constituting Collateral that is Term Priority Collateral
and (iii) deposit accounts the daily balance in which does not at any time exceed $2,500,000 for any such account or $5,000,000 for
all such accounts), the Collateral Agent shall have received a counterpart, duly executed and delivered by the applicable Credit Party
and such depositary bank of a Control Agreement.

Notwithstanding anything herein to the contrary, the foregoing definition shall not require the creation or perfection of
pledges of or security interests in, or the obtaining of title insurance, surveys, legal opinions, consents, approvals or other deliverables with
respect to, any particular assets of the Credit Parties, or the provisions of an Obligations Guarantee by Holdings or any Restricted Subsidiary,
if and for so long as the Collateral Agent and the Borrower reasonably agree that the cost (including adverse tax consequences) of creating or
perfecting such pledges or security interests in such assets, or obtaining such deliverables (including the cost of obtaining flood insurance, if
required) shall be excessive in view of the benefits to be obtained by the Lenders therefrom.

The Collateral Agent may grant extensions of time (including after the expiration of any relevant period, which extensions
shall apply retroactively) for the creation and perfection of security interests in or the obtaining of title insurance, legal opinions, consents,
approvals or other deliverables with respect to particular assets or the provision of any Obligations Guarantee by Holdings or any Restricted
Subsidiary (including extensions beyond the Closing Date or in connection with assets acquired, or Restricted Subsidiaries formed or
acquired, after the Closing Date).

Notwithstanding the foregoing provisions of this definition or anything in this Agreement or any other Credit Document to
the contrary:

(v) Liens required to be granted from time to time pursuant to the Collateral and Guarantee Requirement shall be subject
to exceptions and limitations set forth in the Collateral Documents and, to the extent appropriate in the applicable jurisdiction, as
agreed between the Administrative Agent and the Borrower;

(w) the Collateral and Guarantee Requirement shall not apply to any of the following assets (collectively, the “Excluded
Property”; each capitalized term used in this clause (bb) but not defined in this Agreement having the meaning given to it in the
Pledge and Security Agreement): (i) the Headquarters Property, any Leasehold Property and any Real Estate Asset that is not a
Material Real Estate Asset, (ii) any motor vehicles and other assets subject to certificates of title, except to the extent perfection of a
security interest therein may be accomplished by the filing of UCC financing statements or an equivalent thereof in appropriate form
in the applicable jurisdiction, (iii) any Commercial Tort Claim as to which the amount that the applicable Credit Party reasonably
expects to recover thereunder is less than $7,000,000, (iv) (A) any assets if, for so long as and to the extent a security interest may
not be granted in such assets as a matter of applicable law and (B) any lease, license, contract or other agreement or any rights or
interests thereunder if, for so long as and to the extent the grant of a security interest therein would (x) constitute or result in (1) the
unenforceability of any right, title or interest of the
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applicable Credit Party in or (2) a breach or termination pursuant to the terms of, or a default under, such lease, license, contract or
other agreement or (y) require a consent, approval, license or authorization not obtained from a Governmental Authority or third
party, except, in each case under this clause (iv) to the extent that such law or the terms in such lease, license, contract or other
agreement providing for such prohibition, breach, right of termination or default or requiring such consent, approval, license or
authorization is ineffective under the UCC or other applicable law, provided that this clause (iv) shall not exclude Proceeds thereof
and Accounts and Payment Intangibles arising therefrom the assignment of which is expressly deemed effective under the UCC, (v)
any property subject to a Lien securing purchase money obligation or Capital Lease Obligation (or any Refinancing Indebtedness in
respect thereof) if, for so long and to the extent the grant of a security interest therein would constitute or result in a breach or a
default under the related agreements, except, in each case under this clause (v), to the extent that such breach or default is ineffective
under the UCC or other applicable law, provided that this clause (v) shall apply only if such Lien and such purchase money
obligation or Capital Lease Obligation are permitted hereunder, (vi) any licenses or state or local franchises, charters and
authorizations of a Governmental Authority if, for so long as and to the extent the grant of a security interest therein is prohibited or
restricted by applicable law, except, in each case under this clause (vi), to the extent that such prohibition or restriction is ineffective
under the UCC or other applicable law, provided that this clause (vi) shall not exclude Proceeds thereof and Accounts and Payment
Intangibles arising therefrom the assignment of which is expressly deemed effective under the UCC, (vii) Equity Interests (A) in any
Person that is not a wholly owned Restricted Subsidiary if, for so long as and to the extent the Organizational Documents of such
Person or any related joint venture, shareholders’ or similar agreement prohibits or restricts such pledge without the consent of any
Person other than Holdings, the Borrower or any other Subsidiary (it being understood that no Credit Party shall be required to seek
the consent of third parties thereunder), (B) in any Person that is not a Subsidiary to the extent such Equity Interests have been
pledged in connection with any Indebtedness of such Person (but only to the extent that such Equity Interests remain pledged in
connection with such Indebtedness), (C) constituting Margin Stock or (D) in any not-for-profit Subsidiary, any captive insurance
Subsidiary, any special purpose securitization vehicle (or similar entity) (including any Receivables Subsidiary) and any Unrestricted
Subsidiary, (viii) any “intent to use” trademark application for which a statement of use has not been filed with the United States
Patent and Trademark Office, but only to the extent that, and for so long as, the grant of a security interest therein would invalidate
such trademark application, (ix) any assets to the extent the grant of a security interest in such assets would result in material adverse
tax consequences to Holdings, the Borrower and the other Restricted Subsidiaries (or any direct or indirect equityholders of
Holdings), as reasonably determined by the Borrower in consultation with the Collateral Agent, (x) Letter-of-Credit Rights, except to
the extent constituting a Supporting Obligation of other Collateral as to which perfection of a security interest therein may be
accomplished solely by the filing of a UCC financing statement in the applicable jurisdiction (it being understood that no actions
shall be required to perfect a security interest in a Letter-of-Credit Rights, other than the filing of a UCC financing statement), (xi)
any Deposit Account (A) that is a disbursement account the funds in which are used solely for the payment of salaries and wages,
workers’ compensation, taxes, employee benefits and similar expenses, (B) the funds in which consist solely of funds held by any
Credit Party in trust for any director, officer or employee of Holdings, the Borrower or any of the other Subsidiaries or any employee
benefit plan maintained by Holdings, the Borrower or any of the other Subsidiaries, (C) that is a zero balance account and (D) the
funds in which consist solely of cash earnest money deposits or funds deposited under escrow or similar arrangements in connection
with any letter of intent or purchase agreement for an Acquisition or any other Investment permitted hereunder, and (xii) any other
assets as to which the Administrative Agent and the Borrower shall have reasonably agreed in writing that the cost of obtaining or
perfecting a Lien thereon would be excessive in relation to the benefit that would be afforded to the Lenders thereby, in each case of
this clause (bb) other than any Proceeds, substitutions or replacements of the foregoing (unless such Proceeds, substitutions or
replacements themselves would constitute assets described in clauses (i) through (xii) above); provided, in each case, that (I) except
with respect to any assets as to which the Administrative Agent and the Borrower shall have reasonably agreed in writing, such assets
shall constitute Excluded Property only if they are not subject to any Lien securing any Permitted Term Indebtedness (other than
Permitted Non-Credit Party Indebtedness) and (II) no Account or Inventory that at any time is included in the
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Borrowing Base (or reported to be included in the Borrowing Base in any Borrowing Base Certificate or other calculation of the
Borrowing Base delivered by the Borrower hereunder) shall constitute Excluded Property;

(x) except with respect to (i) Equity Interests represented by certificates or instruments, together with undated stock
powers or other instruments of transfer with respect thereto endorsed in blank, to the extent required by clause (d) of the first
paragraph of this definition, (ii) Indebtedness represented or evidenced by certificates or instruments to the extent required by clause
(e) of the first paragraph of this definition and (iii) deposit accounts to the extent required by clause (h) of the first paragraph of this
definition, perfection by possession or “control” shall not be required with respect to any Collateral (including Letter-of-Credit
Rights, Chattel Paper and promissory notes or other evidences of Indebtedness owned by a Credit Party and constituting Collateral);

(y) except to the extent required by clause (h) of the first paragraph of this definition, no Credit Party shall be required to
obtain any control agreement with respect to any deposit account, securities account, commodities account or contract;

(z) no Credit Party shall be required to obtain any landlord waivers, estoppels, collateral access agreements or similar
third party agreements;

(aa) no Credit Party shall be required to provide any notice or obtain the consent of any Governmental Authority under
the Federal Assignment of Claims Act or analogous state laws;

(ab) no Credit Party shall be required to enter into any source code escrow arrangement or be obligated to register
intellectual property;

(ac) no Collateral Documents governed under the laws of any jurisdiction outside of the United States, and no actions in
any jurisdiction outside of the United States or that are necessary to create or perfect any security interest in assets located or titled
outside of the United States, shall be required; and

(ad) no Credit Party shall be required to deliver to the Collateral Agent any certificates or instruments representing or
evidencing, or any stock powers or other instruments of transfer in respect of, Equity Interests in any Subsidiary that is not a Material
Subsidiary.

“Collateral Documents” means the Pledge and Security Agreement, the Mortgages, the Intellectual Property Security
Agreements, the Collateral Access Agreements, the Control Agreements and all other instruments, documents and agreements delivered by
or on behalf of any Credit Party pursuant to this Agreement or any of the other Credit Documents in order to grant to, or perfect in favor of,
the Collateral Agent, for the benefit of the Secured Parties, a Lien on any property of such Credit Party as security for the Obligations.

“Collateral Questionnaire” means the Collateral Questionnaire delivered by the Borrower pursuant to Section 3.1(g).

“Collection” means any payment made to any Credit Party from an Account Debtor or customer of any Credit Party
including Cash, checks, drafts and any other form of payment.

“Commitment” means a Revolving Commitment or any other Class created pursuant to Section 2.24, 2.25 or 2.26.

“Commodity Exchange Act” means the Commodity Exchange Act (7 USC. 1 § 1 et seq.).
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“Compliance Certificate” means a Compliance Certificate substantially in the form of Exhibit D or any other form
approved by the Administrative Agent and the Borrower.

“Conforming Changes” means, with respect to either the use or administration of Daily Simple SOFR or Term SOFR, or
the use, administration, adoption or implementation of any Benchmark Replacement, any technical, administrative or operational changes
(including changes to the definition of “Base Rate,” the definition of “Business Day,” the definition of “SOFR Business Day,” the definition
of “Interest Period” or any similar or analogous definition (or the addition of a concept of “interest period”), timing and frequency of
determining rates and making payments of interest, timing of borrowing requests or prepayment, conversion or continuation notices, the
applicability and length of lookback periods, the applicability of Section 2.17(d) and other technical, administrative or operational matters)
that the Administrative Agent and the Borrower decide may be appropriate to reflect the adoption and implementation of any such rate or to
permit the use and administration thereof by the Administrative Agent in a manner substantially consistent with market practice (or, if the
Administrative Agent decides that adoption of any portion of such market practice is not administratively feasible or if the Administrative
Agent determines that no market practice for the administration of any such rate exists, in such other manner of administration as the
Administrative Agent and the Borrower decide is reasonably necessary in connection with the administration of this Agreement and the other
Credit Documents).

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however
denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated Adjusted EBITDA” means, for any period:

(ae) Consolidated Net Income for such period; plus

(af) an amount which, in the determination of Consolidated Net Income for such period, has been deducted (or, in the
case of amounts pursuant to clauses (xvii), (xviii), (xxii) and (xxiii) below, not already included in Consolidated Net Income) for,
without duplication:

(i) total interest expense determined in conformity with GAAP (including items excluded from the definition of
“Consolidated Interest Expense” pursuant to clauses (a) through (l) thereof), for such period,

(ii) provision for taxes based on income, revenues, profits or capital, including federal, foreign, state, local,
franchise, property, excise and similar taxes and foreign withholding taxes paid or accrued during such period, including (A)
penalties and interest related to such taxes or arising from any tax examinations, (B) pursuant to any tax sharing arrangement or as
the result of any Permitted Tax Distribution and (C) in respect of repatriated funds, for such period,

(iii) total depreciation expense and total amortization expense for such period,

(iv) extraordinary, unusual or nonrecurring charges, expenses or losses for such period,

(v) any charges, expenses or losses for such period attributable to disposed, abandoned or discontinued
operations,

(vi) any after-tax losses attributable to any Disposition of assets by Holdings, the Borrower or any other
Restricted Subsidiary, other than Dispositions of inventory and other Dispositions in the ordinary course of business,

(vii) non-cash charges, expenses or losses for such period, including (A) the excess of GAAP rent expense over
actual cash rent paid during such period due to the use of straight line rent for GAAP purposes, (B) impairment charges and reserves
and any other write-
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down or write-off of assets, (C) any non-cash increase in expenses resulting from the revaluation of inventory (including any impact
of changes to inventory valuation policy methods), (D) losses recognized in respect of postretirement benefits as a result of the
application of FASB Accounting Standard Codification 715, (E) non-cash fair value adjustments of Investments, (F) non-cash
compensation expense and (G) the non-cash impact of accounting changes or restatements, but excluding (1) any such non-cash
charge, expense or loss to the extent that it represents an amortization of a prepaid cash expense that was paid and not expensed in a
prior period or write-down or write-off or reserves with respect to accounts receivable (including any addition to bad debt reserves or
bad debt expense) or inventory and (2) any noncash charge, expense or loss to the extent it represents an accrual of or a reserve for
cash expenditures in any future period, provided that, at the option of the Borrower, notwithstanding the exclusion in this clause (2)
any such noncash charge, expense or loss may be added back in determining Consolidated Adjusted EBITDA for the period in which
it is recognized, so long as any cash expenditure made on account thereof in any future period is deducted pursuant to clause (d) of
this definition,

(viii) charges, expenses or losses (A) resulting from any employee benefit plan, any pension or other employee
benefit plan, other non-cash compensation or the grant of stock and stock options or other equity and equity based interests pursuant
to a written plan or agreement (including expenses arising from the grant of stock and stock options prior to the Closing Date) or the
treatment of such options or other equity and equity based interests under variable plan accounting, for such period, and (B) incurred
in connection with the rollover, acceleration or payout of Equity Interests held by management of Holdings, any Parent, the Borrower
or any other Restricted Subsidiary for such period;

(ix) the amount of any contingent payments in connection with the licensing of intellectual property rights or
other assets;

(x) the amount of fees, indemnities and expenses paid or reimbursed in respect of directors and any meetings of
directors, including directors of Holdings or any Parent;

(xi) the amount of any fees, costs, charges, expenses, losses or discounts incurred or accrued in connection with
sales of receivables and related assets in connection with any Permitted Securitization;

(xii) any net pension or other post-employment benefit costs representing amortization of unrecognized prior
service costs, actuarial losses, including amortization of such amounts arising in prior periods, amortization of the unrecognized net
obligation (and loss or cost) existing at the date of initial application of FASB Accounting Standard Codification 715, and any other
items of a similar nature;

(xiii) any impairment charge or asset write-off pursuant to FASB Statement No. 144;

(xiv) expenses incurred in connection with business interruption insurance;

(xv) all charges, expenses or losses associated with, and the payment of, any actual or prospective legal
settlement, fine, judgment or order;

(xvi) expenses, charges, costs, accruals, reserves and losses related to operating expense reductions,
restructurings, integrations, platform consolidations and migrations, transitions, insourcing initiatives, operating improvements, Cost
Savings Initiatives and other business optimization initiatives, actions or events (including, without limitation, those related to the
start-up, pre-opening, opening, closure, reconfiguration and/or consolidation of distribution centers, operations, offices and facilities
(including future lease commitments, lease breakage and vacant facilities) and relocation and reallocation of employees, equipment
and other assets and resources); new product design, development and introductions (including intellectual property development);
strategic initiatives; project start-up costs (including entry into new market/channels, new service offerings, new platforms or new
contracts); curtailments or
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modifications to pension and post-retirement employee benefit plans (including excess pension charges and any settlement of
pension liabilities); exiting, winding down or termination of lines of business; costs related to customer disputes, distribution
networks or sales channels; the implementation, replacement, development or upgrade of operational, reporting and information
technology systems and technology initiatives; contract termination, retention, recruiting, severance, signing, consulting and
transition services arrangements; systems establishment costs; systems, facilities or equipment conversion costs; expenses
attributable to the implementation of Cost Savings Initiatives; costs associated with tax projects/audits, expenses relating to any
decommissioning or reconfiguration of fixed assets for alternative uses and costs consisting of professional consulting or other fees
for such period;

(xvii) the “run rate” amount of net cost savings, operating expense reductions, other operating improvements and
synergies projected by the Borrower in good faith to be realized (calculated on a pro forma basis as though such items had been
realized on the first day of the applicable Test Period) as a result of actions taken or to be taken in connection with any Pro Forma
Event, net of the amount of actual benefits realized during such period that are otherwise included in the calculation of Consolidated
Adjusted EBITDA from such actions, provided that (A) such cost savings, operating expense reductions, other operating
improvements and synergies are reasonably identifiable, factually supportable and reasonably anticipated to be realized within 24
months after the consummation of such Pro Forma Event, as determined in good faith by the Borrower, (B) no cost savings,
operating expense reductions, operating improvements and synergies shall be added pursuant to this clause (xvii) to the extent
duplicative of any items otherwise added in calculating Consolidated Adjusted EBITDA, whether pursuant to the requirements of
Section 1.2(b) or otherwise, for such period, (C) projected (and not yet realized) amounts may no longer be added in calculating
Consolidated Adjusted EBITDA pursuant to this clause (xvii) after 24 months after the consummation of such Pro Forma Event and
(D) the total amount added in calculating Consolidated Adjusted EBITDA for any period pursuant to this clause (xvii) shall in no
event exceed 25% of Consolidated Adjusted EBITDA for such period (after giving effect to this clause (xvii);

(xviii) Clinic Launch Expenses and Losses;

(xix) adjustments calculated in accordance with Regulation S-X;

(xx) expenses, charges, costs, accruals, reserves and losses attributable to any clinic, wellness center and regional
and district office that was closed, consolidated or otherwise terminated services or ceased operations during such period;

(xxi) (A) fees, costs and expenses incurred in connection with the Transactions during such period and (B)
transaction fees and expenses incurred, or amortization thereof, during such period in connection with, to the extent permitted
hereunder, any Acquisition or other Investment, any Disposition (other than in the ordinary course of business), any
Insurance/Condemnation Event, any incurrence of Indebtedness, any issuance of Equity Interests or any amendments or waivers of
the Credit Documents or any agreements or instruments relating to any other Indebtedness permitted hereunder, in each case,
whether or not consummated (including the effects of expensing all transaction-related expenses in accordance with FASB
Accounting Standard Codification 805 and gains or losses associated with FASB Accounting Standard Codification 460);

(xxii) charges, expenses, losses and lost profits for such period to the extent indemnified or insured by a third
party, including expenses covered by indemnification provisions in connection with any Acquisition or Disposition permitted by this
Agreement and lost profits covered by business interruption insurance, in each case, to extent that coverage has not been denied and
only so long as such amounts are either actually reimbursed to Holdings, the Borrower or any other Restricted Subsidiary during
such period or the Borrower has made a good faith determination that there exists reasonable evidence that such amounts will be
reimbursed to Holdings, the Borrower or any other Restricted Subsidiary within 12 months after the related amount is first added to
Consolidated Adjusted EBITDA pursuant to this clause (xxii);
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(xxiii) cash receipts (or any netting arrangements resulting in reduced cash expenses) during such period not
included in Consolidated Adjusted EBITDA in any prior period to the extent non-cash gains relating to such receipts were deducted
in the calculation of Consolidated Adjusted EBITDA pursuant to clause (c) below for any prior period and not added back;

(xxiv) net losses during such period (A) resulting from fair value accounting required by FASB Accounting
Standard Codification 815, (B) relating to mark-to-market of amounts denominated in foreign currencies resulting from the
application of FASB Accounting Standard Codification 830 or (C) attributable to foreign currency translation;

(xxv) any losses for such period attributable to early extinguishment of Indebtedness or obligations under any
Hedge Agreement or other derivative instrument;

(xxvi) cash expenses relating to contingent or deferred payments in connection with any Acquisition or other
Investment permitted hereunder (including earn-outs, non-compete payments, consulting payments and similar obligations) and any
adjustments thereof and any purchase price adjustments for such period; and

(xxvii) any income (or loss) attributable to non-controlling interests in any non-wholly owned Restricted
Subsidiary; minus

(ag) an amount which, in the determination of Consolidated Net Income for such period, has been included for, without
duplication:

(i) all extraordinary, unusual or nonrecurring gains and items of income during such period;

(ii) any gains or income attributable to disposed, abandoned or discontinued operations;

(iii) any after-tax gains attributable to any Disposition of assets by Holdings, the Borrower or any other
Restricted Subsidiary, other than Dispositions of inventory and other Dispositions in the ordinary course of business;

(iv) any non-cash gains or income (other than the accrual of revenue in the ordinary course) during such period,
but excluding any such items in respect of which cash was received in a prior period or will be received in a future period;

(v) net gains during such period (A) resulting from fair value accounting required by FASB Accounting
Standard Codification 815, (B) relating to mark-to-market of amounts denominated in foreign currencies resulting from the
application of FASB Accounting Standard Codification 830 or (C) attributable to foreign currency translation; and

(vi) any gains for such period attributable to early extinguishment of Indebtedness or obligations under any
Hedge Agreement or other derivative instrument; minus

(ah) to the extent not deducted in Consolidated Net Income during such period, all cash payments made during such
period on account of non-cash charges that were added back in calculating Consolidated Adjusted EBITDA for a prior period in
reliance on the proviso to clause (b)(vii) above;

provided that

(I)     there shall be included in determining Consolidated Adjusted EBITDA for any period, without duplication, the Acquired
EBITDA of any Person, property, business or asset acquired by Holdings, the Borrower or any other Restricted Subsidiary during such period
(other than any
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Unrestricted Subsidiary) whether such acquisition occurred before or after the Closing Date to the extent not subsequently Disposed of (but
not including the Acquired EBITDA of any related Person, property, business or assets to the extent not so acquired) (each such Person,
property, business or asset acquired, including pursuant to a transaction consummated prior to the Closing Date, and not subsequently so
disposed of, an “Acquired Entity or Business”), and the Acquired EBITDA of any Unrestricted Subsidiary that is converted into a
Restricted Subsidiary during such period (each, a “Converted Restricted Subsidiary”), in each case based on the Acquired EBITDA of
such Pro Forma Entity for such period (including the portion thereof occurring prior to such acquisition or conversion) determined on a
historical Pro Forma Basis; and

(II)    there shall be excluded in determining Consolidated Adjusted EBITDA for any period the Disposed EBITDA of any Person,
property, business or asset (other than any Unrestricted Subsidiary) Disposed of, closed or classified as discontinued operations by Holdings,
the Borrower or any other Restricted Subsidiary during such period (but if such operations are classified as discontinued due to the fact that
they are subject to an agreement to dispose of such operations, only when and to the extent such operations are actually Disposed of) (each
such Person, property, business or asset so sold, transferred or otherwise disposed of, closed or classified, a “Sold Entity or Business”), and
the Disposed EBITDA of any Restricted Subsidiary that is converted into an Unrestricted Subsidiary during such period (each, a “Converted
Unrestricted Subsidiary”), in each case based on the Disposed EBITDA of such Sold Entity or Business or Converted Unrestricted
Subsidiary for such period (including the portion thereof occurring prior to such sale, transfer, disposition, closure, classification or
conversion) determined on a historical Pro Forma Basis.

Notwithstanding anything herein to the contrary, Consolidated Adjusted EBITDA (before giving effect to any pro forma adjustments
or other adjustments contemplated in the definitions of Pro Forma Basis, Pro Forma Compliance and Pro Forma Effect) shall be deemed to
be $18,766,000 for the Fiscal Quarter ended March 31, 2020, $34,902,000 for the Fiscal Quarter ended June 30, 2020, $16,909,000 for the
Fiscal Quarter ended September 30, 2020 and $13,017,000 for the Fiscal Quarter ended December 31, 2020.

“Consolidated Capital Expenditures” means, for any period, the aggregate of all expenditures made by Holdings, the
Borrower and the other Restricted Subsidiaries during such period that are required to be included in “purchase of property, plant and
equipment” or similar items on a consolidated statement of cash flows, or that are otherwise required to be capitalized on a consolidated
balance sheet, of Holdings, the Borrower and the other Restricted Subsidiaries for such period prepared in conformity with GAAP; provided
that Consolidated Capital Expenditures shall not include any expenditures that constitute an Acquisition or other Investment permitted under
Section 6.6.

“Consolidated First Lien Net Debt” means, on any date, (a) the sum of (i) the aggregate principal amount of Consolidated
Total Debt outstanding as of such date that is secured by a Lien on any Collateral that does not rank junior to the Lien on the Collateral
securing the Obligations plus (ii) without duplication, the aggregate principal amount of Permitted Pari Passu Secured Term Indebtedness
outstanding as of such date, minus (b) the aggregate amount of Unrestricted Cash as of such date (but disregarding the proceeds of
Indebtedness that is incurred on such date).

“Consolidated Fixed Charges” means, for any period, the sum, without duplication, of (a) Consolidated Interest Expense
for such period, (b) the aggregate amount of scheduled principal payments made in Cash during such period in respect of Consolidated Total
Debt of Holdings, the Borrower and the other Restricted Subsidiaries (other than any such payments made by Holdings, the Borrower or any
other Restricted Subsidiary to Holdings, the Borrower or any other Restricted Subsidiary) and (c) solely for purposes of calculating the Fixed
Charge Coverage Ratio for making Restricted Payments in reliance on Section 6.4(a)(xi), the amount of Restricted Payments made pursuant
to 6.4(a)(xi) in Cash during such period.

“Consolidated Interest Expense” means cash interest expense (including that attributable to Capital Lease Obligations), net
of cash interest income of Holdings, the Borrower and the other Restricted Subsidiaries with respect to all outstanding Indebtedness of
Holdings, the Borrower and the other Restricted Subsidiaries, including all commissions, discounts and other cash fees and expenses
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owed with respect to letters of credit and bankers’ acceptance financing and net costs (less net cash payments in connection therewith) under
Hedge Agreements, but excluding, for the avoidance of doubt, (a) amortization of original issue discount resulting from the issuance of
Indebtedness at less than par, amortization of deferred financing costs, debt issuance costs, commissions, fees and expenses and any other
amounts of non-cash interest expense and any capitalized interest, whether paid or accrued (including as a result of the effects of purchase
accounting or pushdown accounting), (b) non-cash interest expense attributable to the movement of the mark-to-market valuation of
obligations under Hedge Agreements or other derivative instruments pursuant to FASB Accounting Standard Codification 815, (c) any one-
time cash costs associated with breakage in respect of Hedge Agreements for interest rates, (d) commissions, discounts, yield and other fees
and charges (including any interest expense) incurred in connection with any Permitted Securitization, (e) all non-recurring interest expense
or “additional interest” for failure to timely comply with registration rights obligations, (f) any interest expense attributable to the exercise of
appraisal rights and the settlement of any claims or actions (whether actual, contingent or potential) with respect thereto and with respect to
the Transactions or any other Investment, all as calculated on a consolidated basis in accordance with GAAP, (g) any payments with respect
to make-whole premiums or other breakage costs of any Indebtedness, including any Indebtedness issued in connection with the
Transactions, (h) penalties and interest relating to taxes, (i) accretion or accrual of discounted liabilities not constituting Indebtedness, (j) any
interest expense attributable to Holdings or any Parent resulting from push down accounting, (k) any expense resulting from the discounting
of Indebtedness in connection with the application of recapitalization or purchase accounting and (l) expensing of bridge, arrangement,
structuring, commitment or other financing fees.

“Consolidated Net Income” means, for any period, the net income (or loss) of Holdings, the Borrower and the other
Subsidiaries for such period, determined on a consolidated basis in conformity with GAAP, provided that (a) any net income (or loss) of any
Person (including any Unrestricted Subsidiary or any Person accounted for by the equity method of accounting) that is not Holdings, the
Borrower or another Restricted Subsidiary shall be excluded, except to the extent of the amount of Cash and Cash Equivalents (or of other
assets, but only to the extent of Cash and Cash Equivalents received during the same accounting period as such distribution of such assets as
a result of a conversion of such assets into Cash or Cash Equivalents) actually distributed during such period by any such Person to Holdings,
the Borrower or another Restricted Subsidiary as a dividend or similar distribution (and except that the provisions of this clause (a) will not
apply to the extent inclusion of such net income (or loss) of such Person is required for any calculation of Consolidated Adjusted EBITDA on
a Pro Forma Basis), (b) the net income (or loss) of any Person accrued prior to the date it becomes a Restricted Subsidiary or is merged or
consolidated with or into Holdings, the Borrower or any other Restricted Subsidiary shall be excluded (except to the extent inclusion of such
net income (or loss) of such Person is required for any calculation of Consolidated Adjusted EBITDA on a Pro Forma Basis), (c) the
cumulative effect of a change in accounting principles during such period shall be excluded and (d) the accounting effects during such period
of adjustments to inventory, property and equipment, goodwill and other intangible assets and deferred revenue required or permitted by
GAAP (including the effects of such adjustments pushed down to Holdings, the Borrower and the other Restricted Subsidiaries), and all other
impacts of the application of purchase accounting, as a result of any Acquisition shall be excluded.

“Consolidated Secured Net Debt” means, as of any date, (a) the aggregate principal amount of Consolidated Total Debt as
of such date that is secured by a Lien on any Collateral, minus (b) the aggregate amount of Unrestricted Cash as of such date (but
disregarding the proceeds of Indebtedness that is incurred on such date).

“Consolidated Total Assets” means, as of any date, the consolidated total assets of Holdings, the Borrower and the other
Restricted Subsidiaries as set forth on the consolidated balance sheet of Holdings as of the last day of the applicable Test Period prepared in
conformity with GAAP (but excluding all amounts attributable to Unrestricted Subsidiaries); provided that prior to the first delivery of
financial statements pursuant to Section 5.1(a) or 5.1(b), determinations under this definition shall be made based on the Historical Financial
Statements.

“Consolidated Total Debt” means, as of any date, the aggregate principal amount of Indebtedness of Holdings, the
Borrower and the other Restricted Subsidiaries outstanding as of such date, in the amount that would be reflected on a balance sheet prepared
as of such date on a consolidated basis
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in conformity with GAAP (but without giving effect to any accounting principle that results in the amount of any such Indebtedness (other
than zero coupon Indebtedness) as reflected on such balance sheet to be below the stated principal amount of such Indebtedness), consisting
solely of Indebtedness for borrowed money, obligations evidenced by bonds, debentures, notes or similar instruments, Capital Lease
Obligations and purchase money Indebtedness; provided that Permitted Securitizations shall not constitute Indebtedness of the type included
in “Consolidated Total Debt”.

“Consolidated Total Net Debt” means, as of any date, (a) the aggregate principal amount of Consolidated Total Debt as of
such date, minus (b) the aggregate amount of Unrestricted Cash as of such date (but disregarding the proceeds of Indebtedness that is
incurred on such date).

“Contractual Obligation” means, with respect to any Person, any provision of any Security issued by such Person or any
indenture, mortgage, deed of trust, contract, undertaking or other agreement or instrument to which such Person is a party or by which such
Person or any of its properties is bound or to which such Person or any of its properties is subject.

“Control” means, with respect to any Person, the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies, or the dismissal or appointment of the management, of such Person, whether through the
ownership of Securities, by contract or otherwise. The words “Controlling”, “Controlled by” and “under common Control with” have
correlative meanings.

“Control Agreement” means, with respect to any lockbox, deposit account or securities account maintained by any Credit
Party, an irrevocable lockbox agreement or other control agreement in form and substance reasonably satisfactory to the Collateral Agent,
duly executed and delivered by such Credit Party and the depositary bank that maintains such lockbox or the depositary bank or the securities
intermediary with which such account is maintained, as applicable.

“Controlled Accounts” means any deposit account or securities account maintained by any Credit Party (a) with the
Collateral Agent or (b) that are subject to a control agreement in form and substance reasonably satisfactory to the Collateral Agent, duly
executed and delivered by such Credit Party and the depositary bank that maintains such lockbox or the depositary bank or the securities
intermediary with which such account is maintained, as applicable.

“Controlled Disbursement Account” means a commercial Deposit Account designated “controlled disbursement account”
and maintained by one or more Credit Parties with the Administrative Agent, without liability by the Administrative Agent to pay interest
thereon.

“Conversion/Continuation Date” means the effective date of a continuation or conversion, as the case may be, as set forth
in the applicable Conversion/Continuation Notice.

“Conversion/Continuation Notice” means a Conversion/Continuation Notice substantially in the form of Exhibit E or any
other form approved by the Administrative Agent and the Borrower.

“Converted Restricted Subsidiary” as defined in the definition of the term “Consolidated Adjusted EBITDA”.

“Converted Unrestricted Subsidiary” as defined in the definition of the term “Consolidated Adjusted EBITDA”.

“Corresponding Tenor” with respect to any Available Tenor means, as applicable, either a tenor (including overnight) or an
interest payment period having approximately the same length (disregarding business day adjustment) as such Available Tenor.
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“Cost” means, with respect to any Eligible Inventory, the standard cost as reported on the Borrower’s or any other Credit
Party’s stock ledger from time to time computed in good faith in the manner consistent with the Current Appraisal.

“Cost Saving Initiative” means any restructurings, operating improvements, cost savings initiatives and other similar
transactions or initiatives of Holdings, the Borrower or any other Restricted Subsidiary.

“Counterpart Agreement” means a Counterpart Agreement substantially in the form of Exhibit F or any other form
approved by the Administrative Agent and the Borrower.

“Covenant Period” as defined in Section 6.7.

“Credit Date” means the date of any Credit Extension, including the Closing Date.

“Credit Document” means each of this Agreement, the Collateral Documents, the Counterpart Agreements, the
Extension/Modification Agreements, the Incremental Facility Agreements, the Refinancing Facility Agreements, the ABL Intercreditor
Agreement, any agreement designating an additional Issuing Bank as contemplated by Section 2.3(i) and, except for purposes of Section
10.5, the Notes, if any, and any documents or certificates executed by the Borrower in favor of any Issuing Bank relating to Letters of Credit
(including any fee letter relating to the fees payable to such Issuing Bank pursuant to Section 2.10(b)).

“Credit Extension” means the making of a Loan or the issuance, amendment (if increasing the face amount thereof) or
extension of a Letter of Credit.

“Credit Parties” means Holdings, the Borrower and the Guarantor Subsidiaries.

“Current Appraisal” means, at any time, the then most recent Inventory appraisal report received by the Administrative
Agent in accordance with this Agreement. As of the Closing Date, the final Inventory appraisal report (including the supplements thereto)
that is referred to in the definition of “Initial ABL Inventory Appraisal” constitutes the Current Appraisal.

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum (rounded in accordance with the
Administrative Agent’s customary practice) equal to SOFR for the day (such day, the “SOFR Determination Day”) that is five (5) SOFR
Business Days (or such other period as determined by the Administrative Agent based on then prevailing market conventions) prior to (a) if
such SOFR Rate Day is a SOFR Business Day, such SOFR Rate Day or (b) if such SOFR Rate Day is not a SOFR Business Day, the SOFR
Business Day immediately preceding such SOFR Rate Day, in each case, as and when SOFR for such SOFR Rate Day is published by the
SOFR Administrator on the SOFR Administrator’s Website. If by 5:00 pm (New York City time) on the second (2nd) SOFR Business Day
immediately following any SOFR Determination Day, SOFR in respect of such SOFR Determination Day has not been published on the
SOFR Administrator’s Website and a Benchmark Replacement Date with respect to Daily Simple SOFR has not occurred, then SOFR for
such SOFR Determination Day will be SOFR as published in respect of the first preceding SOFR Business Day for which such SOFR was
published on the SOFR Administrator’s Website; provided, that any SOFR determined pursuant to this sentence shall be utilized for purposes
of calculation of Daily Simple SOFR for no more than three (3) consecutive SOFR Rate Days. Any change in Daily Simple SOFR due to a
change in SOFR shall be effective from and including the effective date of such change in SOFR without notice to the Borrower.

“Daily Simple SOFR Borrowing” means a Borrowing comprised of Daily Simple SOFR Loans.

“Daily Simple SOFR Loan” means each Loan bearing interest at a rate based upon Daily Simple SOFR.
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“Debtor Relief Laws” means the Bankruptcy Code and all other liquidation, conservatorship, bankruptcy, assignment for the
benefit of creditors, moratorium, arrangement (including under corporate statutes), rearrangement, receivership, insolvency, reorganization or
similar debtor relief laws of the United States of America or other applicable jurisdictions from time to time in effect.

“Declined Term Mandatory Prepayment Retained Amount” means any portion of the amount of any mandatory
prepayment of Permitted Term Indebtedness attributable to the net proceeds of asset sales and insurance/condemnation events involving Term
Priority Collateral or “excess cash flow” required pursuant the Permitted Term Indebtedness Documents that has been declined by the lenders
or other holders of such Permitted Term Indebtedness in accordance with the applicable Permitted Term Indebtedness Documents, but only to
the extent retained by the Borrower in accordance with the applicable Permitted Term Indebtedness Documents.

“Default” means a condition or event that, after notice or lapse of time or both, would constitute an Event of Default.

“Defaulting Lender” means, subject to Section 2.21(b), any Lender that (a) has failed (i) to fund all or any portion of its
Revolving Loans within two Business Days of the date such Loans were required to be funded hereunder, unless such Lender notifies the
Administrative Agent and the Borrower in good faith in writing that such failure is the result of such Lender’s determination that one or more
conditions precedent to funding (which conditions precedent, together with the applicable Default, if any, shall be specifically identified in
such writing) has not been satisfied, or (ii) to pay to the Administrative Agent, the Collateral Agent, any Issuing Bank, the Swing Line
Lender or any other Lender any other amount required to be paid by it hereunder (including in respect of its participation in Letters of Credit,
Swing Line Loans or Protective Advances) within two Business Days of the date when due, (b) has notified the Borrower, the Administrative
Agent, any Issuing Bank or the Swing Line Lender in writing that it does not intend to comply with its funding obligations hereunder, or has
made a public statement to that effect (unless such writing or public statement relates to such Lender’s obligation to fund a Revolving Loan
hereunder and states that such position is based on such Lender’s determination that a condition precedent to funding (which condition
precedent, together with the applicable Default, if any, shall be specifically identified in such writing or public statement) cannot be
satisfied), (c) has failed, within three Business Days after written request by the Administrative Agent or the Borrower, to confirm in writing
to the Administrative Agent and the Borrower that it will comply with its prospective funding obligations hereunder (provided that such
Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such written confirmation by the Administrative
Agent and the Borrower) or (d) is, or a direct or indirect parent company of such Lender is (i) the subject of a Bail-In Action, (ii) insolvent, or
is generally unable to pay its debts as they become due, or admits in writing its inability to pay its debts as they become due, or makes a
general assignment for the benefit of its creditors or (iii) the subject of a proceeding under any Debtor Relief Laws, or a receiver, trustee,
conservator, intervenor or sequestrator or the like (including the Federal Deposit Insurance Corporation or any other state or federal
regulatory authority acting in a like capacity with respect to such Lender) has been appointed for such Lender or its direct or indirect parent
company, or such Lender or its direct or indirect parent company has taken any action in furtherance of or indicating its consent to or
acquiescence in any such proceeding or appointment; provided that a Lender shall not be a Defaulting Lender solely by virtue of the
ownership or acquisition of any Equity Interest in such Lender or any direct or indirect parent company thereof by a Governmental Authority
so long as such ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts within the United
States or from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to
reject, repudiate, disavow or disaffirm any contracts or agreements made with such Lender.

“Designated Subsidiary” means each Restricted Subsidiary other than (a) any Subsidiary that is not a wholly owned
Subsidiary, (b) any Subsidiary that is a CFC or a CFC Holding Company, (c) unless otherwise agreed by the Borrower, any Subsidiary that is
not a Material Subsidiary, (d) any Subsidiary that is prohibited or restricted by applicable law or, in the case of any Person that becomes a
Subsidiary after the Closing Date, any Contractual Obligation in effect at the time such Person becomes a Subsidiary (and not entered into in
contemplation of or in connection with such Person becoming a Subsidiary) from providing an Obligations Guarantee (including any such
prohibition or restriction arising from any requirement to obtain the consent of any Governmental Authority or any third
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party under such contract or other agreement), (e) any captive insurance company, (f) any not-for-profit Subsidiary, (g) any special purpose
entity, including any Receivables Subsidiary, or (h) any Subsidiary where the provision of an Obligations Guarantee by such Subsidiary
would result in material adverse tax consequences to Holdings, the Borrower and the other Restricted Subsidiaries, or any Parent, as
reasonably determined by the Borrower in consultation with the Administrative Agent; provided that no Subsidiary shall be excluded
pursuant to any of the foregoing clauses of this definition if such Subsidiary shall be an obligor (including pursuant to a Guarantee) under any
Permitted Term Indebtedness (other than Permitted Non-Credit Party Indebtedness).

“Dilution Factors” means, without duplication, with respect to any period, the aggregate amount of all deductions, credit
memos, returns, adjustments, allowances, bad debt write-offs and other non-cash credits (including all volume discounts, trade discounts and
rebates) that are recorded to reduce Eligible Investment Grade Accounts or Eligible Other Accounts, as the case may be, of the Credit Parties
in a manner consistent with current and historical accounting practices of the Credit Parties.

“Dilution Ratio” means, at any time, (a) with respect to Investment Grade Eligible Accounts, the amount (expressed as a
percentage) equal to (i) the aggregate amount of the applicable Dilution Factors in respect of the Eligible Investment Grade Accounts of the
Credit Parties for the 12 most recently ended fiscal months divided by (ii) total gross invoices of the Eligible Investment Grade Accounts of
the Credit Parties for such 12 most recently ended fiscal months, or (b) with respect to Other Eligible Accounts, the amount (expressed as a
percentage) equal to (i) the aggregate amount of the applicable Dilution Factors in respect of the Eligible Other Accounts of the Credit Parties
for the 12 most recently ended fiscal months divided by (ii) total gross invoices of the Eligible Other Accounts of the Credit Parties for such
12 most recently ended fiscal months.

“Dilution Reserve” means, at any time, (a) with respect to Investment Grade Eligible Accounts, the product of (i) the
number of full percentage points resulting from the excess of (A) the applicable Dilution Ratio at such time over (B) 2.50%, multiplied by (ii)
the aggregate amount of Investment Grade Eligible Accounts at such time, and (b) with respect to Other Eligible Accounts, the product of (i)
the number of full percentage points resulting from the excess of (A) the applicable Dilution Ratio at such time over (B) 5.00%, multiplied by
(ii) the aggregate amount of Other Eligible Accounts at such time.

“Disposed EBITDA” means, with respect to any Sold Entity or Business or Converted Unrestricted Subsidiary for any
period, the amount for such period of Consolidated Adjusted EBITDA of such Sold Entity or Business or Converted Unrestricted Subsidiary
(determined as if references to Holdings, the Borrower and the other Restricted Subsidiaries in the definition of “Consolidated Adjusted
EBITDA” (and in the component financial definitions used therein) were references to such Sold Entity or Business and its subsidiaries or to
such Converted Unrestricted Subsidiary).

“Disposition” means any sale, transfer, lease or other disposition (including any sale or issuance of Equity Interests in a
Restricted Subsidiary) of any property by any Person, including any sale, transfer or other disposition, with or without recourse, of any notes
or accounts receivable or any rights and claims associated therewith. “Dispose” has the meaning correlative thereto.

“Disqualified Equity Interest” means, with respect to any Person, any Equity Interest in such Person that, by its terms (or
by the terms of any security or other Equity Interests into which it is convertible or for which it is exchangeable, either mandatorily or at the
option of the holder thereof), or upon the occurrence of any event or condition, (a) matures or is mandatorily redeemable (other than solely
for Equity Interests in such Person that are not Disqualified Equity Interests and Cash in lieu of fractional shares of such Equity Interests),
whether pursuant to a sinking fund obligation or otherwise, (b) is redeemable at the option of the holder thereof (other than solely for Equity
Interests in such Person that do not constitute Disqualified Equity Interests and Cash in lieu of fractional shares of such Equity Interests), in
whole or in part, or is required to be repurchased by Holdings, the Borrower or any other Restricted Subsidiary, in whole or in part, at the
option of the holder thereof or (c) is or becomes convertible into or exchangeable for, either mandatorily or at the option of the holder
thereof, Indebtedness or any other Equity Interests (other than solely for Equity Interests in such Person that do not constitute Disqualified
Equity Interests and Cash in lieu of fractional shares of such Equity Interests),
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in each case, prior to the date that is 91 days after the latest Maturity Date (determined as of the date of issuance thereof or, in the case of any
such Equity Interests outstanding on the date hereof, the date hereof), except, in the case of clauses (a) and (b), as a result of a “change of
control” or “asset sale”, so long as any rights of the holders thereof upon the occurrence of such a change of control or asset sale event are
subject to the prior payment in full of all Obligations described in clause (a) of the definition of the term “Obligations”, the cancellation or
expiration of all Letters of Credit and the termination of the Commitments; provided that an Equity Interest in any Person that is issued to any
employee or to any plan for the benefit of employees or by any such plan to such employees shall not constitute a Disqualified Equity Interest
solely because it may be required to be repurchased by such Person or any of its Subsidiaries in order to satisfy applicable statutory or
regulatory obligations or as a result of such employee’s termination, death or disability.

“Disqualified Institution” means (a) certain Persons that have been identified by name by the Borrower in writing to
KBCM on or prior to February 23, 2021, (b) such competitors of Holdings, the Borrower and the other Subsidiaries as have been identified
by name in writing by the Borrower to the Administrative Agent prior to the Closing Date or from time to time thereafter, (c) Affiliates of
any such Person identified pursuant to clause (a) above (i) that have been identified by name in writing by the Borrower to the Administrative
Agent prior to the Closing Date or from time to time thereafter or (ii) where such Affiliate’s relationship to such Person is readily apparent on
its face from the name of such Affiliate, and (d) Affiliates of any such Person identified pursuant to clause (b) above (i) that have been
identified by name in writing by the Borrower to the Administrative Agent prior to the Closing Date or from time to time thereafter or (ii)
where such Affiliate’s relationship to such Person is readily apparent on its face from the name of such Affiliate, in each case under this
clause (d), other than any such Affiliate that is a bank, financial institution or bona fide debt fund or investment vehicle that is engaged in the
making, purchasing, holding or otherwise investing in commercial loans or similar extensions of credit in the ordinary course of business and
for which no personnel involved with the relevant competitor (A) make investment decisions or (B) have access to non-public information
relating to Holdings, the Borrower or any other Subsidiary). Upon the written request of any Lender in connection with any prospective
assignment or participation, the Administrative Agent shall make the list of Disqualified Institutions that have been so identified by name
pursuant to this definition available on a confidential basis to such Lender (but such list shall not be posted generally to Lenders). It is
understood and agreed that any identification by the Borrower pursuant to this definition after the Closing Date shall not apply retroactively
to disqualify any assignment or participation to any Person that shall have become a Lender or a participant prior thereto (but that no further
assignments or delegations to, or sales of participations by, may be made to any such Person thereafter).

“Dollars” and the sign “$” mean the lawful money of the United States of America.

“Domestic Subsidiary” means any Subsidiary organized under the laws of the United States of America, any State thereof
or the District of Columbia.

“Drawing Document” means any Letter of Credit or other document presented for purposes of drawing under any Letter of
Credit.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member Country
that is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country that is a parent of an
institution described in clause (a) above or (c) any financial institution established in an EEA Member Country that is a subsidiary of an
institution described in clause (a) or (b) above and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person entrusted with public administrative
authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.
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“Eligible Accounts” means, at any time, the Accounts owned by the Credit Parties at such time, other than any Account to
which (or to any portion of which) any of the exclusionary criteria set forth below applies. Without limiting the right of the Administrative
Agent to modify the eligibility criteria in its Permitted Discretion as expressly set forth herein, Eligible Accounts shall not include any
Account of any Credit Party:

(ai) that (i) is not subject to a valid and perfected first priority Lien in favor of the Collateral Agent created under the
Collateral Documents or (ii) is not owned by such Credit Party free and clear of all Liens and of all rights of any other Person, except
(A) Liens in favor of the Collateral Agent created under the Collateral Documents, (B) Permitted Encumbrances arising as a matter
of law that do not secure Indebtedness for borrowed money and do not have priority over the Lien in favor of the Collateral Agent
created under the Collateral Documents and (C) any Lien permitted under Section 6.2(h);

(aj) (i) that does not arise from the sale of goods or the performance of services by such Credit Party in the ordinary
course of its business and (ii) that arises under any transitional services agreement entered into in connection with any Disposition or
in respect of any settlement of litigation or a similar proceeding);

(ak) that is not evidenced by an invoice or other documentation reasonably satisfactory to the Administrative Agent (with
the Administrative Agent agreeing that it will reasonably consider any form thereof proposed by an Account Debtor) that has been
sent to the Account Debtor;

(al) (i) for which the goods giving rise to such Account have not been shipped to the Account Debtor or upon which such
Credit Party's right to receive payment is contingent upon the provision of any service or the fulfillment of any further obligation on
the part of such Credit Party or (ii) if such Account represents a progress billing consisting of an invoice for goods sold or used or
services rendered pursuant to a contract under which the Account Debtor’s obligation to pay that invoice is subject to such Credit
Party's completion of further performance under such contract or is subject to the equitable lien of a surety bond issuer;

(am) (i) that arises with respect to goods that are delivered on a bill-and-hold, sale on approval, sale-and-return,
consignment, guaranteed sale or any other repurchase or return basis by reason of which the payment by the Account Debtor is or
may be conditional or (ii) represent credit card sales or cash-on-delivery sales;

(an) that is payable in any currency other than Dollars;

(ao) as to which such Credit Party is not able to bring suit or otherwise enforce its remedies against the Account Debtor
through judicial process;

(ap) that is the obligation of any Credit Party or any Affiliate of a Credit Party or any director, officer, other employee or
equity holder of any Credit Party or any such Affiliate, or by any Person that has any common officer or director with any Credit
Party (other than any Person that would not be an Affiliate but for a common officer or director);

(aq) that is the obligation of an Account Debtor that is a Governmental Authority, unless, in the case of any
Governmental Authority of the United States of America, any State thereof or the District of Columbia, the Administrative Agent, in
its Permitted Discretion, has agreed to the contrary in writing and such Credit Party, if necessary or desirable, has complied with
respect to such obligation with the Federal Assignment of Claims Act of 1940, or any applicable State, county or municipal law
restricting assignment thereof or perfection of Lien thereon;

(ar) that is the obligation of an Account Debtor organized under the laws of any jurisdiction other than the United States
of America, any State thereof, the District of Columbia or Canada;
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(as) that is the obligation of an Account Debtor that is a Sanctioned Person;

(at) to the extent that any defense, counterclaim, setoff or dispute has been asserted as to such Account (but any portion
of such Account net of the amount of such defense, counterclaim, setoff or dispute shall not be excluded as an Eligible Account
pursuant to this clause);

(au) to the extent that such Credit Party or any Affiliate thereof is liable for goods sold or services rendered by the
Account Debtor or any Affiliate thereof to such Credit Party or any Affiliate thereof, or such Credit Party or any Affiliate thereof is
otherwise monetarily obligated to the Account Debtor or any Affiliate thereof (whether contingently or otherwise, and including any
such obligation in respect of any security or deposit provided by the Account Debtor or any Affiliate thereof to such Credit Party or
any Affiliate thereof), but only to the extent of the potential defense, counterclaim or setoff;

(av) to the extent such Account is evidenced by a judgment, or any promissory note, instrument or chattel paper;

(aw) such Account is not paid within the earlier of 60 days following its due date or 90 days (or 120 days with respect to
Investment Grade Account Debtors and Chewy Account Debtors) following its original invoice date (it being understood in each
case that “original invoice date” shall be deemed to be the original invoice date of the first invoice in the case of any Account
invoiced more than once (including where any Account was partially paid and such Credit Party created a new receivable for the
unpaid portion of such Account));

(ax) any Account Debtor obligated on such Account suspends business, makes a general assignment for the benefit of
creditors or fails to pay its debts generally as they come due or is assigned by the applicable Credit Party to “prepaid” status;

(ay) a petition is filed by or against any Account Debtor obligated on such Account under any Debtor Relief Law;

(az) any check or other instrument of payment with respect to such Account has been returned uncollected for any
reason;

(ba) that is the obligation of an Account Debtor if 50% or more of all Accounts owing by such Account Debtor and its
Affiliates are ineligible pursuant to clause (o) above;

(bb) to the extent that such Account, together with all other Accounts owing by such Account Debtor and its Affiliates, as
of any date of determination exceed:

(i) in the case of any Investment Grade Account Debtor, 40% of all Eligible Accounts (but only to the extent of
such excess);

(ii) in the case of any Chewy Account Debtor, 40% of all Eligible Accounts (but only to the extent of such
excess); and

(iii) in the case of any other Account Debtor, 25% of all Eligible Accounts (but only to the extent of such
excess);

(bc) with respect to any Account of any Walmart Account Debtor, as to which any material covenant, representation or
warranty contained in any supplier agreement with the applicable Walmart Account Debtor with respect to such Account has been
breached by the applicable Credit Party; or

(bd) as to which any of the representations or warranties in the Credit Documents with respect to such Account are untrue
in any material respect.
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In determining the amount of an Eligible Account, the face amount of an Account shall be reduced by, to the extent not
reflected as a reduction in such face amount, unless the Administrative Agent, in its Permitted Discretion, agrees otherwise and without
duplication (whether of the exclusionary criteria set forth in the definition of Eligible Accounts or of any Reserve) (i) the amount of all
accrued and actual discounts, warranty and other claims, returns, credits or credits pending, promotional program allowances, price
adjustments, finance charges, third party commissions and other allowances (including any amount that such Credit Party may be obligated
to rebate to an Account Debtor pursuant to the terms of any agreement or understanding (written or oral)) and (ii) the aggregate amount of all
Cash and Cash Equivalents received in respect of such Account but not yet applied by such Credit Party to reduce the amount of such
Account.

“Eligible Assignee” means (a) any Lender, any Affiliate of any Lender and any Related Fund (any two or more Related
Funds of any Lender being treated as a single Eligible Assignee for all purposes hereof) and (b) any commercial bank, insurance company,
investment or mutual fund or other Person that is an “accredited investor” (as defined in Regulation D under the Securities Act) and that
extends credit or buys loans in the ordinary course of business; provided that in no event shall any natural person (or any holding company,
investment vehicle or trust for, or owned or operated for the primary benefit of, a natural person), any Defaulting Lender, any Disqualified
Institution, Holdings, the Borrower, any other Subsidiary or any other Affiliate of Holdings be an Eligible Assignee.

“Eligible In-Transit Inventory” means Inventory owned by a Credit Party that would be Eligible Inventory but for the
application of clauses (f) and (i) of the definition thereof and that constitutes finished goods to be sold by a Credit Party in the ordinary
course of business but at the time of determination is in transit (i) between a domestic distribution center, warehouse, shipping center, plant,
factory, or other similar location of the Credit Parties and another such domestic location of the Credit Parties or (ii) from a veterinary
facility to a domestic distribution center, warehouse, shipping center, plant, factory, or other similar location of the Credit Parties; provided
that Eligible In-Transit Inventory shall exclude all Eligible On-Hand Finished Goods Inventory and any Eligible Inventory not located in the
continental United States, provided, further that no Eligible Inventory shall be Eligible In-Transit Inventory unless it (i) has been in-transit
for less than 30 days and (ii) has been fully paid for at the time of shipment to or by any Credit Party.

“Eligible Inventory” means, at any time, the Inventory owned by the Credit Parties at such time, other than any Inventory to
which any of the exclusionary criteria set forth below applies. Without limiting the right of the Administrative Agent to modify the eligibility
criteria in its Permitted Discretion as expressly set forth herein, Eligible Inventory shall not include any Inventory of any Credit Party that:

(be) (i) is not subject to a valid and perfected first priority Lien in favor of the Collateral Agent created under the
Collateral Documents or (ii) is not owned by such Credit Party free and clear of all Liens and of all rights of any other Person, except
(A) Liens in favor of the Collateral Agent created under the Collateral Documents, (B) Permitted Encumbrances arising as a matter
of law that do not secure Indebtedness for borrowed money and do not have priority over the Lien in favor of the Collateral Agent
created under the Collateral Documents, (C) in the case of Inventory referred to in clause (d) or (f) below, the Lien thereon of the
landlord or the warehouseman or other bailee, as the case may be, if a Rent Reserve or another Reserve has been established with
respect to such Lien on such Inventory and (D) any Lien permitted under Section 6.2(h);

(bf) is not located at a location in the United States of America;

(bg) the salability of such Inventory is subject to a license agreement that has expired, terminated or otherwise ceased to
be in full force and effect;

(bh) is located on real property leased by a Credit Party, unless (i) the applicable landlord has executed and delivered to
the Administrative Agent a Collateral Access Agreement with respect to such location or (ii) the Administrative Agent has
established a Rent Reserve; provided that, prior to the date that is 60 days after the Closing Date (or such later date as may be
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agreed to by the Administrative Agent), with respect to any Inventory held at any location reasonably agreed between the Borrower
and the Administrative Agent prior to the Closing Date, such Inventory shall not be deemed to be ineligible solely as a result of this
clause (d);

(bi) is located on real property owned by a Credit Party subject to a mortgage (or a similar Lien) in favor of a Person
other than the Collateral Agent (or the administrative agent, collateral agent or a similar representative in respect of any Permitted
Term Indebtedness), unless (i) a mortgagee waiver has been delivered to the Administrative Agent in form and substance reasonably
satisfactory to it or (ii) an appropriate Reserve has been established by the Administrative Agent in its Permitted Discretion;

(bj) (i) is located in a third party warehouse or is otherwise in the possession of a warehouseman, repairman, mechanic,
shipper, freight forwarder, customs broker or other bailee or (ii) is located at a or is otherwise in the possession of a third party
processor, unless (A) such warehouseman repairman, mechanic, shipper, freight forwarder, customs broker or other bailee has
executed and delivered to the Administrative Agent a Collateral Access Agreement with respect to such Inventory or (B) an
appropriate Reserve has been established by the Administrative Agent in its Permitted Discretion;

(bk) (i) is on consignment to any consignee, subject to bailment or lease, or not otherwise owned by a Credit Party or (ii)
it has been shipped to a customer, regardless of whether such shipment is on a consignment basis;

(bl) is to be returned to the vendor or marked for return to the vendor;

(bm) is located at any site if the aggregate book value of Inventory at such location is less than $100,000;

(bn) (i) is not in good and saleable condition, (ii) is not, in the Administrative Agent’s Permitted Discretion, readily
marketable in its current form, or (iii) is used, vintage, imperfects, damaged, defective, shopworn, seconds, returns, marked for
return, subject to recall, sub-assembly categories, damages locations, not found, in production or unmerchantable;

(bo) consists of supplies used or consumed in a Credit Party’s business or spare parts, maintenance parts, accessories,
display items, prototypes, packaging or shipping materials, literature materials, display items or sample inventory, customer supplied
parts or Inventory or replacement parts;

(bp) consists of goods that have been returned or rejected by any customer;

(bq) consists of (i) Hazardous Materials or Inventory that can be transported or sold only with Governmental
Authorizations that are not readily available, (ii) Goods that do not conform in all material respects to all standards imposed by any
applicable Governmental Authority;

(br) is expiring or has an expiry date within the next six months;

(bs) contains or bears any Intellectual Property rights of any Person other than such Credit Party (including any
Intellectual Property licensed to the Borrower or any Subsidiary) unless the Administrative Agent is reasonably satisfied that it may
sell or otherwise dispose of such Inventory without (i) infringing the rights of such other Person, violating any Contract Obligation
with such other Person or (iii) incurring any obligation or liability with respect to payment of royalties, other than royalties that
would be incurred as a result of sale of such Inventory if such Inventory were sold by a Credit Party and as to which an appropriate
Reserve shall have been established by the Administrative Agent;
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(bt) is not covered by casualty insurance as required by the provisions of this Agreement: or

(bu) as to which any of the representations or warranties in the Credit Documents with respect to such Inventory are
untrue in any material respect.

“Eligible Investment Grade Accounts” means, as of any date of determination, the aggregate amount of all Accounts
owned by the Credit Parties that satisfy the criteria set forth in the definition of “Eligible Accounts” and, in addition, the Account Debtor is
an Investment Grade Account Debtor and the Borrower has elected, in its sole discretion, to treat such Accounts as “Eligible Investment
Grade Accounts”.

“Eligible On-Hand Inventory” means, as of any date of determination, Eligible Inventory consisting of finished goods to be
sold by a Credit Party in the ordinary course of business, which at such time, is located at a warehouse, distribution center, factory or plant
(excluding all Eligible In-Transit Inventory).

“Eligible Other Accounts” means, as of any date of determination, the aggregate amount of all Accounts owned by the
Credit Parties that satisfy the criteria set forth in the definition of “Eligible Accounts” (other than any Eligible Investment Grade Accounts).

“Employee Benefit Plan” means any “employee benefit plan”, as defined in Section 3(3) of ERISA, that is sponsored,
maintained or contributed to by, or required to be contributed to by, Holdings, the Borrower or any other Restricted Subsidiary.

“Environmental Claim” means any investigation, written notice or demand, claim, action, suit, proceeding, abatement order
or other order or directive (conditional or otherwise) by any Governmental Authority or by or on behalf of any other Person, arising (a)
pursuant to or in connection with any actual or alleged violation of, or liability under, any Environmental Law, (b) in connection with any
presence or Release of any Hazardous Material or any actual or alleged Hazardous Materials Activity or (c) in connection with any actual or
alleged damage, injury, threat or harm to the health and safety of any Person or to natural resources or the environment.

“Environmental Laws” means all applicable laws (including common law), statutes, ordinances, orders, rules, regulations,
codes, decrees, directives, judgments, Governmental Authorizations or any other requirements of, or binding agreements with, Governmental
Authorities relating to (a) pollution or protection of the environment and natural resources, (b) the generation, use, storage, transportation,
recycling or disposal, including the arrangement for recycling or disposal, or Release of, or exposure to, Hazardous Materials or (c)
occupational safety and health or industrial hygiene, each with respect to the protection of human health from exposure to Hazardous
Materials.

“Equity Interests” means any and all shares, interests, participations or other equivalents (however designated) of capital
stock of a corporation, any and all equivalent ownership interests in a Person (other than a corporation), including partnership interests and
membership interests, and any and all warrants, rights or options to purchase or acquire any of the foregoing (other than, prior to the date of
such conversion, Indebtedness that is convertible into any such Equity Interests).

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

“ERISA Affiliate” means, with respect to any Person, (a) any corporation that is a member of a controlled group of
corporations within the meaning of Section 414(b) of the Internal Revenue Code of which such Person is a member, (b) any trade or business
(whether or not incorporated) that is a member of a group of trades or businesses under common control within the meaning of Section
414(c) of the Internal Revenue Code of which such Person is a member and (c) for purposes of provisions relating to Section 412 of the
Internal Revenue Code, any member of an affiliated service group within the meaning of Section 414(m) or 414(o) of the Internal Revenue
Code of which such Person, any corporation described in clause (a) above or any trade or business described in clause (b) above is a member.
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“ERISA Event” means (a) a “reportable event” within the meaning of Section 4043(c) of ERISA and the regulations issued
thereunder with respect to any Pension Plan (excluding those for which the provision for notice to the PBGC is waived), (b) the failure of
Holdings, the Borrower, any other Restricted Subsidiary or any of their respective ERISA Affiliates to meet the minimum funding standard
of Section 412 of the Internal Revenue Code or Section 302 of ERISA with respect to any Pension Plan, (c) the filing pursuant to Section
412(c) of the Internal Revenue Code or Section 302(c) of ERISA of an application for a waiver of the minimum funding standard with
respect to any Pension Plan, (d) the failure to make by its due date a required installment under Section 430(j) of the Internal Revenue Code
with respect to any Pension Plan or the failure of Holdings, the Borrower, any other Restricted Subsidiary or any of their respective ERISA
Affiliates to make any required contribution to a Multiemployer Plan (unless any such failures are corrected by the final due date for the plan
year for which such failures occurred), (e) the provision by the administrator of any Pension Plan pursuant to Section 4041(a)(2) of ERISA of
a written notice of intent to terminate such plan in a distress termination described in Section 4041(c) of ERISA, (f) the withdrawal by
Holdings, the Borrower, any other Restricted Subsidiary or any of their respective ERISA Affiliates from any Pension Plan with two or more
contributing sponsors or the termination of any such Pension Plan resulting in liability to Holdings, the Borrower, any other Restricted
Subsidiary or any of their respective Affiliates pursuant to Section 4063 or 4064 of ERISA, (g) the institution by the PBGC of proceedings to
terminate any Pension Plan, or the occurrence of any condition or event that could reasonably be expected to constitute grounds under ERISA
for the termination of, or the appointment of a trustee to administer, any Pension Plan, (h) the imposition of liability on Holdings, the
Borrower, any other Restricted Subsidiary or any of their respective ERISA Affiliates pursuant to Section 4062(e) or 4069 of ERISA or by
reason of the application of Section 4212(c) of ERISA, (i) the withdrawal of Holdings, the Borrower, any other Restricted Subsidiary or any
of their respective ERISA Affiliates in a complete or partial withdrawal (within the meaning of Sections 4203 and 4205 of ERISA) from any
Multiemployer Plan if there is any potential liability therefor, (j) the receipt by Holdings, the Borrower, any other Restricted Subsidiary or
any of their respective ERISA Affiliates of notice from any Multiemployer Plan (i) that such Multiemployer Plan is in insolvency pursuant to
4245 of ERISA, (ii) that such Multiemployer Plan is in “endangered” or “critical” status (within the meaning of Section 432 of the Internal
Revenue Code or Section 305 of ERISA) or (iii) that such Multiemployer Plan intends to terminate or has terminated under Section 4041A or
4042 of ERISA, (k) the occurrence of an act or omission that could reasonably be expected to give rise to the imposition on Holdings, the
Borrower or any other Restricted Subsidiary of fines, penalties, taxes or related charges under Chapter 43 of the Internal Revenue Code in
respect of any Employee Benefit Plan, (l) the occurrence of an act or omission that could reasonably be expected to give rise to the
imposition on Holdings, the Borrower, any other Restricted Subsidiary of fines, penalties, taxes or related charges under Section 409, Section
502(c), 502(i) or 502(l), or Section 4071 of ERISA in respect of any Employee Benefit Plan, (m) the assertion of a claim (other than routine
claims for benefits) against any Pension Plan or the assets thereof, or against Holdings, the Borrower, any other Restricted Subsidiary or any
of their respective ERISA Affiliates in connection with any Pension Plan, (n) a written determination that any Pension Plan is, or is
reasonably expected to be, in “at risk” status (as defined in Section 430(i)(4) of the Internal Revenue Code or Section 303(i)(4) of ERISA)
with respect to any plan year, (o) the imposition of a Lien pursuant to Section 430(k) of the Internal Revenue Code or ERISA or (p) the
occurrence of a non-exempt “prohibited transaction” (as defined in Section 4975 of the Internal Revenue Code or Section 406 of ERISA).

“Erroneous Payment” as defined in Section 9.12(a).

“Erroneous Payment Deficiency Assignment” as defined in Section 9.12(d).

“Erroneous Payment Impacted Class” as defined in Section 9.12(d).

“Erroneous Payment Return Deficiency” as defined in Section 9.12(d).

“Erroneous Payment Subrogation Rights” as defined in Section 9.12(d).

“Escrow Account” means a deposit or securities account of an Escrow Subsidiary established by it at a financial institution
(any such financial institution, an “Escrow Agent”) and that contains solely Escrow Funds with respect to Escrow Indebtedness issued by
such Escrow Subsidiary.
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“Escrow Account Documents” means the agreement(s) governing an Escrow Account and any other documents entered in
order to grant to the applicable Escrow Agent (or its designee) Liens on the Escrow Funds on deposit in or credited to such Escrow Account.

“Escrow Agent” as defined in the definition of the term “Escrow Account”.

“Escrow Funds” means the sum of (a) the net proceeds of any Escrow Indebtedness, (b) an amount equal to (i) all interest
that could accrue on such Escrow Indebtedness from and including the date of incurrence thereof to and including the date of any potential
“special mandatory redemption” (or similar repayment obligation) to occur if the proceeds of such Escrow Indebtedness are not released
from the applicable Escrow Account, plus (ii) the amount of any original issue discount on such Escrow Indebtedness, plus (iii) all fees and
expenses that are incurred in connection with the incurrence of such Escrow Indebtedness and all fees, expenses or other amounts (for the
avoidance of doubt, other than principal) payable in connection with any “special mandatory redemption” (or similar repayment obligation)
applicable to such Escrow Indebtedness, and (c) any income, proceeds or products of the foregoing, in each case, so long as each of the
foregoing is on deposit in an Escrow Account.

“Escrow Indebtedness” means any Indebtedness of an Escrow Subsidiary incurred after the Closing Date, but only so long
as (a) all the net proceeds of such Indebtedness are deposited into an Escrow Account upon the incurrence thereof and, in the event such
proceeds are not released from such Escrow Account, such proceeds are required, pursuant to the terms of the definitive documents
evidencing or governing such Indebtedness, to be applied to redeem or otherwise discharge or satisfy such Indebtedness pursuant to a
“special mandatory redemption” provision (or other similar provision) and (b) such Indebtedness is not Guaranteed by any Person other than
an Escrow Subsidiary.

“Escrow Indebtedness Documents” means, with respect to any Escrow Indebtedness, (a) the definitive documents
evidencing or governing the rights of the holders of such Escrow Indebtedness, (b) the Escrow Account Documents relating to such Escrow
Indebtedness and (c) any other documents entered into by the applicable Escrow Subsidiary in connection with such Escrow Indebtedness.

“Escrow Subsidiary” means a newly formed Subsidiary that (a) shall have been identified to the Administrative Agent as
such promptly following its formation and (b) does not hold or have any assets or liabilities other than any Escrow Indebtedness, any Escrow
Funds, any Escrow Accounts and such Subsidiary’s rights and obligations under any Escrow Indebtedness Documents.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association
(or any successor Person), as in effect from time to time.

“Event of Default” means any condition or event set forth in Section 8.1.

“Excess Availability” means, at any time, an amount equal to (a) the lesser of (i) the Maximum Credit and (ii) the
Borrowing Base then in effect minus (b) the Total Utilization of Revolving Commitments.

“Exchange Act” means the United States Securities Exchange Act of 1934.

“Excluded Property” as defined in the definition of the term “Collateral and Guarantee Requirement”.

“Excluded Swap Obligation” means, with respect to any Guarantor at any time, any obligation (a “Swap Obligation”) to
pay or perform under any agreement, contract or transaction that constitutes a “swap” within the meaning of section 1a(47) of the
Commodity Exchange Act, if, and to the extent that, all or a portion of the guarantee of such Guarantor of, or the grant by such Guarantor of
a security interest to secure, such Swap Obligation (or any guarantee thereof) is illegal at such time under the Commodity Exchange Act or
any rule, regulation or order of the Commodity Futures Trading Commission (or the application or official interpretation of any thereof) by
virtue of such Guarantor’s failure for any reason to constitute an “eligible contract participant” as defined in the Commodity
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Exchange Act at the time such guarantee or grant of a security interest becomes effective with respect to such related Swap Obligation

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or
deducted from a payment to a Recipient: (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes and
branch profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the laws of, or having its principal office
or, in the case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof)
or (ii) that are Other Connection Taxes, (b) in the case of a Lender, United States federal withholding Taxes imposed (or that would be
imposed) on amounts payable to or for the account of such Lender with respect to an applicable interest in a Loan or Commitment pursuant
to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or Commitment (other than pursuant to an
assignment requested by the Borrower under Section 2.22) or (ii) such Lender changes its lending office, except in each case to the extent
that, pursuant to Section 2.19, amounts with respect to such Taxes were payable either to such Lender’s assignor immediately before such
Lender acquired the applicable interest in such Loan or Commitment or to such Lender immediately before it changed its lending office, (c)
Taxes attributable to such Recipient’s failure to comply with Section 2.19(g) and (d) any United States federal withholding Taxes imposed
under FATCA.

“Existing Field Examination” means the final field examination report prepared by LCG Advisors on behalf of East West
Bank in connection with the Existing Indebtedness Agreements and delivered to the Administrative Agent prior to the Closing Date.

“Existing Holdings Mirror Indebtedness” means Indebtedness evidenced by the Convertible Promissory Note dated as of
May 19, 2020 issued by Holdings in favor of the Parent Company in an aggregate principal amount equal to $143,750,000 and outstanding
on the Closing Date.

“Existing Indebtedness Agreements” means (a) the Amended and Restated Credit Agreement dated as of January 17, 2018
among the Borrower, as borrower and borrower representative, the other credit parties party thereto, the lenders party thereto and East West
Bank, as administrative agent, letter of credit issuer and swingline lender, (b) the Amended and Restated Term Loan Credit Agreement dated
as of July 8, 2019 among the Borrower, as borrower, the lenders party thereto and Ares Capital Corporation, as administrative agent, and (c)
the VIP Indebtedness Agreements, in each case, as amended, supplemented or otherwise modified and in effect immediately prior to the
Closing Date.

“Existing Letter of Credit” means each letter of credit previously issued by any Issuing Bank for the account of Holdings,
the Borrower or any other Restricted Subsidiary that is outstanding on the Closing Date and listed on Schedule 2.3.

“Existing Revolving Borrowings” as defined in Section 2.23(e)(i).

“Extended/Modified Commitments” as defined in the definition of the term “Extension/Modification Permitted
Amendment”.

“Extended/Modified Loans” as defined in the definition of the term “Extension/Modification Permitted Amendment”.

“Extending/Modifying Lenders” as defined in Section 2.24(a).

“Extension/Modification Agreement” means an Extension/Modification Agreement, in form and substance reasonably
satisfactory to the Administrative Agent and the Borrower, among the Borrower, the Administrative Agent and one or more
Extending/Modifying Lenders, effecting one or more Extension/Modification Permitted Amendments and such other amendments hereto and
to the other Credit Documents as are contemplated by Section 2.24.

“Extension/Modification Offer” as defined in Section 2.24(a).
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“Extension/Modification Permitted Amendment” means an amendment to this Agreement and the other Credit
Documents, effected in connection with an Extension/Modification Offer pursuant to Section 2.24, providing for (a) an extension of the
Maturity Date and/or (b) an increase or decrease in the interest margins, benchmark rate floors, fixed interest rates or fees, in each case,
applicable to the Loans and/or Commitments of the Extending/Modifying Revolving Lenders of the applicable Extension/Modification
Request Class (such Loans or Commitments being referred to as the “Extended/Modified Loans” or “Extended/Modified Commitments”,
as applicable) and, in connection therewith:

(bv) an increase in the fees payable to, or the inclusion of new fees to be payable to, the Extending/Modifying Lenders in
respect of such Extension/Modification Offer or their Extended/Modified Commitments, and/or

(bw) an addition of any covenants applicable to Holdings, the Borrower and/or the other Restricted Subsidiaries, provided
that to the extent such covenants are not consistent with those applicable to the Loans or Commitments of the applicable
Extension/Modification Request Class, such differences shall be reasonably satisfactory to the Administrative Agent (except for
covenants (i) beneficial to the Lenders where this Agreement is amended to include such covenants for the benefit of all Lenders or
(ii) applicable only to periods after the latest Maturity Date in effect at the time of effectiveness of the applicable
Extension/Modification Agreement).

“Extension/Modification Request Class” as defined in Section 2.24(a).

“Facility” means any real property (including all buildings, fixtures or other improvements located thereon) now, hereafter
or heretofore owned, leased, operated or used by Holdings, the Borrower or any other Restricted Subsidiary or any of their respective
predecessors or Affiliates.

“Fair Share” as defined in Section 7.2(b).

“Fair Share Contribution Amount” as defined in Section 7.2(b).

“FATCA” means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this Agreement (or any
amended or successor version that is substantively comparable and not materially more onerous to comply with), any current or future
regulations or official interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Internal Revenue Code, and
any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention among
Governmental Authorities and implementing such Sections of the Internal Revenue Code.

“Federal Funds Effective Rate” means, for any day, the rate per annum equal to the weighted average of the rates on
overnight Federal funds transactions with members of the Federal Reserve System on such day, as published by the Federal Reserve Bank of
New York on the Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the Federal Funds Effective
Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding Business
Day, and (b) if no such rate is so published on such next succeeding Business Day, the Federal Funds Effective Rate for such day shall be the
average rate charged to the Administrative Agent on such day on such transactions as shall be determined by the Administrative Agent,
provided that, notwithstanding the foregoing, the Federal Funds Effective Rate shall at no time be less than zero.

“FILO Class” as defined in Section 2.23(f).

“Financial Covenant” means the covenant set forth in Section 6.7.

“Financial Officer” means, with respect to any Person, any individual holding the position of chief financial officer,
treasurer or corporate controller of such Person; provided that, when such term is used in reference to any document executed by, or a
certification of, a Financial Officer, the
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secretary, assistant secretary or other Authorized Officer of such Person shall have delivered an incumbency certificate to the Administrative
Agent as to the authority of such individual.

“Financial Officer Certification” means, (a) with respect to any consolidated financial statements of the Borrower, a
certificate of a Financial Officer of the Borrower stating that such financial statements present fairly, in all material respects, the consolidated
financial position of Holdings and its Subsidiaries as of the dates indicated and the consolidated results of their operations and their cash
flows for the periods indicated in conformity with GAAP applied on a consistent basis (except as otherwise disclosed in such financial
statements), subject to changes resulting from audit and normal year-end adjustments and the absence of certain footnotes, and (b) with
respect to any Unrestricted Subsidiary Reconciliation Statement, a certificate of a Financial Officer of the Borrower stating that such
reconciliation statement accurately reflects all adjustments necessary to treat the Unrestricted Subsidiaries as if they were not consolidated
with Holdings and to otherwise eliminate all accounts of the Unrestricted Subsidiaries and reflects no other adjustment from the related
GAAP financial statement (except as otherwise disclosed in such reconciliation statement).

“First Amendment Effective Date” means February 3, 2023.

“First Lien Net Leverage Ratio” means, as of any date, the ratio of (a) Consolidated First Lien Net Debt as of such date to
(b) Consolidated Adjusted EBITDA for the Test Period most recently ended on or prior to such date.

“Fiscal Quarter” means a fiscal quarter of any Fiscal Year.

“Fiscal Year” means the fiscal year of Holdings, the Borrower and the other Subsidiaries ending on December 31 of each
calendar year.

“Fixed Amounts” as defined in Section 1.2(c).

“Fixed Charge Coverage Ratio” means the ratio, as of the last day of any Test Period, of (a) (i) Consolidated Adjusted
EBITDA for such Test Period minus (ii) Consolidated Capital Expenditures for such Test Period paid or payable in Cash by Holdings, the
Borrower and the other Restricted Subsidiaries (excluding (A) any portion thereof financed with the net cash proceeds of any incurrence of
Long-Term Indebtedness (other than Loans or loans under other revolving credit facilities), any Disposition of assets constituting all or
substantially all of the assets of a business unit, division, product line or line of business of Holdings, the Borrower and the other Restricted
Subsidiaries, or any insurance/condemnation event, (B) any Capital Expenditures to the extent that (1) any property, plant or equipment was
exchanged for credit against the purchase price of the property, plant or equipment that is the subject of such Capital Expenditure, in each
case in the ordinary course of business, or (2) the proceeds of any Disposition of any property, plant or equipment were applied promptly
after the receipt thereof to the purchase price of the property, plant or equipment that is the subject of such Capital Expenditure, and such
acquired assets constitute similar replacement property of such disposed assets and (C) any Capital Expenditure made in the period
commencing on the Closing Date and ending on the last day of the eighteenth full month ended after the Closing Date to the extent paid for
from up to $20,000,000 of cash on hand of the Credit Parties as of the Closing Date), minus (iii) taxes based on income, revenues, profits or
capital, including federal, foreign, state, local, franchise, excise and similar taxes paid in Cash by Holdings, the Borrower and the other
Restricted Subsidiaries during such Test Period, to (b) Consolidated Fixed Charges for such Test Period.

“Flood Certificate” means a life of loan “Standard Flood Hazard Determination Form” of the Federal Emergency
Management Agency.

“Flood Hazard Property” means any Real Estate Asset subject to a Mortgage or required pursuant to the terms hereof to
become subject to a Mortgage in favor of the Collateral Agent, for the benefit of the Secured Parties, and located in an area designated by the
Federal Emergency Management Agency as having special flood or mud slide hazards.
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“Flood Program” means the National Flood Insurance Program created by the US Congress pursuant to (a) the National
Flood Insurance Act of 1968, (b) the Flood Disaster Protection Act of 1973, (c) the National Flood Insurance Reform Act of 1994, (d) the
Flood Insurance Reform Act of 2004 and (e) the Biggert-Waters Flood Insurance Reform Act of 2012, and any regulations promulgated
thereunder or any successor statutes.

“Flood Zone” means areas having special flood hazards as described in the National Flood Insurance Act of 1968, as now or
hereafter in effect or any successor statute thereto.

“Floor” means a rate of interest equal to zero percent (0.00%) per annum.

“Foreign Lender” means a Lender that is not a US Person.

“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary.

“Fronting Exposure” means, at any time there is a Revolving Lender that is a Defaulting Lender, (a) with respect to any
Issuing Bank, such Defaulting Lender’s applicable Pro Rata Share of the Letter of Credit Usage attributable to Letters of Credit issued by
such Issuing Bank, other than any portion of such Pro Rata Share that (i) shall have been funded by such Defaulting Lender pursuant to
Section 2.3(e) or (ii) has been reallocated to other Revolving Lenders in accordance with Section 2.21(a)(iii) or Cash Collateralized in
accordance with the terms hereof, (b) with respect to the Swing Line Lender, such Defaulting Lender’s applicable Pro Rata Share of the
aggregate principal amount of the Swing Line Loans outstanding at such time, other than any portion of such Pro Rata Share that (i) shall
have been funded by such Defaulting Lender pursuant to Section 2.26(c) or (ii) has been reallocated to other Revolving Lenders in
accordance with Section 2.21(a)(iii) or Cash Collateralized in accordance with the terms hereof, and (c) with respect to the Administrative
Agent, such Defaulting Lender’s applicable Pro Rata Share of the aggregate principal amount of the Protective Advances outstanding at such
time, other than any portion of such Pro Rata Share that (i) shall have been funded by such Defaulting Lender pursuant to Section 2.2(b) or
(ii) has been reallocated to other Revolving Lenders in accordance with Section 2.21(a)(iii) or Cash Collateralized in accordance with the
terms hereof.

“Funding Notice” means a notice substantially in the form of Exhibit G-1 or any other form approved by the Administrative
Agent and the Borrower.

“GAAP” means, at any time, subject to Section 1.2(a), United States generally accepted accounting principles as in effect at
such time, applied in accordance with the consistency requirements thereof.

“Goods” as defined in Article 9 of the UCC as in effect from time to time in the State of New York.

“Governmental Act” means any act or omission, whether rightful or wrongful, of any present or future de jure or de facto
government or Governmental Authority.

“Governmental Authority” means any federal, state, municipal, national, supranational or other government, governmental
department, commission, board, bureau, court, agency or instrumentality or political subdivision thereof or any entity, officer or examiner
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to any government or any court, in each case
whether associated with the United States of America, any State thereof or the District of Columbia or a foreign entity or government
(including any supra-national body exercising such powers or functions, such as the European Union or the European Central Bank).

“Governmental Authorization” means any permit, license, registration, approval, exemption, authorization, plan, directive,
binding agreement, consent order or consent decree made to, or issued, promulgated or entered into by or with, any Governmental Authority.
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“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 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 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 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 (d) as an account party in respect of any letter of credit or letter of
guaranty issued to support such Indebtedness; provided that the term “Guarantee” shall not include (i) endorsements for collection or deposit
in the ordinary course of business or (ii) reasonable indemnity obligations entered into in connection with any Acquisition or any Disposition
permitted hereunder (other than any such obligations with respect to Indebtedness). The amount, as of any date of determination, of any
Guarantee shall be the principal amount outstanding on such date of Indebtedness guaranteed thereby (or, in the case of (A) any Guarantee
the terms of which limit the monetary exposure of the guarantor or (B) any Guarantee of an obligation that does not have a principal amount,
the maximum monetary exposure as of such date of the guarantor under such Guarantee (as determined, in the case of clause (A), pursuant to
such terms or, in the case of clause (B), in good faith by a Financial Officer of the Borrower)).

“Guarantor Subsidiary” means each Restricted Subsidiary that is a party hereto as a “Guarantor Subsidiary” and a party to
the Pledge and Security Agreement as a “Grantor” thereunder (it being understood, for the avoidance of doubt, that no Subsidiary that is
excluded from being a Designated Subsidiary shall be required to be a Guarantor Subsidiary). Unless the context requires otherwise, the term
“Guarantor Subsidiary” shall include the Borrower.

“Guarantors” means Holdings and each Guarantor Subsidiary; provided that, for purposes of Section 7, the term
“Guarantors” shall also include the Borrower solely for purposes of the Guarantee of Obligations of the other Credit Parties pursuant to
Section 7.

“Hazardous Materials” means any chemical, material, waste or substance that is prohibited, limited or regulated by or
pursuant to any Environmental Law, and any petroleum products, distillates or byproducts and all other hydrocarbons, radon, asbestos or
asbestos-containing materials, urea formaldehyde foam insulation, polychlorinated biphenyls, chlorofluorocarbons and all other ozone-
depleting substances, and heavy metals.

“Hazardous Materials Activity” means any activity, event or occurrence involving any Hazardous Materials, including the
generation, use, storage, transportation, recycling or disposal, including the arrangement for recycling or disposal, or Release of, or exposure
to, or presence of, any Hazardous Materials, and any treatment, abatement, removal, remediation, corrective action or response action with
respect to any of the foregoing.

“Headquarters Property” means the Real Estate Asset owned by the Borrower and located at 230 E. Riverside Drive,
Eagle, Idaho 83616, including any parcels adjacent thereto acquired after the Closing Date (and all improvements and fixtures attached to any
of the foregoing).

“Hedge Agreement” means any agreement with respect to any swap, forward, future or derivative transaction, or any option
or similar agreement, involving, or settled by reference to, one or more rates, currencies, commodities, prices of equity or debt securities or
instruments, or economic, financial or pricing indices or measures of economic, financial or pricing risk or value, or any similar transaction
or combination of the foregoing transactions; provided that no phantom stock, stock option, stock appreciation right or similar plan or right
providing for payments only on account of services provided by current or former directors, officers, employees or consultants of Holdings,
the Borrower or any other Subsidiaries shall be a Hedge Agreement.

“Hedge Provider” means any Person that (a) is, or was on the Closing Date, an Agent, an Arranger or any Affiliate of any of
the foregoing, whether or not such Person shall have been an Agent, an Arranger or any Affiliate of any of the foregoing at the time the
applicable Hedge Agreement
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was entered into, (b) is a counterparty to a Hedge Agreement in effect on the Closing Date and is a Lender or an Affiliate of a Lender as of
the Closing Date or (c) becomes a counterparty after the Closing Date to a Hedge Agreement at a time when such Person is a Lender or an
Affiliate of a Lender.

“Highest Lawful Rate” means the maximum lawful interest rate, if any, that at any time or from time to time may be
contracted for, charged or received under the laws applicable to any Lender that are presently in effect or, to the extent allowed by law, under
such applicable laws that may hereafter be in effect and that allow a higher maximum nonusurious interest rate than applicable laws now
allow.

“Historical Financial Statements” means the audited consolidated balance sheet and related audited statements of (loss)
income, stockholders’ equity and cash flows, in each case prepared in conformity with GAAP, of Holdings and its consolidated Subsidiaries
for the Fiscal Year ended December 31, 2020.

“Holdings” as defined in the preamble hereto; provided that Holdings may merge, amalgamate or consolidate with or into, or
Dispose of substantially all of its assets to, any other Person that is a Parent so long as (a) Holdings shall be the continuing or surviving
Person or (b) if the Person formed by or surviving any such merger, amalgamation, consolidation or disposition is not Holdings (any such
Person, “Successor Holdings”), (i) Successor Holdings shall directly own 100% of the Equity Interests of the Borrower, (ii) Successor
Holdings shall be an entity organized under the laws of the United States, any State thereof or the District of Columbia, (iii) Successor
Holdings shall expressly assume all the obligations of Holdings under this Agreement and the other Credit Documents (and the other Credit
Parties shall expressly reconfirm their Obligations under the Credit Documents) pursuant to an agreement or agreements in form and
substance reasonably satisfactory to the Administrative Agent, (iv)(A) all Equity Interests of the Borrower and substantially all of the other
assets of Holdings shall be contributed or otherwise transferred, directly or indirectly, to Successor Holdings and pledged to secure the
Obligations and (B) all Equity Interests and all other assets of the Borrower and the Guarantor Subsidiaries that constituted Collateral prior to
such substitution shall remain Collateral and shall remain subject to Liens thereon securing the Obligations that are valid and enforceable to
the same extent as such Liens were valid and enforceable prior to such substitution, and (v) the Administrative Agent shall have received at
least five Business Days’ prior written notice (or such shorter period as the Administrative Agent may agree in its reasonable discretion) of
the proposed transaction and Holdings, Successor Holdings and the Borrower shall promptly and in any event at least three Business Days’
prior to the consummation of the transaction provide all information any Lender or any Agent may reasonably request to satisfy its “know
your customer”, Beneficial Ownership Certification and other similar requirements necessary for such Person to comply with its internal
compliance and regulatory requirements with respect to the proposed Successor Holdings; provided further that if the foregoing requirements
are satisfied, Successor Holdings will succeed to, and be substituted for, Holdings under this Agreement and the other Credit Documents.

“Incremental Facility Agreement” means an Incremental Facility Agreement, in form and substance reasonably
satisfactory to the Administrative Agent and the Borrower, among the Borrower, the Administrative Agent and one or more Incremental
Lenders, establishing Incremental Revolving Commitments of any Class, specifying the purposes for which the proceeds of the Loans made
pursuant thereto will be used and effecting such other amendments hereto and to the other Credit Documents as are contemplated by Section
2.23.

"Incremental Revolving Commitment" means, with respect to any Lender, the commitment, if any, of such Lender,
established pursuant to an Incremental Facility Agreement and Section 2.23, to make Revolving Loans and to acquire participations in
Letters of Credit, Swing Line Loans and Protective Advances hereunder, expressed as an amount representing the maximum aggregate
permitted amount of such Lender's Revolving Exposure under such Incremental Facility Agreement.

"Incremental Revolving Lender" means a Lender with an Incremental Revolving Commitment.

“Incremental Term Amount” means, as of any date of determination, an amount equal to:
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(bx) (i) the sum of (A) the greater of (1) $83,000,000 and (2) 100% of Consolidated Adjusted EBITDA for the Test
Period most recently ended on or prior to such date (determined after giving Pro Forma Effect to the incurrence of Indebtedness with
respect to which the Incremental Amount is being determined and the use of proceeds thereof), plus (B) the aggregate principal
amount of Permitted Pari Passu Secured Term Indebtedness that is voluntarily prepaid or, to the extent of Cash spent, repurchased by
the Borrower pursuant to the Permitted Term Indebtedness Documents, in each case, prior to such date and to the extent not financed
with the proceeds of any Long-Term Indebtedness (other than revolving credit Indebtedness), minus (ii) the sum of (A) the aggregate
outstanding principal amount of Permitted Pari Passu Secured Term Indebtedness (or, to the extent established but not yet funded, the
aggregate amount of commitments to make Permitted Pari Passu Secured Term Indebtedness in effect) that shall have been
established prior to such date in reliance on this clause (a), and (B) the aggregate outstanding principal amount of any Permitted
Term Indebtedness that shall have been incurred prior to such date in reliance on this clause (a) (the amounts available on such date
under this clause (a) being referred to as the “Unrestricted Incremental Term Amount”), plus

(by) an additional amount so long as, in the case of this clause (b), after giving Pro Forma Effect to the incurrence of
Indebtedness with respect to which the Incremental Term Amount is being determined and the use of proceeds thereof (but without
netting the Cash proceeds of such Indebtedness and any other Indebtedness incurred substantially concurrently therewith), and
assuming, solely for purposes of this determination, that the entire amount of commitments to make Permitted Term Indebtedness in
effect with respect to which the Incremental Term Amount is being determined are fully funded as loans, the Specified Permitted
Term Indebtedness Ratio Requirement has been satisfied (the amounts available on such date under this clause (b) being referred to
as the “Incurrence-Based Incremental Term Amount”);

provided that (I) if, for purposes of determining capacity under clause (b) above, Pro Forma Effect is given to the entire committed
amount of any Indebtedness with respect to which the Incremental Term Amount is being determined, such committed amount may
thereafter be borrowed and reborrowed, in whole or in part, from time to time, without any further testing under this definition
(provided that such committed amount shall, solely for purposes of calculating availability under clause (b) above, at all times
thereafter be deemed to be fully funded as Indebtedness for borrowed money), (II) in the case of any Permitted Term Indebtedness
established or incurred concurrently in reliance on the Unrestricted Incremental Term Amount and in reliance on clause (b) above,
the amount of such Permitted Term Indebtedness established or incurred in reliance on the Unrestricted Incremental Term Amount
shall be disregarded for purposes of calculating any ratio under the Specified Permitted Term Indebtedness Ratio Requirement under
clause (b) above, (III) in the case of any Permitted Term Indebtedness established or incurred in reliance on clause (b) above, any
Loans incurred concurrently therewith or any other Indebtedness incurred concurrently therewith pursuant to and in accordance with
any clause of Section 6.1 that does not require observance of the First Lien Net Leverage Ratio, the Secured Net Leverage Ratio or
the Total Net Leverage Ratio shall be disregarded for purposes of calculating any ratio under the Specified Permitted Term
Indebtedness Ratio Requirement under clause (b) above, (IV) in the case of any Permitted Term Indebtedness established or incurred
in reliance on clause (b) above, to the extent the proceeds thereof are intended to be applied to finance a Limited Conditionality
Transaction, at the election of the Borrower, Pro Forma Compliance with the Specified Permitted Term Indebtedness Ratio
Requirement may be tested in accordance with the provisions of Section 1.2(e), (V) any portion of any Permitted Term Indebtedness
established or incurred in reliance on clause (a) above shall be reclassified as provided in Section 1.2(d), and (VI) any Permitted
Term Indebtedness may be established or incurred in reliance on clause (a) or (b) above regardless of whether there is capacity under
any such other clause above, or may be established or incurred in reliance in part on clause (a) or (b) above and in part on any such
other clause above, all as determined by the Borrower in its sole discretion, provided that absent an election by the Borrower, to the
extent that the applicable requirements have been satisfied, such incurrence shall be deemed to have been made pursuant to clause (b)
above.
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“incur” means to create, incur, assume or, in the case of any Indebtedness, otherwise become liable with respect to such
Indebtedness.

“Incurrence-Based Amounts” as defined in Section 1.2(c).

“Indebtedness” means, with respect to any Person, without duplication, (a) all obligations of such Person for borrowed
money, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such Person
under conditional sale or other title retention agreements relating to property acquired by such Person (excluding trade accounts payable
incurred in the ordinary course of business), (d) all obligations of such Person in respect of deferred purchase price of property or services
(excluding (i) current accounts payable incurred in the ordinary course of business, (ii) deferred compensation payable to directors, officers
or employees of such Person or any of its Subsidiaries and (iii) any purchase price adjustment or earnout obligation incurred in connection
with any Acquisition until such obligation (A) becomes fixed and determined and (B) has not been paid within 30 days after becoming due
and payable, (e) all Capital Lease Obligations of such Person, (f) the maximum aggregate amount (determined after giving effect to any prior
drawings or reductions that have been reimbursed) of all letters of credit and letters of guaranty in respect of which such Person is an account
party, (g) the principal component of all obligations, contingent or otherwise, of such Person in respect of bankers’ acceptances, (h) all
Indebtedness of others secured by any Lien on any property owned or acquired by such Person, whether or not the Indebtedness secured
thereby has been assumed by such Person, valued, as of any date of determination, at the lesser of (i) the principal amount of such
Indebtedness and (ii) the fair value of such property (as determined in good faith by such Person), (i) all Guarantees by such Person of
Indebtedness of others and (j) all Disqualified Equity Interests in such Person, valued, as of the date of determination, at the greater of (i) the
maximum aggregate amount that would be payable upon maturity, redemption, repayment or repurchase thereof (or of Disqualified Equity
Interests or Indebtedness into which such Disqualified Equity Interests are convertible or exchangeable) and (ii) the maximum liquidation
preference of such Disqualified Equity Interests.

The Indebtedness of any Person (A) shall include the Indebtedness of any other Person (including any partnership in which
such Person is a general partner and any unincorporated joint venture in which such Person is a joint venturer) to the extent such Person is
liable therefor under applicable law or any agreement or instrument as a result of such Person’s ownership interest in or other relationship
with such other Person, (1) except to the extent the terms of such Indebtedness provide that such Person is not liable therefor and (2) only to
the extent the relevant Indebtedness is of the type that would be included in the calculation of Consolidated Total Net Debt, (B) shall exclude
(1) trade related letters of credit issued in the ordinary course of business and Guarantees incurred in the ordinary course of business in
respect of obligations of or to (other than obligations for borrowed money) suppliers, customers, franchisees, lessors, licensees, sublicensees
or distribution partners, (2) prepaid or deferred revenue, (3) purchase price holdbacks in respect of a portion of the purchase price of an asset
to satisfy warranty or other unperformed obligations of the seller of such asset, (4) any obligations attributable to the exercise of appraisal
rights and the settlement of any claims or actions (whether actual, contingent or potential) with respect thereto, (5) Indebtedness of any
Parent appearing on the balance sheet of Holdings or the Borrower solely by reason of push down accounting under GAAP, (6) accrued
expenses and royalties, (7) asset retirement obligations and other pension related obligations (including pensions and retiree medical care)
that are not overdue by more than 60 days, and (8) any non-compete or consulting obligations incurred in connection with an Acquisition or
other Investment permitted hereunder (including any Acquisition or Investment consummated prior to the Closing Date), and (C) in the case
of Holdings, Borrower and the other Restricted Subsidiaries, shall exclude all intercompany Indebtedness having a term not exceeding 364
days (inclusive of any roll-over or extensions of terms) and made in the ordinary course of business.

“Indemnified Liabilities” means any and all liabilities, obligations, losses, damages (including natural resource damages),
penalties, claims (including Environmental Claims), actions, judgments, suits, costs (including the costs of any investigation, study, sampling,
or testing of any Hazardous Materials and any Hazardous Materials Activity), reasonable and documented out-of-pocket expenses and
disbursements of any kind or nature whatsoever (including the reasonable and documented out-of-pocket fees, expenses and other charges of
counsel and consultants for the Indemnitees in connection with any investigative, administrative or judicial proceeding or hearing
commenced or
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threatened by any Person (including by any Credit Party or any Affiliate thereof), whether or not any such Indemnitee shall be designated as
a party or a potential party thereto (but limited, in the case of any one such proceeding or hearing, to fees, expenses and other charges of one
firm of primary counsel and one firm of local counsel in each applicable jurisdiction for all the Indemnitees (and, if any Indemnitee shall
have advised the Borrower that there is an actual or reasonably perceived conflict of interest, one additional firm of primary counsel and one
additional firm of local counsel in each applicable jurisdiction for each group of affected Indemnitees that are similarly situated), and any
fees or expenses incurred by the Indemnitees in enforcing this indemnity), whether direct, indirect, special, consequential or otherwise and
whether based on any federal, state or foreign laws, statutes, rules or regulations (including securities and commercial laws, statutes, rules or
regulations and Environmental Laws), on common law or equitable causes of action or on contract or otherwise, that may be imposed on,
incurred by or asserted against any such Indemnitee, in any manner relating to or arising out of (a) this Agreement or the other Credit
Documents or the transactions contemplated hereby or thereby (including the Lenders’ agreement to make Credit Extensions, the issuance,
amendment, extension or renewal of any Letter of Credit by any Issuing Bank (including the failure of any Issuing Bank to honor a drawing
under any Letter of Credit as a result of any Governmental Act), the syndication of the credit facilities provided for herein or the use or
intended use of the proceeds thereof, any amendments, waivers or consents with respect to any provision of this Agreement or any of the
other Credit Documents, or any enforcement of any of the Credit Documents (including any sale of, collection from, or other realization upon
any of the Collateral or the enforcement of the Obligations Guarantee)), (b) any commitment letter, engagement letter, fee letter or other letter
or agreement delivered by any Agent, any Arranger, any Issuing Bank or any Lender to the Borrower, or any Affiliate thereof, in connection
with the arrangement of the credit facilities provided for herein or in connection with the transactions contemplated by this Agreement or (c)
any Environmental Claim or any Hazardous Materials Activity directly or indirectly relating to or arising from any past or present activity,
operation, land ownership, or practice of Holdings, the Borrower or any other Subsidiary; provided that none of the foregoing shall include
any Taxes, other than Taxes that represent liabilities, obligations, losses, damages, penalties, claims, costs, expenses or disbursements relating
to or arising from any non-Tax action, judgment, suit or claim.

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

“Indemnitee” as defined in Section 10.3(a).

“Initial ABL Inventory Appraisal” means the final Inventory appraisal report (including the supplements thereto) prepared
by Gordon Bros. with respect to the ABL Priority Collateral that is owned by the Credit Parties and delivered to the Administrative Agent
prior to the Closing Date.

“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 Holdings, the Borrower or any other Restricted Subsidiary.

“Intellectual Property” as defined in the Pledge and Security Agreement.

“Intellectual Property Security Agreements” as defined in the Pledge and Security Agreement.

“Intercompany Indebtedness Subordination Agreement” means an Intercompany Indebtedness Subordination Agreement
substantially in the form of Exhibit H or any other form approved by the Administrative Agent and the Borrower.

“Interest Payment Date” means (a) with respect to any Base Rate Loan (other than a Swing Line Loan or Protective
Advance) or any Daily Simple SOFR Loan, the last Business Day of March, June, September and December of each year, commencing on
the first such date to occur after the Closing Date, (b) with respect to any Term SOFR Loan, the last day of each Interest Period applicable to
such Loan and, in the case of any such Loan with an Interest Period of longer than three months’ duration,
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each date that is three months, or an integral multiple thereof, after the commencement of such Interest Period, (c) with respect to any Swing
Line Loan, the date that such Loan is required to be repaid and (d) with respect to any Protective Advance, the date that such Protective
Advance is required to be repaid.

“Interest Period” means, with respect to each Term SOFR Borrowing, a period of one (1), three (3) or six (6) months as
selected by the Borrower; provided, however, that (a) the initial Interest Period for any Borrowing of a SOFR Loan shall commence on the
date of such Borrowing (the date of a Borrowing resulting from a conversion or continuation shall be the date of such conversion or
continuation) and each Interest Period occurring thereafter in respect of such Borrowing shall commence on the first day after the last day of
the next preceding Interest Period; (b) if any Interest Period begins on a day for which there is no numerically corresponding day in the
calendar month at the end of such Interest Period, such Interest Period shall end on the last Business Day of such calendar month; (c) if any
Interest Period would otherwise expire on a day that is not a Business Day, such Interest Period shall expire on the next succeeding Business
Day; provided, however, that if any Interest Period would otherwise expire on a day that is not a Business Day but is a day of the month after
which no further Business Day occurs in such month, such Interest Period shall expire on the next preceding Business Day; (d) no Interest
Period for any SOFR Loan may be selected that would end after the last day of the Revolving Commitment Period; and (e) if, upon the
expiration of any Interest Period, the Borrower has failed to (or may not) elect a new Interest Period to be applicable to the respective
Borrowing of SOFR Loans as provided above, the Borrower shall be deemed to have elected to convert such Borrowing to Base Rate Loans
effective as of the expiration date of such current Interest Period.

“Interest Rate Determination Date” means, with respect to any Interest Period, the date that is two Business Days prior to
the first day of such Interest Period.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.

“Inventory” as defined in Article 9 of the UCC as in effect from time to time in the State of New York.

“Investment” means, with respect to a specified Person, any Equity Interests, evidences of Indebtedness or other Securities
(including any option, warrant or other right to acquire any of the foregoing) of, or any capital contribution or loans or advances (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) to, Guarantees of any Indebtedness of (including any such Guarantees arising as a result of the specified
Person being a co-maker of any note or other instrument or a joint and several co-applicant with respect to any letter of credit or letter of
guaranty), or any investment in the form of a transfer of property for consideration that is less than the fair value thereof (as determined in
good faith by a Financial Officer of the Borrower) to, any other Person that are held or made by the specified Person (excluding, in the case
of the Borrower and the other Restricted Subsidiaries, intercompany loans, advances or Indebtedness having a term not exceeding 364 days
(inclusive of any roll-over or extension of terms) and made in the ordinary course of business). The amount, as of any date of determination,
of (a) any Investment in the form of a loan or an advance shall be the aggregate principal amount thereof made on or prior to such date of
determination, minus the amount, as of such date of determination, of any Returns with respect thereto, but without any adjustment for write-
downs or write-offs (including as a result of forgiveness of any portion thereof) with respect to such loan or advance after the date thereof, (b)
any Investment in the form of a Guarantee shall be determined in accordance with the definition of the term “Guarantee”, (c) any Investment
in the form of a purchase or other acquisition for value of any Equity Interests, evidences of Indebtedness or other Securities of any Person
shall be the fair value (as determined in good faith by a Financial Officer of the Borrower) of the consideration therefor (including any
Indebtedness assumed in connection therewith), plus the fair value (as so determined) of all additions, as of such date of determination,
thereto, and minus the amount, as of such date of determination, of any Returns with respect thereto, but without any other adjustment for
increases or decreases in value of, or write-ups, write-downs or write-offs with respect to, such Investment after the time of such Investment
and (d) any Investment (other than any Investment referred to in clause (a), (b) or (c) above) in the form of a transfer of Equity Interests or
other property by the investor to the investee, including any such transfer in the form of a capital contribution, shall be the fair value (as
determined in good faith by a Financial Officer of the Borrower) of such Equity Interests or
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other property as of the time of such transfer (less, in the case of any investment in the form of transfer of property for consideration that is
less than the fair value thereof, the fair value (as so determined) of such consideration as of the time of the transfer), minus the amount, as of
such date of determination, of any Returns with respect thereto, but without any other adjustment for increases or decreases in value of, or
write-ups, write-downs or write-offs with respect to, such Investment after the time of such transfer.

“Investment Grade Account Debtor” means, as of any date of determination, (a) any Walmart Account Debtor, (b) any
other Account Debtor that, as of such date, has a corporate family rating equal to or higher than Baa3 (or the equivalent) from Moody’s or
has a corporate credit rating equal to or higher than BBB- (or the equivalent) from S&P, or (c) any other Account Debtor that is not rated by
Moody’s or S&P but for purposes of this Agreement has otherwise been designated in writing as “investment grade” by the Administrative
Agent in its Permitted Discretion.

“IRS” means the United States Internal Revenue Service.

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives Association,
Inc. or any successor thereto, as amended or supplemented from time to time, or any successor definitional booklet for interest rate
derivatives published from time to time by the International Swaps and Derivatives Association, Inc. or such successor thereto.

“ISP” means, with respect to any Letter of Credit, the "International Standby Practices 1998" published by the Institute of
International Banking Law & Practice, Inc. (or such later version thereof as may be in effect at the time of issuance).

“Issuance Notice” means an Issuance Notice substantially in the form of Exhibit G-2 or any other form approved by the
Administrative Agent and the Borrower.

“Issuing Bank” means (a) KeyBank and (b) any other Lender (or an Affiliate thereof) that shall have become an Issuing
Bank as provided herein, other than any such Person that shall have ceased to be an Issuing Bank as provided herein, each in its capacity as
an issuer of Letters of Credit hereunder. Each Issuing Bank may, in its discretion, arrange for one or more Letters of Credit to be issued by
Affiliates of such Issuing Bank, in which case the term “Issuing Bank” shall include any such Affiliate with respect to Letters of Credit
issued by such Affiliate (it being agreed that such Issuing Bank shall, or shall cause such Affiliate to, comply with the requirements of
Section 2.4 with respect to such Letters of Credit).

“Jefferies” means Jefferies Finance LLC.

“Junior Indebtedness” means (a) any Indebtedness secured by a Lien on the Collateral that is junior to the Liens on the
Collateral securing the Obligations (other than Indebtedness permitted pursuant to Section 6.1(j)), (b) any unsecured Indebtedness (including,
without limitation, any Qualified Holdings Mirror Indebtedness) or (c) any Subordinated Indebtedness; provided that any Indebtedness owing
to Holdings, the Borrower or any other Restricted Subsidiary shall not be Junior Indebtedness.

“KBCM” means KeyBanc Capital Markets Inc.

“Leasehold Property” means, as of any time of determination, any leasehold interest then owned by any Credit Party in any
leased real property.

“Lender” means each Person listed on the signature pages hereto as a Lender, and any other Person that shall have become a
party hereto in accordance with the terms hereof pursuant to an Assignment Agreement, an Incremental Facility Agreement or a Refinancing
Facility Agreement, other than any such Person that shall have ceased to be a party hereto pursuant to an Assignment Agreement. Unless the
context otherwise requires, the term “Lender” includes the Swing Line Lender and, with respect to the Protective Advances, the
Administrative Agent.
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“Letter of Credit” means a letter of credit issued or to be issued by any Issuing Bank pursuant to this Agreement and any
Existing Letter of Credit, in each case other than any Letter of Credit that ceases to be a “Letter of Credit” outstanding hereunder pursuant to
Section 10.8.

“Letter of Credit Indemnified Costs” as defined in Section 2.3(k).

“Letter of Credit Sublimit” means $15,000,000; provided that the Letter of Credit Sublimit may be increased at any time
by the written agreement of the Borrower, the Administrative Agent and each Issuing Bank that will commit to issue Letters of Credit under
this Agreement.

“Letter of Credit Usage” means, at any time, the sum of (a) the maximum aggregate amount that is, or at any time thereafter
pursuant to the terms thereof may become, available for drawing under all Letters of Credit outstanding at such time (regardless of whether
any conditions for drawing could then be met) and (b) the aggregate amount of all drawings under Letters of Credit honored by the Issuing
Banks and not theretofore reimbursed by or on behalf of the Borrower. For all purposes of this Agreement, if on any date of determination a
Letter of Credit has expired by its terms but any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP,
such Letter of Credit shall be deemed to be “outstanding” in the amount so remaining available to be drawn.

“Lien” means any lien, mortgage, pledge, assignment, security interest, charge or encumbrance of any kind (including any
conditional sale or other title retention agreement, and any lease or license in the nature thereof) and any option, trust or other preferential
arrangement having the practical effect of any of the foregoing.

“Limited Conditionality Transaction” means (a) any Acquisition or Investment (other than an intercompany Investment),
including by way of merger, amalgamation or consolidation, (b) any Disposition or (c) any prepayment, redemption, repurchase, defeasance
or similar repayment of Indebtedness with respect to which an irrevocable notice of prepayment or redemption is required.

“Line Cap” means, at any time, the lesser of (a) the Maximum Credit at such and (b) the Borrowing Base then in effect.

“Loan” means a Revolving Loan, a Swing Line Loan or a Protective Advance.

“Lockbox” as defined in Section 5.13(a).

“Long-Term Indebtedness” means any Indebtedness that, in conformity with GAAP, constitutes (or, when incurred,
constituted) a long-term liability.

“Majority in Interest”, when used in reference to Lenders of any Class, means, at any time, Lenders having Revolving
Exposures and unused Revolving Commitments of such Class representing more than 50% of the Revolving Exposures and unused
Revolving Commitments of all the Lenders of such Class at such time. For purposes of this definition, the amount of Revolving Exposures
and unused Revolving Commitments of any Class shall be determined by excluding the Revolving Exposure and unused Revolving
Commitment of such Class of any Defaulting Lender.

“Margin Stock” as defined in Regulation U.

“Master Agreement” means that Master Agreement entered into between the Borrower and one or more other Credit Parties
and the Administrative Agent in connection with the cash management services undertaken by the Administrative Agent on behalf of the
Credit Parties.

“Material Adverse Effect” means a material adverse effect on (a) the business, financial condition or results of operations
of Holdings, the Borrower and the other Restricted Subsidiaries taken as a whole, (b) the ability of the Credit Parties (taken as a whole) to
perform their payment obligations under the Credit Documents or (c) the rights and remedies of the Agents and the Lenders under the Credit
Documents.
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“Material Indebtedness” means any Permitted Term Indebtedness and any other Indebtedness (other than the Loans and
Guarantees under the Credit Documents), or obligations in respect of one or more Hedge Agreements, of any one or more of Holdings, the
Borrower and the other Restricted Subsidiaries in an aggregate principal amount in excess of the Threshold Amount. In the case of any
Material Indebtedness that is a Guarantee of any other Indebtedness, each reference to “Material Indebtedness” shall be deemed to include a
reference to such Guaranteed Indebtedness. For purposes of determining Material Indebtedness, (i) the “principal amount” of the obligations
of Holdings, the Borrower or any other Restricted Subsidiary in respect of any Hedge Agreement at any time shall be the maximum
aggregate amount (giving effect to any netting agreements) that Holdings, the Borrower or such Restricted Subsidiary would be required to
pay if such Hedge Agreement were terminated at such time and (ii) the principal amount of any Permitted Securitization shall be determined
as set forth in the definition of such term.

“Material Real Estate Asset” means each Real Estate Asset located in the United States acquired by any Credit Party after
the Closing Date (or owned by any Person that becomes a Credit Party after the Closing Date and located in the United States) that, together
with the improvements thereon and all contiguous and all related parcels and the improvements thereon, has a fair value of $7,000,000 or
more (as determined in good faith by an Authorized Officer of the Borrower), in each case, as of the time of acquisition of such Real Estate
Asset by such Credit Party or as of the time such Person becomes a Credit Party, as applicable.

“Material Subsidiary” means the Borrower and each other Restricted Subsidiary (a) the total assets of which (determined
on a consolidated basis for such Restricted Subsidiary and its Restricted Subsidiaries, but excluding all amounts attributable to Unrestricted
Subsidiaries) equal 5.0% or more of the Consolidated Total Assets or (b) the consolidated revenues of which (determined on a consolidated
basis for such Restricted Subsidiary and its Restricted Subsidiaries) equal 5.0% or more of the consolidated revenues of Holdings, the
Borrower and the other Restricted Subsidiaries, in each case as of the last day of the most recently ended Test Period; provided that if at the
end of or for any Test Period the combined consolidated total assets or combined consolidated revenues of all Restricted Subsidiaries that
under clauses (a) and (b) above would not constitute Material Subsidiaries would, but for this proviso, exceed 10.0% of the Consolidated
Total Assets or 10.0% of the consolidated revenues of Holdings, the Borrower and the other Restricted Subsidiaries, then one or more of such
excluded Restricted Subsidiaries shall for all purposes of this Agreement be deemed to be Material Subsidiaries in descending order based on
the amounts (determined on a consolidated basis for such Restricted Subsidiary and its Restricted Subsidiaries) of their total assets or
revenues, as the case may be, until such excess shall have been eliminated. At all times prior to the first delivery of financial statements
pursuant to Section 5.1(a) or 5.1(b), determinations under this definition shall be made based on the Historical Financial Statements.

“Maturity Date” means the Revolving Maturity Date or the scheduled “maturity date” with respect to any Class of Loans
established pursuant to Section 2.25 or 2.26, as the context requires.

“Maximum Credit” means, at any time, the sum of the Revolving Commitments of all the Lenders in effect at such time.
The Maximum Credit as of the Closing Date is $125,000,000.

“Moody’s” means Moody’s Investors Service, Inc., or any successor to its rating agency business.

“Mortgage” means a mortgage, deed of trust, assignment of leases and rents or other security document granting a Lien on
any Material Real Estate Asset in favor of the Collateral Agent, for the benefit of the Secured Parties, as security for the Obligations. Each
Mortgage shall be in form and substance reasonably satisfactory to the Collateral Agent.

“Multiemployer Plan” means any Employee Benefit Plan that is a “multiemployer plan” as defined in Section 3(37) of
ERISA to which the Borrower, any other Restricted Subsidiary or any of their respective ERISA Affiliates makes or is obligated to make
contributions.
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“Net Orderly Liquidation Value” means, with respect to Inventory of any Credit Party, the orderly liquidation value
thereof, net of all costs of liquidation thereof, as based upon the Current Appraisal and expressed as a percentage of Cost of such Inventory.

“Non-Credit Party Permitted Acquisition” means a Permitted Acquisition made in reliance on Section 6.6(k) that is an
acquisition (a) of assets by any Restricted Subsidiary that is not a Guarantor Subsidiary (and such Restricted Subsidiary does not become a
Guarantor Subsidiary within the time period permitted pursuant to Section 5.10) or (b) of Equity Interests in any Person that does not become
a Guarantor Subsidiary within the time period required by Section 5.10.

“Non-Credit Party Permitted Acquisition Amount” means, as of any date of determination, an amount equal to (a) the
greater of (i) $83,000,000 and (ii) 100% of Consolidated Adjusted EBITDA for the then most recently ended Test Period, minus (b) the
amount of Acquisition Consideration paid in respect of any Non-Credit Party Permitted Acquisition consummated on or prior to such date;
provided that, in the case of clause (b), if the relevant Person acquired in any Non-Credit Party Permitted Acquisition subsequently becomes
a Guarantor Subsidiary or if the relevant assets acquired in any Non-Credit Party Acquisition are subsequently transferred to a Guarantor
Subsidiary, the Non-Credit Party Permitted Acquisition Amount shall be increased by the amount by which it was reduced pursuant to this
clause (b) at the time such Person or assets were acquired.

“Non-Defaulting Lender” means, at any time, each Lender that is not a Defaulting Lender at such time.

“Note” means a promissory note issued to any Lender pursuant to Section 2.6(c).

“Obligations” means (a) all obligations of every nature of each Credit Party under this Agreement and the other Credit
Documents, whether for principal, interest (including default interest accruing pursuant to Section 2.9 and interest (including such default
interest) that would continue to accrue pursuant to Credit Documents on any such obligation after the commencement of any proceeding
under any Debtor Relief Law with respect to any Credit Party, whether or not such interest is allowed or allowable against such Credit Party
in any such proceeding), reimbursement of amounts drawn under Letters of Credit, fees (including commitment fees), reimbursement of
expenses, indemnification, Erroneous Payment Subrogation Rights or otherwise, (b) all Specified Hedge Obligations, excluding, with respect
to any Guarantor, Excluded Swap Obligations with respect to such Guarantor, and (c) all Specified Cash Management Services Obligations.

“Obligations Guarantee” means the Guarantee of the Obligations created under Section 7.

“OFAC” means the United States Treasury Department Office of Foreign Assets Control.

“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, and in the case of any Foreign Subsidiary, any analogous organizational
documents. In the event any term or condition of this Agreement or any other Credit Document requires any Organizational Document to be
certified by a secretary of state or similar governmental official, the reference to any such “Organizational Document” shall only be to a
document of a type customarily certified by such governmental official.

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former
connection between such Recipient and the jurisdiction imposing such Tax (other than connections arising solely from such Recipient having
executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest
under,
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engaged in any other transaction pursuant to or enforced any Credit Document, or sold or assigned an interest in any Loan or Credit
Document).

“Other Taxes” means any and all present or future stamp, court or documentary, intangible, recording, filing or similar
Taxes that arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or
perfection of a security interest under, or otherwise with respect to, this Agreement or any other Credit Document, except any such Taxes that
are Other Connection Taxes imposed with respect to an assignment (other than an assignment made pursuant to Section 2.22).

“Parent” means any direct or indirect parent company of Holdings.

“Parent Company” means PetIQ, Inc., a Delaware corporation.

“Parent Company Capital Markets Indebtedness” means any debt securities of the Parent Company issued after the
Closing Date.

“Parent Company Convertible Notes” means the 4.00% Convertible Senior Notes due 2026 issued by the Parent Company
on May 19, 2020 and outstanding on the Closing Date in an aggregate principal amount equal to $143,750,000.

“Parent Company Joinder” as defined in the definition of the term “Permitted Term Indebtedness”.

“Participant Register” as defined in Section 10.6(g)(i).

“PATRIOT Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act (Title III of Pub. L. 107-56).

“Payment Condition Transaction” means the incurrence of any Indebtedness, the incurrence of any Lien, the making of
any Investment or other Acquisition, the designation of a Subsidiary as an Unrestricted Subsidiary, the making of any Restricted Payment or
Restricted Debt Payment that, in each case, is permitted under this Agreement subject to satisfaction of the Payment Conditions.

“Payment Conditions” means, at any time of determination with respect to any Payment Condition Transaction, the
requirement that:

(bz) in the case of the incurrence of any Indebtedness in reliance on Section 6.1(y), the making of any Permitted Non-
Credit Party Acquisition in reliance on Section 6.6(k), the making of any Acquisition or Investment in reliance on 6.6(v) or the
designation of any Restricted Subsidiary as an Unrestricted Subsidiary in reliance on any clause of Section 6.6 (other than 6.6(u)), (i)
no Specified Event of Default shall have occurred and be continuing or would arise as a result of such Payment Condition
Transaction, and (ii) after giving Pro Forma Effect to such Payment Condition Transaction, (A) the average daily Specified Excess
Availability Percentage during the 20-day period ending on the date of such Payment Condition Transaction shall be not less than
12.5%, (B) the Specified Excess Availability Percentage on the date of such Payment Condition Transaction shall be not less than
12.5% and (C) unless after giving Pro Forma Effect to such Payment Condition Transaction, (1) the average daily Specified Excess
Availability Percentage during the 20-day period ending on the date of such Payment Condition Transaction shall be not less than
15% and (2) the Specified Excess Availability Percentage on the date of such Payment Condition Transaction shall not be less than
15%, the Fixed Charge Coverage Ratio as of the last day of the most recently ended Test Period (regardless whether a Covenant
Period has occurred and is continuing) shall be not less than 1.00 to 1.00; or

(ca) in the case of the incurrence of any Lien in reliance on Section 6.2(x), the making of any Restricted Payment in
reliance on Section 6.4(a)(xi) or the making of any Restricted Debt
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Prepayment in reliance on Section 6.4(b)(vii), (i) no Specified Event of Default shall have occurred and be continuing or would arise
as a result of such Payment Condition Transaction, and (ii) after giving Pro Forma Effect to such Payment Condition Transaction,
(A) the average daily Specified Excess Availability Percentage during the 20-day period ending on the date of such Payment
Condition Transaction shall be not less than 15.0%, (B) the Specified Excess Availability Percentage on the date of such Payment
Condition Transaction shall be not less than 15% and (C) unless after giving Pro Forma Effect to such Payment Condition
Transaction, (1) the average daily Specified Excess Availability Percentage during the 20-day period ending on the date of such
Payment Condition Transaction shall be not less than 17.5% and (2) the Specified Excess Availability Percentage on the date of such
Payment Condition Transaction shall not be less than 17.5%, the Fixed Charge Coverage Ratio as of the last day of the most recently
ended Test Period (regardless whether a Covenant Period has occurred and is continuing) shall be not less than 1.00 to 1.00.

“Payment Recipient” as defined in Section 9.12(a).

“PBGC” means the Pension Benefit Guaranty Corporation.

“Pension Plan” means any Employee Benefit Plan, other than a Multiemployer Plan, that is subject to Section 412 of the
Internal Revenue Code or is covered by Title IV of ERISA.

“Permitted Acquisition” means any Acquisition by Holdings, the Borrower or any other Restricted Subsidiary; provided
that:

(cb) immediately after giving effect thereto, no Event of Default shall have occurred and be continuing or would result
therefrom;

(cc) (i) in the case of any Acquisition of Equity Interests in a Person, each of such Person and its Subsidiaries will
become a Restricted Subsidiary (or will be merged or consolidated with or into the Borrower or any other Restricted Subsidiary, with
the continuing or surviving Person being the Borrower (in the case of any such transaction involving the Borrower) or another
Restricted Subsidiary) and (ii) in the case of any Acquisition of other assets, such assets will be owned by Holdings, the Borrower or
another Restricted Subsidiary;

(cd) all actions required to be taken with respect to such Person or such assets, as the case may be, in order to satisfy the
requirements set forth in clauses (a), (b) and (c) of the definition of the term “Collateral and Guarantee Requirement” (subject to the
discretion of the Collateral Agent set forth in such definition) shall have been taken (or arrangements for the taking of such actions
satisfactory to the Collateral Agent shall have been made) (it being understood that all other requirements set forth in such definition
that are applicable to such Acquisition shall be required to be satisfied in accordance with (and within the time periods provided in)
Sections 5.10 and 5.11); and

(ce) the business of any such acquired Person, or such acquired assets, as the case may be, constitutes a business
permitted by Section 6.11.

“Permitted Discretion” means a determination made by the Administrative Agent in the exercise of its reasonable credit
judgment (from the perspective of a secured asset-based lender) and in accordance with customary business practices for comparable secured
asset-based lending transactions.

“Permitted Encumbrances” means:

(cf) Liens imposed by law for Taxes or other governmental charges that (i) are not overdue by more than 30 days or are
being contested in good faith in compliance with Section 5.3, if adequate reserves with respect thereto are maintained by the
applicable Person in conformity with GAAP or (ii) are not required to be paid pursuant to Section 5.3;
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(cg) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s, construction contractors’ and other like Liens
imposed by law (other than any Lien imposed pursuant to Section 430(k) of the Internal Revenue Code or Section 303(k) of ERISA
or a violation of Section 436 of the Internal Revenue Code) arising in the ordinary course of business and securing obligations (i) that
are not overdue by more than 30 days or are being contested in compliance with Section 5.3 if adequate reserves with respect thereto
are maintained by the applicable Person in conformity with GAAP or (ii) with respect to which the failure to make payment,
individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect;

(ch) pledges and deposits made (i) in the ordinary course of business in compliance with workers’ compensation,
unemployment insurance and other social security laws (other than any Lien imposed pursuant to Section 430(k) of the Internal
Revenue Code or Section 303(k) of ERISA or a violation of Section 436 of the Internal Revenue Code) and (ii) in respect of letters of
credit, bank guarantees or similar instruments issued for the account of Holdings, the Borrower or any other Restricted Subsidiary in
the ordinary course of business supporting obligations of the type set forth in clause (i) above;

(ci) pledges and deposits made (i) in the ordinary course of business to secure the performance of bids, trade contracts
(other than for payment of Indebtedness), leases (other than capital leases), statutory obligations (other than any Lien imposed
pursuant to Section 430(k) of the Internal Revenue Code or Section 303(k) of ERISA or a violation of Section 436 of the Internal
Revenue Code), surety and appeal bonds, performance bonds, completion guarantees and other obligations of a like nature (including
those to secure health, safety and environmental obligations) and (ii) in respect of letters of credit, bank guarantees or similar
instruments issued for the account of Holdings, the Borrower or any other Restricted Subsidiary in the ordinary course of business
supporting obligations of the type set forth in clause (i) above;

(cj) judgment liens in respect of judgments that do not constitute an Event of Default under Section 8.1(h);

(ck) any pledge or deposit securing any settlement of litigation;

(cl) (i) easements, zoning restrictions, rights-of-way, encroachments, protrusions and similar encumbrances on real
property imposed by law or arising in the ordinary course of business that do not secure any monetary obligations and do not
materially detract from the value of the affected property or interfere with the ordinary conduct of business of Holdings, the
Borrower and the other Restricted Subsidiaries, taken as a whole, or (ii) any other matters on title that are reasonably acceptable to
the Collateral Agent;

(cm) Liens disclosed in any title insurance policy with respect to any Real Estate Asset subject to a Mortgage or required
pursuant to the terms hereof to become subject to a Mortgage and any replacement, extension or renewal thereof; provided that no
such replacement, extension or renewal Lien shall cover any property other than the property that was subject to such Lien prior to
such replacement, extension or renewal (and additions thereto, improvements thereon and the proceeds thereof);

(cn) any zoning or similar law or right reserved to or vested in any Governmental Authority to control or regulate the use
of any real property that does not materially interfere with the ordinary conduct of the business of Holdings, the Borrower and the
other Restricted Subsidiaries, taken as a whole;

(co) (i) Liens securing obligations (other than obligations representing Indebtedness for borrowed money) under
operating, reciprocal easement or similar agreements entered into in the ordinary course of business, or (ii) Liens not securing
Indebtedness for borrowed money that are granted in the ordinary course of business and customary in the operation of the business
of Holdings, the Borrower and any of the other Restricted Subsidiaries;
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(cp) (i) leases, licenses, subleases or sublicenses granted to others in the ordinary course of business (and other
agreements pursuant to which Holdings, the Borrower or any other Restricted Subsidiary has granted rights to end users to access
and use Holdings’, the Borrower’s or any other Restricted Subsidiary’s products, technologies or services) which do not secure any
Indebtedness, and which do not materially interfere with the ordinary conduct of business of Holdings, the Borrower and the other
Restricted Subsidiaries, taken as a whole, or (ii) ground leases in respect of real property on which facilities owned or leased by
Holdings, the Borrower or any other Restricted Subsidiary are located;

(cq) banker’s liens, rights of set-off or similar rights and remedies as to deposit accounts or other funds maintained with
depository institutions; provided that such deposit accounts or funds are not established or deposited for the purpose of providing
collateral for any Indebtedness and are not subject to restrictions on access by Holdings, the Borrower or any other Restricted
Subsidiary in excess of those required by applicable banking regulations;

(cr) Liens encumbering reasonable customary initial deposits and margin deposits and similar Liens attaching to
commodity trading accounts or other brokerage accounts incurred in the ordinary course of business and not for speculative
purposes;

(cs) Liens of a collection bank arising under Section 4-208 or 4-210 of the Uniform Commercial Code on the items in the
course of collection;

(ct) Liens arising by virtue of precautionary UCC financing statement filings (or similar filings under applicable law)
regarding operating leases entered into by the Borrower and the other Restricted Subsidiaries in the ordinary course of business;

(cu) Liens representing any interest or title of a lessor or sublessor, or a lessee or sublessee, in the property subject to any
lease (other than any capital lease) permitted by this Agreement (and all encumbrances and other matters affecting such interest or
title);

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

(cw) (i) Liens arising out of conditional sale, title retention, consignment or similar arrangements for the sale of goods in
the ordinary course of business and bailment arrangements entered into in the ordinary course of business (excluding any general
inventory financing) and permitted by this Agreement, or (ii) Liens arising by operation of law under Article 2 of the Uniform
Commercial Code (and any similar provision of any other requirement of law) in favor of a seller or buyer of goods;

(cx) Liens that are customary contractual rights of set-off;

(cy) Liens on specific items of inventory or other goods and proceeds thereof securing obligations in respect of
documentary letters of credit issued to facilitate the purchase, shipment or storage of such inventory or such other goods;

(cz) deposits of Cash with the owner or lessor of premises leased and operated by Holdings, the Borrower or any other
Restricted Subsidiary to secure the performance of its obligations under the lease for such premises, in each case in the ordinary
course of business; and

(da) [reserved]; and

(db) Liens on Cash and Cash Equivalents deposited with a trustee or a similar Person to defease or to satisfy and
discharge any Indebtedness, provided that such defeasance or satisfaction and discharge is permitted hereunder;
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provided that the term “Permitted Encumbrances” shall not include any Lien securing Indebtedness for borrowed money, other than
Liens referred to in clauses (c), (d), (t) or (w).

“Permitted Junior Lien Secured Term Indebtedness” means any secured Indebtedness of Holdings, the Borrower and/or
any Guarantor Subsidiary in the form of one or more series of senior secured notes, bonds, debentures or loans, and the Guarantees thereof by
any Credit Party that (a) is secured by Liens on all or a portion of the Collateral and (b) is secured by second priority Liens on all or a portion
of the Term Priority Collateral (but senior in Lien priority to the Liens of the Collateral Agent created under the Collateral Documents on the
Term Priority Collateral).

“Permitted Lien” means any Lien permitted by Section 6.2.

“Permitted Non-Credit Party Indebtedness” means any Indebtedness of a Restricted Subsidiary that is not a Guarantor
Subsidiary in the form of one or more series of senior secured or unsecured notes, bonds, loans or debentures or subordinated secured or
unsecured notes, bonds, loans or debentures; provided that (a) such Indebtedness is not Guaranteed by any Person that is a Credit Party and
(b) such Indebtedness is not secured by any assets constituting Collateral.

“Permitted Non-Credit Party Indebtedness Amount” means, as of any date of determination, the greater of (a)
$62,000,000 and (b) 75% of Consolidated Adjusted EBITDA for the then most recently ended Test Period.

“Permitted Pari Passu Secured Term Indebtedness” means any secured Indebtedness of Holdings, the Borrower and/or
any Guarantor Subsidiary in the form of one or more series of senior secured notes, bonds, debentures or loans, and the Guarantees thereof by
any Credit Party that (a) is secured by Liens on all or a portion of the Collateral and (b) is secured by first priority Liens on all or a portion of
the Term Priority Collateral. As of the Closing Date, the Indebtedness under the Term Credit Agreement shall constitute “Permitted Pari
Passu Secured Term Indebtedness”.

“Permitted Securitization” means any receivables financing program providing for (a) the sale, transfer or conveyance of
trade receivables by Holdings, the Borrower or any other Subsidiary to a Receivables Subsidiary in a transaction or series of transactions
purporting to be sales, and (b) the sale, transfer or conveyance of, or granting a Lien in, such trade receivables by a Receivables Subsidiary to
any other Person, in each case under clause (a) or (b) above, without any recourse to Holdings, the Borrower and the other Subsidiaries (other
than the Receivables Subsidiaries), whether pursuant to a Guarantee or otherwise, other than customary representations, warranties,
covenants, indemnities and servicing obligations that are usual and customary for securitization transactions involving trade receivables. The
“amount” or “principal amount” of any Permitted Securitization shall be deemed at any time to be (i) in the case of any Permitted
Securitization where the sale, transfer or conveyance referred to in clause (a) above is funded by the incurrence of Indebtedness or other
Securities that are to receive payments from, or that represent interests in, the cash flow derived from the applicable trade receivables, the
aggregate principal or stated amount of such Indebtedness or other Securities (or, if there shall be no such principal or stated amount, the
uncollected amount of the trade receivable sold, transferred or conveyed pursuant to such Permitted Securitization, net of any such trade
receivable that have been written off as uncollectible), and (ii) in the case of any Permitted Securitization involving a direct sale, transfer or
conveyance by a Receivables Subsidiary to one or more investors or purchasers, the uncollected amount of the trade receivables transferred
pursuant to such Permitted Securitization, net of any such trade receivables that have been written off as uncollectible.

“Permitted Tax Distributions” means, with respect to any taxable period in which the Borrower is treated as a pass-through
entity for United States federal, state and/or local income Tax purposes, dividends or distributions by any Credit Party and their Restricted
Subsidiaries, in order for (A) the Parent Company and any of its Subsidiaries to pay such entity’s taxes attributable to the income of the
Credit Parties and their Restricted Subsidiaries, in an aggregate amount not to exceed the product of (x) the combined effective corporate
federal, state and/or local income tax rate applicable to the Parent Company (as estimated by Borrower in good faith, after taking into account
the character of the income, deductions and/or credits available, including under Section 250 or 960 of the Internal Revenue Code and the
deductibility of U.S. state and local income Tax for United States federal income Tax purposes) and
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(y) the taxable income of the Borrower for such taxable year (or portion thereof) allocated to the Parent Company or such Subsidiaries
(taking into account carryover of unused prior year losses or excess interest deductions and the impact of any step-up under Section 743 or
734 of the Internal Revenue Code), in each case of clauses (x) and (y) available at the level of the Borrower or the Parent Company (or their
relevant Subsidiaries), as applicable and, without duplication, (B) any of the other owners (direct or indirect) of any Credit Party that are not
specified in clause (A) above, (if indirect, which hold through an unbroken chains of one or more pass-through entities) to pay such owner’s
federal, state or local (as applicable) income and franchise taxes attributable to the income of any Credit Party and their Restricted
Subsidiaries that result directly from such owner’s direct or indirect beneficial ownership of the Borrower and its Subsidiaries for such
taxable period (or portion thereof), in an aggregate amount not to exceed the product of (x) the highest combined marginal federal and state
and/or local statutory Tax rate applicable to an individual resident in New York, New York (including any Medicare contribution tax on net
investment income, if applicable) (as estimated by Borrower in good faith, after taking into account the character of the income, deductions
and/or credits available under Section 199A of the Internal Revenue Code and the deductibility of United States state and local income Tax
for United States federal income Tax purposes) and (y) the taxable income of the Borrower for such taxable year (or portion thereof)
allocated to such other owners (taking into account excess interest deductions and the impact of any step-up under Section 743 or 734 of the
Internal Revenue Code and any unused loss carryovers attributable to the Borrower and its Subsidiaries (to the extent available under
applicable law)), in each case of clauses (x) and (y), available at the level of the Borrower or such owners, as applicable; provided that
payments with respect to any Taxes attributable to any Unrestricted Subsidiary for any taxable period shall be limited to the amount actually
paid with respect to such period by such Unrestricted Subsidiary to the Borrower or its Restricted Subsidiaries for the purposes of paying
such income Taxes.

“Permitted Term Indebtedness” means Indebtedness permitted under Section 6.1(j).

Notwithstanding anything to the contrary contained in this Agreement or the other Credit Documents, at any time after the
Closing Date, in connection with the incurrence of any Permitted Term Indebtedness, the Borrower may, in its sole and absolute discretion,
elect to join the Parent Company as an additional Guarantor and a Credit Party for all purposes under the Credit Documents on substantially
the same terms as Holdings (such joinder, a “Parent Company Joinder”); provided that no Parent Company Joinder shall become effective
unless (a) the Parent Company is a Person organized under the laws of the United States of America, any State thereof or the District of
Columbia, (b) the Borrower shall have provided written notice to the Administrative Agent of its intention to effect a Parent Company
Joinder of not less than 15 Business Days (or such shorter period as the Administrative Agent may reasonably agree) prior to the effective
date of the Parent Company Joinder, (c) the Borrower shall cause the Parent Company to deliver the documents required to cause the
Collateral and Guarantee Requirement to be satisfied with respect to the Parent Company (assuming, for purposes of this clause (c), each
reference to Holdings in the definition of “Collateral and Guarantee Requirement” were also a reference to the Parent Company), in each
case, with such changes thereto as is necessary or appropriate in the reasonable opinion of the Administrative Agent and the Borrower to
effectuate the intentions of this paragraph, (d) at least three Business Days prior to the effective date of any Parent Company Joinder, the
Administrative Agent and the Lenders shall have received all documentation and other information in respect of the Parent Company
required by bank regulatory authorities under applicable “know-your-customer” and anti-money laundering rules and regulations, including
the PATRIOT Act, that shall have been requested in writing at least ten Business Days prior to the such effective date, and a Beneficial
Ownership Certification from the Parent Company if it is a “legal entity customer” under the Beneficial Ownership Regulation, and (e) the
Administrative Agent shall be reasonably satisfied that no Agent or Lender to be in violation of law as a result of the Parent Company
Joinder and any related documentation executed and delivered therewith. The Lenders hereby irrevocably authorize the Administrative Agent
to enter into any amendment to this Agreement or to any other Credit Document as may be necessary or appropriate in order to effect any
Parent Company Joinder and such technical amendments, and other customary amendments with respect to provisions of this Agreement, in
each case as may be necessary or appropriate in the reasonable opinion of the Administrative Agent and the Borrower in connection
therewith.

“Permitted Term Indebtedness Documents” means any credit agreement, indenture or other agreement or instrument
evidencing or governing the rights of the holders of any Permitted Term
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Indebtedness. As of the date hereof, the Term Credit Agreement and the other “Credit Documents” (as defined in the Term Credit
Agreement) constitute Permitted Term Indebtedness Documents.

“Person” means any natural person, corporation, limited partnership, general partnership, limited liability company, limited
liability partnership, joint stock company, joint venture, association, company, trust, bank, trust company, land trust, business trust or other
organization, whether or not a legal entity, and any Governmental Authority.

“Platform” means IntraLinks/IntraAgency, Debtdomain, SyndTrak or another similar website or other information platform.

“Pledge and Security Agreement” means the ABL Pledge and Security Agreement dated as of the date hereof, among the
Credit Parties and the Collateral Agent substantially in the form of Exhibit I with such changes approved by the Administrative Agent and the
Borrower, together with all supplements thereto.

“Previously Absent Financial Maintenance Covenant” means, at any time, (a) any financial maintenance covenant that is
not included in this Agreement at such time and (b) any financial maintenance covenant that is included in this Agreement at such time but
has covenant levels or effectiveness triggers that are more restrictive on Holdings, the Borrower and the other Restricted Subsidiaries than the
covenant levels or effectiveness triggers set forth in this Agreement at such time.

“Prime Rate” means the rate of interest established by the Administrative Agent as the Administrative Agent’s “prime rate”,
whether or not such rate shall be publicly announced, as in effect from time to time. The Prime Rate is a reference rate and does not
necessarily represent the lowest or best rate actually charged to any customer. Any Agent and any Lender may make commercial loans or
other loans at rates of interest at, above or below the Prime Rate.

“Prior Claims” means all Liens created by applicable law (in contrast with Liens voluntarily granted) that rank or are
capable of ranking prior or pari passu with the Liens of the Collateral Agent created under the Collateral Documents (or similar Liens under
applicable law), against all or part of the assets of any Credit Party, including for amounts owing for wages, vacation pay, severance pay,
employee source deductions and contributions, goods and services taxes, sales taxes, harmonized sales taxes, municipal taxes, income taxes,
VAT, workers’ compensation, unemployment insurance, pension plan or fund obligations (including pension plan deficits) or other statutory
deemed trusts or overdue rents.

“Private Lenders” means Lenders that wish to receive Private-Side Information.

“Private-Side Information” means any information with respect to Holdings, the Borrower and the other Subsidiaries that
is not Public-Side Information.

“Pro Forma Basis”, “Pro Forma Compliance” and “Pro Forma Effect” means, with respect to any Pro Forma Event, that
such Pro Forma Event and the following transactions in connection therewith (to the extent applicable) shall be deemed to have occurred as
of the first day of the applicable period of measurement for the applicable covenant or requirement: (a) historical income statement items
(whether positive or negative) attributable to the property or Person, if any, subject to such Pro Forma Event, (i) in the case of a Disposition
of a business unit, division, product line or line of business of Holdings, the Borrower or any other Restricted Subsidiary, a Disposition that
otherwise results in a Restricted Subsidiary ceasing to be a Subsidiary or a designation of a Subsidiary as an Unrestricted Subsidiary, shall be
excluded, and (ii) in the case of an Acquisition by Holdings, the Borrower or any other Restricted Subsidiary, whether by merger,
consolidation or otherwise, or any other Investment that results in a Person becoming a Restricted Subsidiary or a designation of a Subsidiary
as a Restricted Subsidiary, shall be included, (b) any repayment, retirement, redemption, satisfaction and discharge or defeasance of
Indebtedness and (c) any Indebtedness incurred or assumed by Holdings, the Borrower or any of the other Restricted Subsidiaries in
connection therewith, and if such Indebtedness has a floating or formula rate, such Indebtedness shall have an implied rate of interest for the
applicable period for purposes of this definition determined by utilizing the rate which is or would be in effect with respect to
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such Indebtedness as at the relevant date of determination (taking into account any hedging obligations applicable to such Indebtedness if
such hedging obligation has a remaining term in excess of 12 months). “Pro Forma Basis”, “Pro Forma Compliance” and “Pro Forma Effect”
in respect of any Pro Forma Event shall be calculated in a reasonable and factually supportable manner by the Borrower and in the manner
that is consistent with the definition of Consolidated Adjusted EBITDA. For the avoidance of doubt, the amount of net cost savings,
operating expense reductions, other operating improvements and synergies projected by the Borrower in good faith to be realized as a result
of actions taken or to be taken in connection with any Pro Forma Event may be included in Consolidated Adjusted EBITDA in the manner,
and subject to the limitations, set forth in the definition of such term.

“Pro Forma Entity” means any Acquired Entity or Business or any Converted Restricted Subsidiary.

“Pro Forma Event” means (a) any Acquisition by Holdings, the Borrower or another Restricted Subsidiary, whether by
merger, consolidation or otherwise, or any other Investment, that results in a Person becoming a Subsidiary, (b) any Disposition of a business
unit, division, product line or line of business of Holdings, the Borrower or another Restricted Subsidiary and any other Disposition that
results in a Restricted Subsidiary ceasing to be a Subsidiary, (c) any designation of a Subsidiary as a Restricted Subsidiary or as an
Unrestricted Subsidiary, (d) any incurrence or issuance or repayment, retirement, redemption, satisfaction and discharge or defeasance of
Indebtedness, (e) any Restricted Payment, (f) the cessation of the operations of a business unit, division, product line or line of business of
Holdings, the Borrower or another Restricted Subsidiary, (g) the implementation of any Cost Savings Initiative or (h) any other transaction
where the consummation thereof, or the determination of whether such transaction is permitted to be consummated under this Agreement,
requires that the Financial Covenant, the Payment Conditions or any other financial ratio or test be calculated on a Pro Forma Basis or after
giving Pro Forma Effect to such transaction.

“Pro Rata Share” means, with respect to any Lender, at any time, the percentage obtained by dividing (a) the Revolving
Commitment of such Lender at such time by (b) the aggregate Revolving Commitments of all the Lenders at such time, provided that if the
Revolving Commitments have terminated or expired, the Pro Rata Share shall be determined based upon the Revolving Commitments most
recently in effect, giving effect to any assignments.

“Protective Advance” as defined in Section 2.2(a).

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may
be amended from time to time.

“Public Company Costs” means, as to the Parent Company, fees, costs, expenses and charges associated with, or in
compliance with, the requirements of the Sarbanes Oxley Act of 2002 and the rules and regulations promulgated in connection therewith and
costs relating to compliance with the provisions of the Securities Act and the Exchange Act (and any similar applicable law in any other
jurisdiction), as applicable to companies with equity or debt securities held by the public, the rules of national securities exchange companies
with listed equity or debt securities, directors’, managers’ and employees’ compensation, fees and expense reimbursement to the extent
attributable to being a public company, costs relating to investor relations, shareholder meetings and reports to shareholders or debtholders
associated with being a public company, directors’ and officers’ insurance and other legal and other professional fees and listing fees, in each
case associated with being a public company.

“Public Lenders” means Lenders that do not wish to receive Private-Side Information.

“Public-Side Information” means information that is either (a) available to all holders of Traded Securities of (i) the Parent
Company or (ii) Holdings, the Borrower and the other Subsidiaries or (b) not material non-public information (for purposes of United States
federal, state or other applicable securities laws).

“QFC Credit Support” as defined in Section 10.26.
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“Qualified Accounts” means all checking or other demand deposit account, securities account, commodities account or
other bank account maintained by any of the Credit Parties that are either (i) in the name of the Collateral Agent or (ii) subject to a segregated
account Control Agreement in favor of the Collateral Agent; provided that the applicable depositary (if not the Administrative Agent) shall
provide daily reports to the Administrative Agent setting forth the balances in such accounts (which reports may relate to the previous
Business Day); provided further that, in each case, such Qualified Account is not subject to any other Lien other than Liens permitted by
Section 6.2, and such Liens do not have priority over, and are junior to, the Lien of the Collateral Agent (other than (i) nonconsensual
Permitted Liens arising by operation of law or (ii) Permitted Encumbrances under clause (l) of the definition thereof). To the extent any Cash
or Cash Equivalents have been withdrawn from any Qualified Account, then, prior to or concurrently with either (A) a Borrowing hereunder
or (B) the consummation of a transaction hereunder which requires satisfaction of the Payment Conditions, in each case subsequent to such
withdrawal, then either (1) the Borrower shall deliver an updated Borrowing Base Certificate (which updated Borrowing Base Certificate
shall be updated only for the withdrawal of such Cash or Cash Equivalents and which shall supersede any previously delivered Borrowing
Base Certificate for the applicable period) within one Business Day or (2) the Borrower may notify the Administrative Agent of such
withdrawal and in lieu of delivering the updated Borrowing Base Certificate referred to in the foregoing clause (1), the Administrative Agent
shall take a Reserve in the amount of such withdrawal under the Borrowing Base; provided that such Reserve shall no longer be in effect
upon the delivery of an updated Borrowing Base Certificate reflecting such withdrawal.

“Qualified Cash” means, at any time, the amount of unrestricted Cash and Cash Equivalents of the relevant Credit Parties
held in Qualified Accounts as such time.

“Qualified ECP Guarantor” means, in respect of any Swap Obligation, each Credit Party that has total assets exceeding
$10,000,000 at the time such Swap Obligation is incurred or such other Person as constitutes an “eligible contract participant” under the
Commodity Exchange Act or any regulations promulgated thereunder and can cause another Person to qualify as an “eligible contract
participant” at such time by entering into a keepwell under Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.

“Qualified Holdings Mirror Indebtedness” means (a) the Existing Holdings Mirror Indebtedness and (b) any unsecured
Indebtedness of Holdings issued after the Closing Date in favor of the Parent Company incurred substantially concurrently with the
incurrence by the Parent Company of any Parent Company Capital Markets Indebtedness; provided that, in the case of this clause (b), (i) the
net proceeds of such Parent Company Capital Markets Indebtedness shall have been transferred to Holdings as a loan, (ii) except as provided
in clause (iii) below, the payment terms of any Qualified Holdings Indebtedness, including interest, fees, prepayment or redemption terms
(including “no call” terms and other restrictions thereunder) and premiums) are substantially identical to the related Parent Company Capital
Markets Indebtedness, and (iii) such Indebtedness shall be incurred as Permitted Term Indebtedness in compliance with Section 6.1(j).

“Quarterly Average Excess Availability” means, for any Fiscal Quarter, the average for such Fiscal Quarter of the daily
amounts determined as of 5:00 p.m. (New York City time) for each day during such Fiscal Quarter expressed as a percentage equivalent to a
fraction (a) the numerator of which is the Excess Availability at such time and (b) the denominator of which is the Maximum Credit in effect
at such time.

“Quarterly Average Facility Utilization” means, for any Fiscal Quarter, the average for such Fiscal Quarter of the daily
amounts determined as of 5:00 p.m. (New York City time) for each day during such Fiscal Quarter expressed as a percentage equivalent to a
fraction (a) the numerator of which is the sum of (i) the aggregate principal amount of all Revolving Loans outstanding at such time and (ii)
the Letter of Credit Usage at such time and (b) the denominator of which is the Maximum Credit in effect at such time.

“Real Estate Asset” means any interest owned by any Credit Party in fee in any real property.
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“Receivables Subsidiary” means any special purpose, bankruptcy remote wholly-owned Subsidiary of Holdings formed for
the sole and exclusive purpose of engaging in activities in connection with a Permitted Securitization.

“Recipient” means (a) any Agent, (b) any Lender and (c) any Issuing Bank, as applicable.

“Refinancing Facility Agreement” means a Refinancing Facility Agreement, in form and substance reasonably satisfactory
to the Administrative Agent and the Borrower, among the Borrower, the Administrative Agent and one or more Refinancing Lenders,
establishing Refinancing Revolving Commitments and effecting such other amendments hereto and to the other Credit Documents as are
contemplated by Section 2.25.

“Refinancing Indebtedness” means, in respect of any Indebtedness (the “Original Indebtedness”), any Indebtedness that
extends, renews, refinances or replaces such Original Indebtedness (or any Refinancing Indebtedness in respect thereof); provided that (a) the
principal amount of such Refinancing Indebtedness shall not exceed the principal amount of such Original Indebtedness except by an amount
not greater than accrued and unpaid interest on such Original Indebtedness, any original issue discount applicable to such Refinancing
Indebtedness, any unused commitments in respect of such Original Indebtedness (only if and to the extent that, had such Original
Indebtedness been incurred under such commitments at the time such Refinancing Indebtedness is incurred, it would have been permitted
hereunder) and any reasonable fees, premiums and expenses relating to such extension, renewal or refinancing; (b) the stated final maturity of
such Refinancing Indebtedness shall not be earlier than that of such Original Indebtedness; (c) the weighted average life to maturity of such
Refinancing Indebtedness shall not be shorter than the remaining weighted average life to maturity of such Original Indebtedness (and, for
purposes of determining the weighted average life to maturity of such Original Indebtedness, the effects of any prepayments made prior to
the date of the determination shall be disregarded); (d) such Refinancing Indebtedness shall not constitute an obligation (including pursuant
to a Guarantee) of any Restricted Subsidiary that shall not have been (or, in the case of after-acquired Subsidiaries, shall not have been
required to become) an obligor in respect of such Original Indebtedness; (e) if such Original Indebtedness shall have been subordinated to the
Obligations, such Refinancing Indebtedness shall also be subordinated to the Obligations on terms not less favorable in any material respect
to the Lenders; and (f) except where the Original Indebtedness is Permitted Term Indebtedness (it being understood that any Refinancing
Indebtedness in respect of any Permitted Term Indebtedness (other than Permitted Non-Credit Party Indebtedness) shall be subject to the
requirements set forth in clauses (II) and (III) of Section 6.1(j), such Refinancing Indebtedness shall not be secured by any Lien on any asset
other than the assets that secured (or, in the case of after-acquired assets, would be required to secure pursuant to the terms thereof) such
Original Indebtedness or, to the extent such assets would have been required to secure such Original Indebtedness pursuant to the terms
thereof, that are proceeds and products of, or after-acquired property that is affixed or incorporated into, the assets that secured such Original
Indebtedness.

“Refinancing Revolving Commitments” as defined in Section 2.25(a).

“Refinancing Revolving Lender” as defined in Section 2.25(a).

“Refinancing Revolving Loans” as defined in Section 2.25(a).

“Register” as defined in Section 2.6(b).

“Regulation D” means Regulation D of the Board of Governors.

“Regulation U” means Regulation U of the Board of Governors.

“Regulation X” means Regulation X of the Board of Governors.

“Reimbursement Date” as defined in Section 2.3(d).

58
1095171012\7\AMERICAS



“Related Fund” means, with respect to any Lender that is an investment fund, any other investment fund that invests in
commercial loans and that is managed or advised by the same investment advisor as such Lender or by an Affiliate of such investment
advisor.

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the directors, officers, partners, members,
trustees, employees, controlling persons, agents, administrators, managers, representatives and advisors of such Person and of such Person’s
Affiliates.

“Release” means any release, spill, emission, leaking, pumping, pouring, injection, escaping, deposit, disposal, discharge,
dispersal, dumping, leaching or migration of any Hazardous Material into or through the indoor or outdoor environment, including the
abandonment or disposal of any barrels, containers or other closed receptacles containing any Hazardous Material.

“Relevant Governmental Body” means the Board of Governors or the Federal Reserve Bank of New York, or a committee
officially endorsed or convened by the Board of Governors or the Federal Reserve Bank of New York, or any successor thereto.

“Rent Reserve” means, with respect to any real property leased by a Credit Party on which any Inventory is located (other
than any such leased real property in respect of which the Administrative Agent shall have received a Collateral Access Agreement executed
by the applicable landlord pursuant to which, among other things, such landlord waives or subordinates, in a manner reasonably satisfactory
to the Administrative Agent, any rights and claims it has to such Inventory for any rent or other amounts payable to such landlord), an
amount determined in the Administrative Agent’s Permitted Discretion; provided that such amount shall not exceed three months’ rental
expense for such leased real property.

“Reports” means reports prepared by the Administrative Agent or another Person showing the results of appraisals, field
examinations or audits pertaining to the assets of the Borrower or any other Credit Party from information furnished by or on behalf of the
Borrower or any Credit Party, which Reports (except where prepared for internal purposes of the Administrative Agent) may be distributed to
the Lenders by the Administrative Agent.

“Requisite Lenders” means, at any time, Lenders having or holding Revolving Exposure and unused Revolving
Commitments representing more than 50% of the sum of the Revolving Exposure and unused Revolving Commitments of all the Lenders at
such time; provided that if there shall be two or more unaffiliated Lenders (that are not Defaulting Lenders), Requisite Lenders shall
constitute at least two unaffiliated Lenders. For purposes of this definition, the amount of Revolving Exposures and unused Revolving
Commitments shall be determined by excluding the Revolving Exposure and unused Revolving Commitment of any Defaulting Lender.

“Reserves” means (a) the Specified Pari Cash Management Services Reserves, (b) the Specified Pari Hedge Reserves, (c)
the Rent Reserve, (d) the Dilution Reserve and (e) without duplication (including with respect to any items that are otherwise addressed
through eligibility criteria), any and all other reserves that the Administrative Agent deems necessary, in its Permitted Discretion, to maintain
(including reserves for accrued and unpaid interest on the Obligations, contingent liabilities of any Credit Party, reserves for uninsured losses
of any Credit Party, reserves to cover any Prior Claims, reserves for political risks or other risks (including risks of natural disasters) in
respect of jurisdictions of customer locations, reserves for warehousemen’s and other bailee’s charges (except, in the case of any
warehouseman or other bailees having possession of any Inventory, if such warehouseman or other bailee shall have delivered to the
Administrative Agent an executed Collateral Access Agreement pursuant to which, among other things, it shall have waived or subordinated,
in a manner reasonably satisfactory to the Administrative Agent, any rights and claims it has to such Inventory for any service charges or
other amounts payable to it), reserves for freight charges, reserves for changes in the determination of the saleability or realization values of
Inventory, reserves for uninsured, underinsured, unindemnified or underindemnified liabilities or potential liabilities with respect to any
litigation, reserves for export or import restrictions and reserves for Taxes, fees, assessments and other governmental charges) with respect to
any Collateral, any Account Debtor or any Credit Party.
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“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK
Resolution Authority.

“Restricted Debt Prepayment” means any Cash payment or other Cash distribution, direct or indirect of or in respect of
principal of any Junior Indebtedness, or any Cash payment or other Cash distribution, including any sinking fund or similar deposit, on
account of the redemption, retirement, purchase, acquisition, defeasance (including in-substance or legal defeasance), exchange, conversion,
cancellation or termination of the principal of any Junior Indebtedness, in each case, prior to the date that is one year before the scheduled
maturity thereof; provided that any Special Mandatory Redemption/Repayment shall be deemed not to be a Restricted Debt Prepayment.

“Restricted Payment” means (a) any dividend or other distribution, direct or indirect (whether in Cash, Securities or other
property), with respect to any Equity Interests in Holdings, the Borrower or any other Restricted Subsidiary or (b) any payment or
distribution, direct or indirect (whether in Cash, Securities or other property), including any sinking fund or similar deposit, on account of
any redemption, retirement, purchase, acquisition, exchange, conversion, cancellation or termination of, or any other return of capital with
respect to, any Equity Interests in Holdings, the Borrower or any other Restricted Subsidiary.

“Restricted Subsidiary” means any Subsidiary that is not an Unrestricted Subsidiary.

“Resulting Revolving Borrowings” as defined in Section 2.23(e).

“Returns” means (a) with respect to any Investment in the form of a loan or advance, the repayment to the investor in Cash
or Cash Equivalents of principal thereof and (b) with respect to any Acquisition or other Investment, any return of capital (including
dividends, distributions and similar payments and profits on sale to a Person other than the Holdings, Borrower or another Subsidiary)
received by the investor in Cash or Cash Equivalents in respect of such Acquisition or other Investment.

“Revolving Borrowing” means a Borrowing comprised of Revolving Loans.

“Revolving Commitment” means, with respect to any Lender, the commitment of such Lender to make Revolving Loans
and to acquire participations in Letters of Credit, Swing Line Loans and Protective Advances hereunder, expressed as an amount representing
the maximum aggregate permitted amount of such Lender’s Revolving Exposure hereunder. The initial amount of each Lender’s Revolving
Commitment is set forth on Schedule 2.1 or in the applicable Assignment Agreement or an Incremental Facility Agreement, as applicable,
subject to any increase or reduction pursuant to the terms and conditions hereof. The aggregate amount of the Revolving Commitments as of
the Closing Date is $125,000,000.

“Revolving Commitment Period” means the period from the Closing Date to but excluding the Revolving Commitment
Termination Date.

“Revolving Commitment Termination Date” means the earlier to occur of (a) the Revolving Maturity Date and (b) the date
on which all the Revolving Commitments are terminated or permanently reduced to zero pursuant hereto.

“Revolving Exposure” means, with respect to any Lender at any time, the sum of (a) the aggregate principal amount of the
Revolving Loans of such Lender outstanding at such time, (b) such Lender’s Pro Rata Share of the Letter of Credit Usage at such time, (c)
such Lender’s Pro Rata Share of the aggregate principal amount of the Swing Line Loans outstanding at such time and (d) such Lender’s Pro
Rata Share of the aggregate principal amount of the Protective Advances outstanding at such time.

“Revolving Loan” means a revolving loan made by a Lender to the Borrower pursuant to Section 2.1(a).

“Revolving Maturity Date” means the date that is five years after the Closing Date.
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“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., or any successor to its rating
agency business.

“Sale/Leaseback Transaction” means an arrangement relating to property owned by Holdings, the Borrower or any other
Restricted Subsidiary whereby Holdings, the Borrower or such Restricted Subsidiary Disposes of such property to any Person and Holdings,
the Borrower or any other Restricted Subsidiary leases such property, or other property that it intends to use for substantially the same
purpose or purposes as the property Disposed of, from such Person or its Affiliates.

“Sanctioned Country” means, at any time, a country, region or territory that is itself the subject or target of any Sanctions
(at the date of this Agreement, Crimea, Cuba, Iran, North Korea and Syria).

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons
maintained by the United States Department of State, the United States Department of Treasury (including OFAC), the United Nations
Security Council, the European Union or Her Majesty’s Treasury of the United Kingdom, (b) any Person operating, organized or resident in a
Sanctioned Country or (c) any Person controlled or 50% or more owned by any such Person or Persons described in clause (a) or (b) above.

“Sanctions” as defined in Section 4.23(a).

“Sanctions Laws” as defined in Section 4.23(a).

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

“Secured Net Leverage Ratio” means, as of any date, the ratio of (a) Consolidated Secured Net Debt as of such date to (b)
Consolidated Adjusted EBITDA for the Test Period most recently ended on or prior to such date.

“Secured Parties” as defined in the Pledge and Security Agreement.

“Securities” means any stock, shares, partnership interests, voting trust certificates, certificates of interest or participation in
any profit-sharing agreement or arrangement, options, warrants, bonds, debentures, notes or other evidences of indebtedness, secured or
unsecured, convertible, subordinated or otherwise, or in general any instruments commonly known as “securities” or any certificates of
interest, shares or participations in temporary or interim certificates for the purchase or acquisition of, or any right to subscribe to, purchase
or acquire, any of the foregoing.

“Securities Act” means the United States Securities Act of 1933.

“Settlement Date” as defined in Section 2.26(b).

“SOFR” means a rate equal to the secured overnight financing rate as administered by the SOFR Administrator.

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured
overnight financing rate).

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New York, currently at
http://www.newyorkfed.org, or any successor source for the secured overnight financing rate identified as such by the SOFR Administrator
from time to time.

“SOFR Borrowing” means a Term SOFR Borrowing and/or a Daily Simple SOFR Borrowing, as the context may require.
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“SOFR Business Day” means any day except for (a) a Saturday, (b) a Sunday or (c) a day on which the Securities Industry
and Financial Markets Association recommends that the fixed income departments of its members be closed for the entire day for purposes of
trading in United States government securities.

“SOFR Determination Day” has the meaning specified in the definition of “Daily Simple SOFR”.

“SOFR Index Adjustment” means for any calculation with respect to a Daily Simple SOFR Loan or a Term SOFR Loan, a
percentage per annum as set forth below for the applicable Type of such Loan and (if applicable) Interest Period therefor:

Daily Simple SOFR Loans 0.10%
Term SOFR Loans
Interest Period:
One month 0.10%
Three months 0.10%
Six months 0.10%

“SOFR Loan” means each Loan bearing interest at a rate based upon (a) Adjusted Term SOFR (other than pursuant to
clause (c) of the definition of “Base Rate”) or (b) Adjusted Daily Simple SOFR.

“SOFR Rate Day” has the meaning specified in the definition of “Daily Simple SOFR”.

“Solvency Certificate” means a Solvency Certificate executed by the chief financial officer of the Borrower substantially in
the form of Exhibit J or any other form approved by the Administrative Agent and the Borrower.

“Solvent” means that, as of the date of determination, (a) the fair value of the assets of Holdings, the Borrower and the other
Restricted Subsidiaries, on a consolidated basis, exceeds their debts and liabilities, subordinated, contingent or otherwise, on a consolidated
basis, (b) the present fair saleable value of the property of Holdings, the Borrower and the other Restricted Subsidiaries, on a consolidated
basis, is greater than the amount that will be required to pay the probable liability, on a consolidated basis, of their debts and other liabilities,
subordinated, contingent or otherwise, on a consolidated basis, as such debts and other liabilities become absolute and matured, (c) Holdings,
the Borrower and the other Restricted Subsidiaries, on a consolidated basis, are able to pay their debts and liabilities, subordinated,
contingent or otherwise, on a consolidated basis, as such liabilities become absolute and matured and (d) Holdings, the Borrower and the
other Restricted Subsidiaries, on a consolidated basis, are not engaged in, and are not about to engage in, business for which they have
unreasonably small capital. For purposes of this definition, the amount of any contingent liability at any time shall be computed as the
amount that would reasonably be expected to become an actual and matured liability.

“Special Mandatory Redemption/Repayment” means, with respect to any Indebtedness incurred to finance, in whole or in
part, any Acquisition and any related transactions, the redemption or other satisfaction and discharge thereof pursuant to a “special mandatory
redemption” provision (or other similar provision) as a result of such Acquisition not having been consummated by the date specified in the
definitive documents evidencing or governing such Indebtedness.

“Specified Cash Management Services Agreement” means any agreement relating to Cash Management Services that is
entered into, or was entered into prior to the Closing Date and is in existence on the Closing Date, between Holdings, the Borrower or any
other Restricted Subsidiary and a Cash Management Services Provider and that is designated as a “Specified Cash Management Services
Agreement” in a writing from the Borrower and such Cash Management Services Provider to the Administrative Agent in form and detail
reasonably satisfactory to the Administrative Agent. Any such
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designation in writing from the Borrower and the applicable Cash Management Services Provider (or any subsequent writing from the
Borrower and such Cash Management Services Provider to the Administrative Agent) may further designate any Specified Cash
Management Services Agreement as being a “Specified Pari Cash Management Services Agreement” as defined under this Agreement;
provided that in the event of any such further designation, such writing specifies the Specified Pari Amount with respect thereto.

“Specified Cash Management Services Obligations” means all obligations of every nature of Holdings, the Borrower and
each other Restricted Subsidiary (whether absolute or contingent and howsoever and whensoever created, arising, evidenced or acquired
(including all renewals, extensions and modifications thereof and substitutions therefor)) arising in respect of Cash Management Services
provided under any Specified Cash Management Services Agreement, including obligations for interest (including interest that would
continue to accrue pursuant to such Specified Cash Management Services Agreement on any such obligation after the commencement of any
proceeding under the Debtor Relief Laws with respect to Holdings, the Borrower or any other Restricted Subsidiary, whether or not such
interest is allowed or allowable against Holdings, the Borrower or such other Restricted Subsidiary in any such proceeding), fees, expenses,
indemnification or otherwise.

“Specified Event of Default” means (a) any Event of Default arising under Section 8.1(a), 8.1(f) or 8.1(g), (b) any Event of
Default arising under 8.1(c) (solely with respect to a breach of Section 5.13 or Section 6.7), (c) any Event of Default arising under 8.1(d)
(solely with respect to representations in any Borrowing Base Certificate) or (c) any Event of Default arising under 8.1(e) (solely with respect
to a breach of Section 5.1(l)(i) or Section 5.13).

“Specified Excess Availability” means, at any time, an amount equal to (a) Excess Availability at such time plus (b) the
lesser of (i) Suppressed Availability and (ii) 5.0% of the Maximum Credit at such time.

“Specified Excess Availability Percentage” means, at any time of determination, the percentage equivalent to a fraction (a)
the numerator of which is Specified Excess Availability at such time and (b) the denominator of which is the Line Cap.

“Specified Hedge Agreement” means any Hedge Agreement the obligations under which constitute Specified Hedge
Obligations and that is designated as a “Specified Hedge Agreement” in a writing from the Borrower and such Hedge Provider to the
Administrative Agent in form and detail reasonably satisfactory to the Administrative Agent. Any such designation in writing from the
Borrower and the applicable counterparty (or any subsequent writing from the Borrower and such counterparty to the Administrative Agent)
may further designate any Designated Hedge Agreement as being a “Specified Pari Hedge Agreement” as defined under this Agreement;
provided that in the event of any such further designation, such writing specifies the Specified Pari Amount with respect thereto.

“Specified Hedge Obligations” means, with respect to each Hedge Agreement in respect of interest rates or foreign
currency exchange rates that (a) is with a counterparty that is, or was on the Closing Date, an Agent, an Arranger or any Affiliate of any of
the foregoing, whether or not such counterparty shall have been an Agent, an Arranger or any Affiliate of any of the foregoing at the time
such Hedge Agreement was entered into, (b) is in effect on the Closing Date with a counterparty that is a Lender or an Affiliate of a Lender
as of the Closing Date or (c) is entered into after the Closing Date with a counterparty that is a Lender or an Affiliate of a Lender at the time
such Hedge Agreement is entered into, all obligations of every nature of Holdings, the Borrower or any other Restricted Subsidiary under
such Hedge Agreement (whether absolute or contingent and howsoever and whensoever created, arising, evidenced or acquired (including all
renewals, extensions and modifications thereof and substitutions therefor)), including obligations for interest (including interest that would
continue to accrue pursuant to such Hedge Agreement on any such obligation after the commencement of any proceeding under any Debtor
Relief Law with respect to Holdings, the Borrower or any other Restricted Subsidiary, whether or not such interest is allowed or allowable
against Holdings, the Borrower or such other Restricted Subsidiary in any such proceeding), payments for early termination of such Hedge
Agreement, fees, expenses, indemnification or otherwise.
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“Specified Pari Amount” means, with respect to any Specified Cash Management Services Agreement or any Specified
Hedge Agreement, an amount (up to the maximum possible amount of obligations of Holdings, the Borrower and the other Restricted
Subsidiaries thereunder) specified in a writing from the Borrower and the applicable Cash Management Services Provider or the applicable
Hedge Provider, as the case may be, to the Administrative Agent, which amount may be increased or decreased by further such written notice
to the Administrative Agent from time to time.

“Specified Pari Cash Management Services Agreement” means each Specified Cash Management Services Agreement in
respect of which the notice delivered to the Administrative Agent by the Borrower and the applicable Cash Management Services Provider
confirms that such Specified Cash Management Services Agreement constitutes a “Specified Pari Cash Management Services Agreement”
for all purposes hereof, including Section 2.15(e).

“Specified Pari Cash Management Services Amount” means, with respect to any Specified Pari Cash Management
Services Agreement, an amount equal to the lesser of (a) the Specified Pari Amount from time to time designated with respect thereto and (b)
the maximum amount of the Specified Cash Management Services Reserve that could be established at the time of the designation thereof
that would not result in the Total Utilization of Revolving Commitments exceeding the Borrowing Base.

“Specified Pari Cash Management Services Reserve” means, with respect to any Specified Pari Cash Management
Services Agreement, the reserve that the Administrative Agent from time to time establishes in its Permitted Discretion as being reasonably
appropriate to reflect the aggregate amount of Obligations in respect of such Specified Pari Cash Management Services Agreement. Without
limiting the Administrative Agent’s Permitted Discretion, a Specified Pari Cash Management Services Reserve at any time may be
established by reference to the amount of such Obligations set forth in most recent Borrowing Base Certificate delivered to the
Administrative Agent pursuant to Section 5.1(l) (or, prior to the first such delivery, the Borrowing Base Certificate referred to in Section
3.1(i)).

“Specified Pari Hedge Agreement” means each Specified Hedge Agreement in respect of which the notice delivered to the
Administrative Agent by the Borrower and the applicable Hedge Provider confirms that such Specified Hedge Agreement constitutes a
“Specified Pari Hedge Agreement” for all purposes hereof, including Section 2.15(e).

“Specified Pari Hedge Amount” means, with respect to any Specified Pari Hedge Agreement, an amount equal to the lesser
of (a) the Specified Pari Amount from time to time designated with respect thereto and (b) the maximum amount of the Specified Pari Hedge
Reserve that could be established at the time of the designation thereof that would not result in the Total Utilization of Revolving
Commitments exceeding the Borrowing Base.

“Specified Pari Hedge Reserves” means, with respect to any Specified Pari Hedge Agreement, the reserves that the
Administrative Agent from time to time establishes in its Permitted Discretion as being reasonably appropriate to reflect the aggregate
amount of Obligations in respect of such Specified Pari Hedge Agreement. Without limiting the Administrative Agent's Permitted Discretion,
a Specified Pari Hedge Reserve at any time may be established by reference to the amount of such Obligations set forth in most recent
Borrowing Base Certificate delivered to the Administrative Agent pursuant to Section 5.1(l) (or, prior to the first such delivery, the
Borrowing Base Certificate referred to in Section 3.1(i)).

“Specified Permitted Term Indebtedness Documentation Requirements” means, with respect to any Indebtedness, the
requirements that the terms of such Indebtedness (except with respect to yield and components thereof, fees, lien priority, prepayment or
redemption terms (including “no call” terms and other restrictions thereunder) and premiums), when taken as a whole, (a) are not materially
more favorable to the lenders or holders providing such Indebtedness than those applicable under this Agreement when taken as a whole
(other than terms benefitting such lenders or holders (i) where this Agreement is amended to include such beneficial terms for the benefit of
all Lenders or (ii) applicable only to periods after the latest Maturity Date in effect at the time of incurrence of such Indebtedness), as
determined by the Borrower in good faith, (b) reflect markets terms and conditions (taken as a whole) at
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the time of the incurrence of such Indebtedness, as determined by the Borrower in good faith or (c) are reasonably satisfactory to the
Administrative Agent.

“Specified Permitted Term Indebtedness Ratio Requirement” means, with respect to any Permitted Term Indebtedness,
after giving Pro Forma Effect to the incurrence of such Indebtedness in accordance with Section 1.2, (a) if such Indebtedness is Permitted
Pari Passu Secured Term Indebtedness, the First Lien Net Leverage Ratio does not exceed the greater of (i) 3.75:1.00 and (ii) if such
Indebtedness is incurred to finance an Acquisition or any other similar Investment permitted hereunder, the First Lien Net Leverage Ratio in
effect immediately prior to the assumption or incurrence of such Indebtedness and the use of proceeds thereof, (b) if such Indebtedness is
Permitted Junior Lien Secured Term Indebtedness, the Secured Net Leverage Ratio does not exceed the greater of (i) 4.00:1.00 and (ii) if
such Indebtedness is incurred to finance an Acquisition or any other similar Investment permitted hereunder, the Secured Net Leverage Ratio
in effect immediately prior to the assumption or incurrence of such Indebtedness and the use of proceeds thereof, or (c) if such Indebtedness
is unsecured or secured solely by assets that do not constitute Collateral, the Total Net Leverage Ratio does not exceed the greater of (A)
6.00:1.00 and (B) if such Indebtedness is incurred to finance an Acquisition or any other similar Investment permitted hereunder, the Total
Net Leverage Ratio in effect immediately prior to the assumption or incurrence of such Indebtedness and the use of proceeds thereof.

“Standard Letter of Credit Practice” means, for any Issuing Bank, any domestic or foreign law or letter of credit practices
applicable in the city in which such Issuing Bank issued the applicable Letter of Credit or, for its branch or correspondent, such laws and
practices applicable in the city in which it has advised, confirmed or negotiated such Letter of Credit, as the case may be, in each case, (a)
which letter of credit practices are of banks that regularly issue letters of credit in the particular city, and (b) which laws or letter of credit
practices are required or permitted under ISP or UCP, as chosen in the applicable Letter of Credit.

“Subordinated Indebtedness” of any Person means any Indebtedness of such Person that is contractually subordinated in
right of payment to any other Indebtedness of such Person.

“Subsidiary” means, with respect to any Person (the “parent”) at any date, (a) any Person the accounts of which would be
consolidated with those of the parent in the parent’s consolidated financial statements if such financial statements were prepared in
conformity with GAAP as of such date and (b) any other Person of which Equity Interests representing more than 50% of the equity value or
more than 50% of the ordinary voting power or, in the case of a partnership, more than 50% of the general partnership interests are, as of
such date, owned, controlled or held, by the parent or one or more subsidiaries of the parent or by the parent and one or more subsidiaries of
the parent. Unless otherwise specified, all references herein to Subsidiaries shall be deemed to refer to Subsidiaries of Holdings.

“Supermajority Lenders” means, at any time, Lenders having or holding Revolving Exposure and unused Revolving
Commitments representing more than 66-2/3% of the sum of the Revolving Exposure and unused Revolving Commitments of all the Lenders
at such time; provided that if there shall be two or more unaffiliated Lenders (that are not Defaulting Lenders), Supermajority Lenders shall
constitute at least two unaffiliated Lenders. For purposes of this definition, the amount of Revolving Exposures and unused Revolving
Commitments shall be determined by excluding the Revolving Exposure and unused Revolving Commitment of any Defaulting Lender.

“Supplemental Collateral Questionnaire” means a certificate in the form of Exhibit K or any other form approved by the
Collateral Agent and the Borrower.

“Supported QFC” as defined in Section 10.26.

“Suppressed Availability” means, at any time, the amount by which the Borrowing Base exceeds the Maximum Credit at
such time; provided that if such amount shall be less than zero, Suppressed Availability shall be deemed to be zero.

“Swap Obligation” as defined in “Excluded Swap Obligation”.
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“Swing Line Lender” means KeyBank, in its capacity as the Swing Line Lender hereunder, together with its permitted
successors and assigns in such capacity.

“Swing Line Loan” means a loan made by the Swing Line Lender to the Borrower pursuant to Section 2.26.

“Swing Line Loan Maturity Date” means, with respect to any Swing Line Loan, the earlier of (a) the first Settlement Date
after the date such Swing Line Loan is made and (b) the last day of the Revolving Commitment Period.

“Swing Line Sublimit” means $15,000,000.

“Tax” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding),
assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable
thereto.

“Term Credit Agreement” means the Term Credit and Guaranty Agreement dated as of the Closing Date, among Holdings,
the Borrower, the Guarantor Subsidiaries, the lenders party thereto and Jefferies, as administrative agent and collateral agent thereunder.

“Term Priority Collateral” as defined in the ABL Intercreditor Agreement.

“Term SOFR” means for any calculation with respect to a Term SOFR Loan, the Term SOFR Reference Rate for a tenor
comparable to the applicable Interest Period on the day (such day, the “Lookback Day”) that is two (2) SOFR Business Days prior to the
first day of such Interest Period (and rounded in accordance with the Administrative Agent’s customary practice), as such rate is published by
the Term SOFR Administrator; provided, however, that if as of 5:00 p.m. (New York City time) on any Lookback Day the Term SOFR
Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator and a Benchmark Replacement Date with
respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as
published by the Term SOFR Administrator on the first preceding SOFR Business Day for which such Term SOFR Reference Rate for such
tenor was published by the Term SOFR Administrator so long as such first preceding SOFR Business Day is not more than three (3) SOFR
Business Days prior to such Lookback Day, and for any calculation with respect to a Base Rate Loan, the Term SOFR Reference Rate for a
tenor of one (1) month on the day that is two (2) SOFR Business Days prior to the date the Base Rate is determined, subject to the proviso
provided above.

“Term SOFR Administrator” means CME (or a successor administrator of the Term SOFR Reference Rate, as selected by
the Administrative Agent in its reasonable discretion).

“Term SOFR Borrowing” means a Borrowing comprised of Term SOFR Loans.

“Term SOFR Loan” means each Loan bearing interest at a rate based upon Adjusted Term SOFR (other than pursuant to
clause (c) of the definition of “Base Rate”).

“Term SOFR Reference Rate” means the forward-looking term rate based on SOFR.

“Test Period” means, on any date of determination, the period of four consecutive Fiscal Quarters of the Borrower most
recently ended on or prior to such date for which financial statements have been delivered pursuant to Section 5.1(a) or 5.1(b) (or, prior to the
first delivery of financial statements pursuant to Section 5.1(a) or 5.1(b), the period of four consecutive Fiscal Quarters of the Borrower
ended December 31, 2020).

“Threshold Amount” means, on any date of determination, the greater of (i) $29,000,000 and (ii) 35% of Consolidated
Adjusted EBITDA for the Test Period most recently ended on or prior to such date.
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“Total Net Leverage Ratio” means, as of any date, the ratio of (a) Consolidated Total Net Debt as of such date to (b)
Consolidated Adjusted EBITDA for the Test Period most recently ended on or prior to such date.

“Total Utilization of Revolving Commitments” means, at any time, the sum of the Revolving Exposures of all the Lenders
at such time.

“Traded Securities” means any debt or equity Securities issued pursuant to a public offering registered under the Securities
Act or Rule 144A offering or other similar private placement.

“Transactions” means (a) the execution, delivery and performance by each Credit Party of the Credit Documents to which it
is to be a party, the creation of the Liens provided for in the Collateral Documents and, in the case of the Borrower, the borrowing of Loans,
the obtaining of Letters of Credit and the use of the proceeds thereof, (b) the execution, delivery and performance by each Credit Party of the
“Credit Documents” to which it is to be a party and the creation of the Liens provided for in the “Collateral Documents”, in each case under
the Term Credit Agreement, (c) the Closing Date Refinancing and (d) the payment of fees and expenses in connection with the foregoing.

“Type” when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the
Loans comprising such Borrowing, is determined by reference to Adjusted Term SOFR, Adjusted Daily Simple SOFR or the Base Rate.

“UCC” means the Uniform Commercial Code (or any similar or equivalent legislation) as in effect from time to time in any
applicable jurisdiction.

“UCP” means, with respect to any Letter of Credit, the Uniform Customs and Practice for Documentary Credits 2007
Revision, International Chamber of Commerce Publication No. 600 and any subsequent revision thereof adopted by the International
Chamber of Commerce on the date such Letter of Credit is issued.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended
form time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of the
FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain
credit institutions and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility
for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement excluding the related Benchmark
Replacement Adjustment.

“Unrestricted Cash” means, on any date, Cash and Cash Equivalents owned on such date by Holdings, the Borrower or any
other Restricted Subsidiary, as reflected on a balance sheet prepared as of such date in conformity with GAAP, provided that such Cash and
Cash Equivalents do not appear (and would not be required to appear) as “restricted” on a consolidated balance sheet of such Person prepared
in conformity with GAAP.

“Unrestricted Subsidiary” means (a) any Escrow Subsidiary, (b) any Subsidiary of the Borrower that is designated as an
Unrestricted Subsidiary in the manner provided below and not subsequently redesignated as a “Restricted Subsidiary” in the manner provided
below and (c) each Subsidiary of an Unrestricted Subsidiary.

The Borrower may designate any Subsidiary (other than the Borrower and any Co-Borrower) to be an “Unrestricted
Subsidiary” by delivering to the Administrative Agent a certificate of a Financial Officer of the Borrower specifying such designation and
certifying that such designated
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Subsidiary satisfies the requirements set forth in this definition; provided that no Subsidiary may be designated as an Unrestricted Subsidiary
unless (a) no Event of Default has occurred and is continuing or would result therefrom, (b) at the time each such designation becomes
effective (i) except to the extent such designation is made in reliance on Section 6.6(u), (A) the applicable Payment Conditions are satisfied
after giving Pro Forma Effect thereto and (B) the Borrower shall have delivered to the Administrative Agent a certificate of a Financial
Officer of the Borrower certifying that all the requirements of the applicable Payment Conditions have been satisfied with respect thereto and
including reasonably detailed calculations demonstrating satisfaction of such requirements, and (ii) if such Subsidiary is a Credit Party that
owns any ABL Priority Collateral, the Borrower shall have (A) delivered to the Administrative Agent a completed Borrowing Base
Certificate calculating and certifying the Borrowing Base and the Excess Availability as of the most recent Borrowing Base Reporting Date
for which a calculation of the Borrowing Base shall have been delivered pursuant to Section 5.1(m) giving Pro Forma Effect to such
designation as if effected immediately prior to such Borrowing Base Reporting Date and (B) shall have substantially simultaneously with the
effectiveness of such designation, to the extent that Total Utilization of Revolving Commitments would otherwise exceed the Borrowing
Base then in effect, prepaid Loans and/or Cash Collateralized Letters of Credit in an amount sufficient to eliminate such excess, (c) such
Subsidiary does not own any Equity Interests in any of the Restricted Subsidiaries, (d) such Subsidiary does not own (or hold or control by
lease, exclusive license or otherwise) any asset (including any Intellectual Property) that is material to the operation in the ordinary course of
business of Holdings, the Borrower and the other Restricted Subsidiaries, taken as a whole, (e) each Subsidiary of such Subsidiary has been
designated as (and, for so long as it is a Subsidiary of the Borrower, continues as) an “Unrestricted Subsidiary” in accordance with this
definition, (f) the Investments in such Unrestricted Subsidiary by Holdings, the Borrower and the other Restricted Subsidiaries (including,
after giving effect to the next sentence, those resulting from such designation) are permitted under Section 6.6, and (g) such Subsidiary shall
have been or will promptly be designated an “unrestricted subsidiary” (or otherwise not be subject to the covenants) under any Permitted
Term Indebtedness (other than Permitted Non-Credit Party Indebtedness). Upon the designation of any Subsidiary as an Unrestricted
Subsidiary, Holdings, the Borrower and the other Restricted Subsidiaries shall be deemed to have made an Investment in such Unrestricted
Subsidiary in an amount equal at the time of such designation to the fair value of such Subsidiary (as determined in good faith by a Financial
Officer of the Borrower). The Borrower shall cause each Unrestricted Subsidiary to satisfy at all times the requirements set forth in clauses
(c), (d) and (g) above.

The Borrower may designate any Unrestricted Subsidiary (other than any Escrow Subsidiary) as a “Restricted Subsidiary” by
delivering to the Administrative Agent a certificate of a Financial Officer of the Borrower specifying such redesignation and certifying that
such redesignation satisfies the requirements set forth in this paragraph; provided that (a) no Event of Default has occurred and is continuing
or would result therefrom, (b) the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary shall constitute the incurrence, at the
time of such redesignation, of any Indebtedness, Liens and Investments of such Subsidiary existing at such time and (c) such Subsidiary shall
have been or will promptly be designated a “restricted subsidiary” (or otherwise be subject to the covenants) under any Permitted Term
Indebtedness (other than Permitted Non-Credit Party Indebtedness).

Notwithstanding anything in this Agreement or any other Credit Document to the contrary, nothing shall restrict or prohibit
(a) the formation of an Escrow Subsidiary and (b) the holding by any Escrow Subsidiary of any Escrow Funds in any Escrow Account and
the granting by any Escrow Subsidiary of, or the existence of, any Liens on any Escrow Account, the Escrow Funds or any documentation
relating thereto, in each case, in favor of any Escrow Agent (or its designee).

“Unrestricted Subsidiary Reconciliation Statement” means, with respect to any balance sheet or statement of operations,
comprehensive income, equity or cash flows of Holdings, such financial statement (in substantially the same form) prepared on the basis of
consolidating the accounts of Holdings, the Borrower and the other Restricted Subsidiaries and treating Unrestricted Subsidiaries as if they
were not consolidated with Holdings and otherwise eliminating all accounts of Unrestricted Subsidiaries, together with an explanation of
reconciliation adjustments in reasonable detail.

“US Person” means any Person that is a “United States Person” as defined in Section 7701(a)(30) of the Internal Revenue
Code.
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“U.S. Special Resolution Regimes” as defined in Section 10.26.

“US Tax Compliance Certificate” as defined in Section 2.19(g)(ii)(B)(3).

“VIE” as defined in Section 1.2(g).

“VIP Indebtedness Agreements” means (a) the 2018 Contingent Note, dated as of January 17, 2018, between the Borrower,
as issuer, and VIP Lender, as holder, (b) the 2019 Contingent Note, dated as of January 17, 2018, between the Borrower, as issuer, and VIP
Lender, as holder, (c) the Guaranty Promissory Note, dated as of January 17, 2018, between the Borrower, as issuer, and VIP Lender, as
holder, and (d) the Guaranty, dated as of January 17, 2018, among the Parent Company, Holdings, the Borrower and certain other Guarantor
Subsidiaries party thereto, as guarantors, and VIP Lender, as subordinated creditor.

“VIP Lender” means VIP Petcare Holdings, Inc., a California corporation.

“Walmart Account Debtor” means Walmart, Inc. or any of its Affiliates (including Sam’s Club).

“Weekly Reporting Period” means each period (a) commencing on the date that Specified Excess Availability is less than
the greater of (i) $9,000,000 and (ii) 10% of the Line Cap for five consecutive Business Days and continuing until the first day thereafter on
which Specified Excess Availability shall have been equal to or in excess of the greater of (i) $9,000,000 and (ii) 10% of the Line Cap for at
least 20 consecutive calendar days or (b) commencing on any day when a Specified Event of Default shall have occurred and continuing until
the first day thereafter on which no Specified Event of Default shall exist.

“wholly owned”, when used in reference to a Subsidiary of any Person, means that all the Equity Interests in such Subsidiary
(other than directors’ qualifying shares and other nominal amounts of Equity Interests that are required to be held by other Persons under
applicable law) are owned, beneficially and of record, by such Person, another wholly owned Subsidiary of such Person or any combination
thereof.

“Withholding Agent” means any Credit Party and the Administrative Agent.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and
conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member
Country, which write- down and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with respect to the United
Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of a
liability of any UK Financial Institution or any contract or instrument under which that liability arises, to convert all or part of that liability
into shares, securities or obligations of that person or any other person, to provide that any such contract or instrument is to have effect as if a
right had been exercised under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In Legislation
that are related to or ancillary to any of those powers.

1.2. Accounting Terms; Certain Calculations. (a) Except as otherwise expressly provided herein, all terms of an
accounting or financial nature used herein shall be construed in conformity with GAAP as in effect from time to time; provided that (i) if the
Borrower, by notice to the Administrative Agent, shall request an amendment to any provision hereof to eliminate the effect of any change
occurring after the date hereof in GAAP or in the application thereof on the operation of such provision (or if the Administrative Agent or the
Requisite Lenders, by notice to the Borrower, shall request an amendment to any provision hereof for such purpose) (in each case, other than
as a result of the adoption of the Accounting Standards Update, Leases (Topic 842)), regardless of whether any such notice is given before or
after such change in GAAP or in the application thereof, then such provision shall be interpreted on the basis of GAAP as in effect and
applied immediately before such change shall have become effective until such notice shall have been withdrawn or such provision amended
in accordance herewith, it being agreed that the Lenders and the Borrower shall negotiate in good faith such amendment,
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and (ii) notwithstanding any other provision contained herein, all terms of an accounting or financial nature used herein shall be construed,
and all computations of amounts and ratios referred to herein shall be made, without giving effect to (A) any election under Financial
Accounting Standards Board Accounting Standards Codification 825-10-25 (previously referred to as Statement of Financial Accounting
Standards 159) (or any other Accounting Standards Codification or Financial Accounting Standard having a similar result or effect) (and
related interpretations) to value any Indebtedness or other liabilities of Holdings, the Borrower or any other Restricted Subsidiary at “fair
value”, as defined therein and (B) any treatment of Indebtedness in respect of convertible debt instruments under Accounting Standards
Codification 470-20 (or any other Accounting Standards Codification or Financial Accounting Standard having a similar result or effect) to
value any such Indebtedness in a reduced or bifurcated manner as described therein, and such Indebtedness shall at all times be valued at the
full stated principal amount thereof. It is understood and agreed that when any term of an accounting or financial nature refers to a
determination being made on a “consolidated basis”, when such reference is made with respect to Holdings, the Borrower and the other
Restricted Subsidiaries (or any Restricted Subsidiary and its Restricted Subsidiaries), such determination shall exclude from such
consolidation the accounts of the Unrestricted Subsidiaries.

(a) Notwithstanding anything to the contrary contained herein, for purposes of determining compliance with any test or
covenant contained in this Agreement (including any First Lien Net Leverage Ratio test, any Secured Net Leverage Ratio test, any
Total Net Leverage Ratio, any Fixed Charge Coverage Ratio test and/or any Payment Conditions test and/or any cap expressed as a
percentage of Consolidated Adjusted EBITDA or Consolidated Total Assets) and any other financial ratio or test shall be calculated
giving Pro Forma Effect to each Pro Forma Event occurring during the applicable period of four consecutive Fiscal Quarters to
which such calculation relates or after the end of such period of four consecutive Fiscal Quarters but not later than the date of such
calculation (notwithstanding that such ratio may be said to be determined as of the end of a Test Period).

(b) Notwithstanding anything to the contrary herein, with respect to any amounts incurred or transactions entered into
(or consummated) in reliance on a provision of this Agreement that does not require compliance with a financial ratio (including any
First Lien Net Leverage Ratio test, any Secured Net Leverage Ratio test, any Total Net Leverage Ratio test, any Fixed Charge
Coverage Ratio and/or any Payment Conditions test and/or the calculation and utilization of the Unrestricted Incremental Term
Amount) (any such amounts, the “Fixed Amounts”) substantially concurrently with any amounts incurred or transactions entered
into (or consummated) in reliance on a provision of this Agreement that requires compliance with a financial ratio (including any
First Lien Net Leverage Ratio test, any Secured Net Leverage Ratio test, any Total Net Leverage Ratio test, any Fixed Charge
Coverage Ratio and/or any Payment Conditions test and/or the calculation and utilization of the Incurrence-Based Incremental Term
Amount) (any such amounts, the “Incurrence-Based Amounts”), it is understood and agreed that (i) the Fixed Amounts and any
concurrent borrowing of Loans (even if part of the same transaction or, in the case of Indebtedness, the same tranche as any
Incurrence-Based Amounts) shall be disregarded in the calculation of the financial ratio applicable to the Incurrence-Based Amounts,
but giving full Pro Forma Effect to any increase in the amount of Consolidated Adjusted EBITDA or Consolidated Total Assets
(including Unrestricted Cash) resulting from the reliance on the Fixed Amounts and (ii) the incurrence of the Fixed Amounts shall be
calculated thereafter.

(c) It is understood and agreed that any Indebtedness, Lien, Restricted Payment, Restricted Debt Prepayment,
Investment, Disposition and/or any other action subject to the limitations set forth in Section 6 need not be permitted solely by
reference to one clause or subclause of Section 6.1 (including as between or among amounts incurred in reliance on the Unrestricted
Incremental Term Amount and the Incurrence-Based Incremental Term Amount), 6.2, 6.4, 6.6 or 6.8 or other applicable Section,
respectively, but may instead be permitted in part under any combination thereof, all as classified or, to the extent such alternative
classification would have been permitted at the time of the relevant action, reclassified by the Borrower in its sole discretion, and
shall constitute a usage of any availability under such clause or subclause only to the extent so classified or reclassified thereto;
provided that (i) Indebtedness incurred
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under this Agreement may only be classified under Section 6.1(a) and the Liens securing such Indebtedness may only be classified
under Section 6.2(a) (and may not be reclassified) and (ii) Indebtedness incurred under Section 6.1(j) or 6.1(k) (in each case, other
than any such Indebtedness that is unsecured), and the Liens securing such Indebtedness pursuant to Section 6.2(f) or 6.2(g), as
applicable, may not be reclassified to any other clause of Section 6.1 or 6.2, as applicable. In addition, for purposes of determining
compliance at any time with Section 6.1, 6.2, 6.4, 6.6 or 6.8, the Borrower may, in its sole discretion, reclassify any Indebtedness,
Lien, Restricted Payment, Restricted Debt Prepayment, Investment or Disposition (or a portion thereof), as applicable, that was
previously incurred, made or otherwise undertaken as having been incurred, made or otherwise undertaken under any “ratio-based”
basket set forth in such Section if such item (or such portion thereof) would, using the figures as of the end of or for the most recently
ended Test Period, be permitted under the applicable “ratio-based” basket; provided that (x) in the case of Sections 6.1 and 6.2, any
such reclassification shall be subject to the limitations set forth in the proviso to the immediately preceding sentence and (y) unless
otherwise elected by the Borrower in its sole discretion, if the applicable ratio test required for the reclassification of any such
transaction would be satisfied on a Pro Forma Basis in any period subsequent to such transaction, the reclassification described in
this paragraph shall be deemed to have occurred automatically.

(d) Notwithstanding anything to the contrary herein, to the extent that the terms of this Agreement require (including
any such requirement that is to be determined on a Pro Forma Basis) (i) compliance with any financial ratio or test (including any
First Lien Net Leverage Ratio test, any Secured Net Leverage Ratio test, any Total Net Leverage Ratio test, any Fixed Charge
Coverage Ratio test (including Section 6.7) and/or any Payment Conditions test) and/or any cap expressed as a percentage of
Consolidated Adjusted EBITDA or Consolidated Total Assets), (ii) the accuracy of any representations and warranties or (iii) the
absence of any Default or Event of Default (or any type of Default or Event of Default) as a condition to the consummation or
making of any Limited Conditionality Transaction (or, in each case, any incurrence of any Indebtedness in connection therewith,
including any Incremental Revolving Loans) the determination of whether the relevant condition is satisfied may be made, at the
election of the Borrower, (A) in the case of any Acquisition or other Investment, at the time of (or on the basis of the financial
statements for the most recently ended Test Period at the time of) either (x) the execution of the definitive agreement with respect to
such Acquisition or Investment or (y) the consummation of such Acquisition or Investment, (B) in the case of any Disposition, at the
time of (or on the basis of the financial statements for the most recently ended Test Period at the time of) either (x) the execution of
the definitive agreement with respect to such Disposition or (y) the consummation of such Disposition and (C) in the case of any
prepayment, redemption, repurchase, defeasance or similar repayment of Indebtedness constituting a Limited Conditionality
Transaction, at the time of (or on the basis of the financial statements for the most recently ended Test Period at the time of) (x)
delivery of irrevocable (which may be conditional) notice with respect to such prepayment, redemption, repurchase, defeasance or
similar repayment or (y) the making of such prepayment, redemption, repurchase, defeasance or similar repayment, in each case,
after giving effect to the relevant Acquisition, Investment, Disposition and/or prepayment, redemption, repurchase, defeasance or
similar repayment on a Pro Forma Basis. If the Borrower has exercised its election to apply clause (A)(x), (B)(x) or (C)(x) above in
connection with any Limited Conditionality Transaction and any of the ratios or baskets for which compliance was determined or
tested as of the relevant date referred to in such applicable clause are exceeded as a result of fluctuations in any such ratio or basket,
including due to fluctuations in Consolidated Adjusted EBITDA of the Borrower or the Person subject to such Limited Condition
Transaction, at or prior to the consummation of the relevant transaction or action, such baskets or ratios will not be deemed to have
been exceeded as a result of such fluctuations; provided that if any ratios improve or baskets increase as a result of such fluctuations,
such improved ratios or baskets may be utilized. If the Borrower has exercised its election to apply clause (A)(x), (B)(x) or (C)(x)
above in connection with any Limited Conditionality Transaction, then, in connection with any subsequent calculation of financial
ratios or tests on or following the relevant date referred to in such applicable clause and prior to the earlier of (1) the date on which
such Limited Conditionality Transaction is consummated and (2) the date that the definitive agreement for such Limited
Conditionality Transaction is terminated or
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expires without consummation of such Limited Conditionality Transaction, any such financial ratios or tests shall be calculated on a
Pro Forma Basis assuming such Limited Conditionality Transaction and the other transactions in connection therewith (including any
incurrence of any Indebtedness in connection therewith, including any Incremental Revolving Loans) have been consummated.

(e) For purposes of determining the permissibility of any action, change, transaction or event that requires a calculation
of any financial ratio or test (including any First Lien Net Leverage Ratio test, any Secured Net Leverage Ratio test, any Total Net
Leverage Ratio test, any Fixed Charge Coverage Ratio test, any Payment Conditions test and/or any cap expressed as a percentage of
Consolidated Adjusted EBITDA or Consolidated Total Assets), such financial ratio or test shall be calculated at the time such action
is taken, such change is made, such transaction is consummated or such event occurs, as the case may be (or, in each case, such other
time as is applicable thereto pursuant to Section 1.2(e)), and no Default or Event of Default shall be deemed to have occurred solely
as a result of a subsequent change in such financial ratio or test.

(f) All references herein to the determination of any amount for Holdings, the Borrower and the other Subsidiaries on a
consolidated basis or any similar reference shall, in each case (other than as set forth in the definition of “Consolidated Total
Assets”), be deemed to exclude each variable interest entity (“VIE”) that Holdings is required to consolidate pursuant to Statement of
Financial Accounting Standard No. 167 as if such VIE were a Subsidiary as defined herein. For the avoidance of doubt, each VIE
shall not constitute a Subsidiary for purposes of this Agreement and, as such, will not be taken into account for any financial
calculations, including determining Consolidated Adjusted EBITDA, Consolidated Net Income, Consolidated Total Assets and
Consolidated Total Net Debt.

1.3. Interpretation, Etc. Any of the terms defined herein may, unless the context otherwise requires, be used in the
singular or the plural, depending on the reference. References herein to any Article, Section, Schedule or Exhibit shall be to an Article or a
Section of, or a Schedule or an Exhibit to, this Agreement, unless otherwise specifically provided. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to have the same meaning
and effect as the word “shall”. The words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any
and all real and personal, tangible and intangible assets and properties, including Cash, Securities, accounts and contract rights. The word
“law” shall be construed as referring to all statutes, rules, regulations, codes and other laws (including official rulings and interpretations
thereunder having the force of law), and all judgments, orders, writs and decrees, of all Governmental Authorities. Except as otherwise
expressly provided herein and unless the context requires otherwise, (a) any definition of or reference to any agreement, instrument or other
document (including this Agreement and the other Credit Documents) shall be construed as referring to such agreement, instrument or other
document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements
or modifications set forth herein), (b) any definition of or reference to any statute, rule or regulation shall be construed as referring thereto as
from time to time amended, supplemented or otherwise modified (including by succession of comparable successor laws), and all references
to any statute shall be construed as referring to all rules, regulations, rulings and official interpretations promulgated or issued thereunder, (c)
any reference herein to any Person shall be construed to include such Person’s successors and assigns (subject to any restrictions on
assignment set forth herein) and, in the case of any Governmental Authority or any self-regulating entity, any other Governmental Authority
or entity that shall have succeeded to any or all functions thereof, and (d) the words “herein”, “hereof” and “hereunder”, and words of similar
import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof. Terms defined in the UCC as in
effect in the State of New York on the Closing Date and not otherwise defined herein shall, unless the context otherwise indicates, have the
meanings provided by those definitions.

1.4. Currency Translation. For purposes of any determination under Sections 6 and 8, amounts incurred or outstanding,
or proposed to be incurred or outstanding, in currencies other than Dollars shall be translated into Dollars at the currency exchange rates in
effect on the date of such determination; provided that (a) for purposes of any determination under Sections 6.1, 6.4, 6.6 and 6.8,
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the amount of each applicable transaction denominated in a currency other than Dollars shall be translated into Dollars at the applicable
currency exchange rate in effect on the date of the consummation thereof, which currency exchange rates shall be determined in good faith by
the Borrower, and (b) for purposes of the Financial Covenant or any other financial test and the related definitions, amounts in currencies
other than Dollars shall be translated into Dollars at the currency exchange rates then most recently used in preparing the consolidated
financial statements of the Borrower. Notwithstanding anything to the contrary set forth herein but subject to clause (b) above, (i) no Default
shall arise as a result of any limitation or threshold expressed in Dollars in this Agreement being exceeded in respect of any transaction solely
as a result of changes in currency exchange rates from those applicable for determining compliance with this Agreement at the time of, or at
any time following, such transaction and (ii) in the case of any Indebtedness outstanding under any clause of Section 6.1 or secured under
any clause of Section 6.2 that contains a limitation expressed in Dollars and that, as a result of changes in exchange rates, is so exceeded,
such Indebtedness will be permitted to be refinanced with Refinancing Indebtedness in respect thereof incurred under such clause
notwithstanding that, after giving effect to such refinancing, such excess shall continue.

1.5. Classification of Loans and Borrowings. For purposes of this Agreement, Loans and Borrowings may be classified
and referred to by Class (e.g., a “Revolving Loan” or “Revolving Borrowing”) or by Type (e.g., a “Term SOFR Loan” or “Term SOFR
Borrowing”) or by Class and Type (e.g., a “Term SOFR Revolving Loan” or “Term SOFR Revolving Borrowing”).

1.6. Timing of Payment or Performance. Except as otherwise provided herein, when the payment of any obligation or
the performance of any covenant, duty or obligation is stated to be due or performance required on a day which is not a Business Day, the
date of such payment (other than as set forth in the definition of “Interest Period”) or performance shall extend to the immediately succeeding
Business Day and such extension of time shall be reflected in computing interest or fees, as the case may be.

1.7. Rounding. Any financial ratios required to be maintained by Holdings, the Borrower or any other Subsidiary
pursuant to this Agreement (or required to be satisfied in order for a specific action to be permitted under this Agreement) shall be calculated
by dividing the appropriate component by the other component, carrying the result to one place more than the number of places by which
such ratio is expressed herein and rounding the result up or down to the nearest number (with a rounding up if there is no nearest number).

1.8. Cashless Rollovers. Notwithstanding anything to the contrary contained in this Agreement or in any other Credit
Document, to the extent that any Lender extends the maturity date of, or replaces, renews or refinances, any of its then-existing Loans or
Commitments with loans or commitments incurred under a new credit facility, in each case, to the extent such extension, replacement,
renewal or refinancing is effected by means of a “cashless roll” by such Lender pursuant to settlement mechanics approved by the Borrower,
the Administrative Agent and such Lender, such extension, replacement, renewal or refinancing shall be deemed to comply with any
requirement hereunder or any other Credit Document that such payment be made “in dollars”, “in immediately available funds”, “in cash” or
any other similar requirement.

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

(g) Any reference herein to a merger, transfer, consolidation, amalgamation, consolidation, assignment, sale, disposition
or transfer, or similar term, shall be deemed to apply to a division of or by a limited liability company, or an allocation of assets to a
series of a limited liability company (or the unwinding of such a division or allocation), as if it were a merger, transfer, consolidation,
amalgamation, consolidation, assignment, sale or transfer, or similar term,
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as applicable, to, of or with a separate Person. Any division of a limited liability company shall constitute a separate Person
hereunder (and each division of any limited liability company that is a subsidiary, Restricted Subsidiary, Unrestricted Subsidiary,
joint venture or any other like term shall also constitute such a Person or entity).

1.10. Co-Borrowers. (a) Notwithstanding anything herein to the contrary, the Borrower, upon 15 Business Days’ prior
written notice to the Administrative Agent (or such shorter period as the Administrative Agent may agree in its reasonable discretion), may
cause any Credit Party on or after the Closing Date by written election to the Administrative Agent to become a borrower (each such Credit
Party, a “Co-Borrower”, and, together with the Borrower, the “Co-Borrowers”) under any Class of Loans and Commitments hereunder on a
joint and several basis (such date, the “Co-Borrower Effective Date”); provided that such Credit Party shall:

(i) execute a joinder to this Agreement in form and substance reasonably satisfactory to the Administrative
Agent assuming all obligations of a Co-Borrower hereunder;

(ii) at least three Business Days prior to the Co-Borrower Effective Date, the Administrative Agent and the
Lenders shall have received all documentation and other information in respect of the Co-Borrower required by bank
regulatory authorities under applicable “know-your-customer” and anti-money laundering rules and regulations, including
the PATRIOT Act, that shall have been requested in writing at least ten Business Days prior to the Co-Borrower Effective
Date, and a Beneficial Ownership Certification from the Co-Borrower if it is a “legal entity customer” under the Beneficial
Ownership Regulation;

(iii) be a domestic Guarantor Subsidiary wholly owned by the Borrower; and

(iv) not cause any Agent or Lender to be in violation of law as a result of becoming a Co-Borrower.

The Lenders hereby irrevocably authorize the Administrative Agent to enter into any amendment to this Agreement or to any
other Credit Document as may be necessary or appropriate in order to establish any Co-Borrower pursuant to this Section 1.10 and
such technical amendments, and other customary amendments with respect to provisions of this Agreement relating to taxes for
borrowers, in each case as may be necessary or appropriate in the reasonable opinion of the Administrative Agent and the Borrower
in connection therewith.

(h) Upon the later of execution and delivery of a joinder to this Agreement by a Co-Borrower and the countersignature
of the Administrative Agent thereto, each Co-Borrower agrees that it is jointly and severally liable for the obligations of each other
Co-Borrower hereunder with respect to the applicable Class of Loans and Commitments, including with respect to the payment of
principal of and interest and fees on all Loans of such Class, the payment of amounts owing in respect of Letters of Credit and the
payment of fees and indemnities and reimbursement of costs and expenses. Each Co-Borrower is accepting joint and several liability
hereunder in consideration of the financial accommodations to be provided by the Agents and the Lenders under this Agreement, for
the mutual benefit, directly and indirectly, of each of the Co-Borrowers and in consideration of the undertakings of each of the Co-
Borrowers to accept joint and several liability for the obligations of each of them. Each Co-Borrower, jointly and severally, hereby
irrevocably and unconditionally accepts, as a co-debtor, joint and several liability with each other Co-Borrower, with respect to the
payment and performance of all of the Obligations, it being the intention of the parties hereto that all Obligations shall be the joint
and several obligations of all of the Co-Borrowers without preferences or distinction among them. If and to the extent that any of the
Co-Borrowers shall fail to make any payment with respect to any of the Obligations as and when due or to perform any of such
Obligations in accordance with the terms thereof, then in each such event each other Co-Borrower will make such payment with
respect to, or perform, such Obligations. Each Co-Borrower further agrees that the Borrower will be such Co-Borrower’s agent for
administrative, mechanical, and notice provisions in this Agreement and any
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other Credit Document and the Lenders and the Administrative Agent hereby agree that each Co-Borrower will have the same rights
under the Credit Documents as if it is the Borrower and for any other purposes under the provisions of this Agreement, including the
affirmative and negative covenants, each such Co-Borrower will be treated as a Restricted Subsidiary that is a Guarantor Subsidiary.

1.11. Rates. The interest rate on Loans denominated in Dollars may be determined by reference to a benchmark rate that
is, or may in the future become, the subject of regulatory reform or cessation. The Administrative Agent does not warrant or accept
responsibility for, and shall not have any liability with respect to (a) the continuation of, administration of, submission of, calculation of or
any other matter related to the Base Rate, Daily Simple SOFR, Adjusted Daily Simple SOFR, the Term SOFR Reference Rate, Adjusted
Term SOFR or Term SOFR, or any component definition thereof or rates referred to in the definition thereof, or any alternative, successor or
replacement rate thereto (including any Benchmark Replacement), including whether the composition or characteristics of any such
alternative, successor or replacement rate (including any Benchmark Replacement) will be similar to, or produce the same value or economic
equivalence of, or have the same volume or liquidity as, the Base Rate, Daily Simple SOFR, Adjusted Daily Simple SOFR, the Term SOFR
Reference Rate, Adjusted Term SOFR or Term SOFR or any other Benchmark prior to its discontinuance or unavailability, or (b) the effect,
implementation or composition of any Conforming Changes. The Administrative Agent and its affiliates or other related entities may engage
in transactions that affect the calculation of the Base Rate, Daily Simple SOFR, Adjusted Daily Simple SOFR, the Term SOFR Reference
Rate, Adjusted Term SOFR or Term SOFR, any alternative, successor or replacement rate (including any Benchmark Replacement) or any
relevant adjustments thereto, in each case, in a manner adverse to the Borrower. The Administrative Agent may select information sources or
services in its reasonable discretion to ascertain the Base Rate, Daily Simple SOFR, Adjusted Daily Simple SOFR, the Term SOFR
Reference Rate, Adjusted Term SOFR or Term SOFR or any other Benchmark, in each case pursuant to the terms of this Agreement, and
shall have no liability to the Borrower, any Lender or any other Person for damages of any kind, including direct or indirect, special, punitive,
incidental or consequential damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any
error or calculation of any such rate (or component thereof) provided by any such information source or service. The Administrative Agent
will, in keeping with industry practice, continue using its current rounding practices in connection with the Base Rate, Daily Simple SOFR,
Adjusted Daily Simple SOFR, the Term SOFR Reference Rate, Adjusted Term SOFR or Term SOFR. In connection with the use or
administration of Daily Simple SOFR and Term SOFR, the Administrative Agent will have the right to make Conforming Changes from time
to time in consultation with the Borrower and, notwithstanding anything to the contrary herein or in any other Credit Document, any
amendments implementing such Conforming Changes will become effective without any further action or consent of any other party to this
Agreement or any other Credit Document. The Administrative Agent will promptly notify the Borrower and the Lenders of the effectiveness
of any Conforming Changes in connection with the use or administration of Daily Simple SOFR and Term SOFR.

SECTION 2. LOANS AND LETTERS OF CREDIT

2.1. Revolving Loans. (a) Revolving Commitments. (i) During the Revolving Commitment Period, subject to the terms
and conditions hereof, each Lender agrees to make Revolving Loans to the Borrower in Dollars in an aggregate principal amount at any one
time outstanding that will not result in (i) such Lender’s Revolving Exposure exceeding its Revolving Commitment or (ii) the Total
Utilization of Revolving Commitments exceeding the Line Cap. Amounts borrowed pursuant to this Section 2.1(a) that are repaid or prepaid
may, subject to the terms and conditions hereof, be reborrowed during the Revolving Commitment Period. Each Lender’s Revolving
Commitment shall terminate on the Revolving Commitment Termination Date.

(i) Additional Classes of Commitments may be established as provided in Section 2.23, 2.24 or 2.25, and the
Loans thereunder shall be made in accordance with, and subject to the terms and conditions set forth in, such Section.

(i) Borrowing Mechanics for Revolving Loans.
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(i) Each Revolving Loan shall be made as part of a Borrowing consisting of Revolving Loans of the same Class
and Type made by the Lenders of such Class proportionately to their applicable Pro Rata Shares. At the commencement of
each Interest Period for any Term SOFR Revolving Borrowing, such Borrowing shall be in an aggregate amount of
$1,000,000 or an integral multiple of $500,000 in excess of such amount; provided that a Term SOFR Revolving Borrowing
that results from a continuation of an outstanding Term SOFR Revolving Borrowing may be in an aggregate amount that is
equal to the amount of such outstanding Borrowing. At the time each Base Rate Revolving Borrowing or Daily Simple
SOFR Revolving Borrowing is made, such Borrowing shall be in an aggregate amount of $500,000 or an integral multiple of
$100,000 in excess of such amount; provided that such Borrowing may be in an aggregate amount that is equal to the entire
unused balance of the Maximum Credit or that is required to finance the reimbursement of a drawing under a Letter of Credit
as contemplated by Section 2.3(d).

(ii) To request a Revolving Borrowing, the Borrower shall deliver to the Administrative Agent a fully completed
and executed Funding Notice (A) in the case of a SOFR Borrowing, not later than 1:00 p.m. (New York City time) at least
three Business Days in advance of the proposed Credit Date (which shall be a Business Day) and (B) in the case of a Base
Rate Borrowing, not later than 1:00 p.m. (New York City time) on the proposed Credit Date (which shall be a Business Day).
In lieu of delivering a Funding Notice, the Borrower may give the Administrative Agent, not later than the applicable time
set forth above, telephonic notice of any proposed Revolving Borrowing; provided that such telephonic notice shall be
promptly (and in no event later than the same Business Day) confirmed in writing by delivery to the Administrative Agent of
a fully completed and executed Funding Notice. If the Administrative Agent or any Lender provides funds or initiates
funding based upon such telephonic notice, the Borrower shall bear the risk with respect to any information furnished by the
Borrower regarding such funding that is later determined to have been incorrect or unauthorized. Promptly upon receipt by
the Administrative Agent of a Funding Notice in accordance with this paragraph, the Administrative Agent shall notify each
Lender of the details thereof and of the amount of such Lender’s Revolving Loan to be made as part of the requested
Revolving Borrowing. Following delivery of a Funding Notice for a Term SOFR Revolving Borrowing, any failure to make
such Borrowing shall be subject to Section 2.17(d).

(iii) Each Lender shall make the principal amount of the Revolving Loan required to be made by it hereunder on
any Credit Date available to the Administrative Agent not later than 3:00 p.m. (New York City time) on such Credit Date by
wire transfer of same day funds in Dollars to the account of the Administrative Agent most recently designated by it for such
purpose by notice to the Lenders. The Administrative Agent will make each such Revolving Loan available to the Borrower
by promptly remitting the amounts so received, in like funds, to the account specified by the Borrower in the applicable
Funding Notice (or, in the case of a Base Rate Revolving Borrowing specified by the Borrower in the applicable Funding
Notice as made to finance reimbursement of a drawing under a Letter of Credit as contemplated by Section 2.3(d), to the
applicable Issuing Bank).

2.2. Protective Advances. (a) General. Subject to the limitations set forth below, the Administrative Agent is authorized
by the Borrower and the Lenders, from time to time during the Revolving Commitment Period, in the Administrative Agent’s sole discretion
(but without any obligation to) (i) after the occurrence of a Default or an Event of Default or (ii) at any time that any of the other conditions
precedent set forth in Section 3.2 would not be satisfied, to make loans to the Borrower in Dollars on behalf of the Lenders, which the
Administrative Agent, in its Permitted Discretion, deems necessary or desirable (A) to preserve or protect the Collateral, or any portion
thereof, (B) to enhance the likelihood of, or maximize the amount of, repayment of the Loans and other Obligations referred to in clause (a)
of the definition of such term or (C) to pay any other amount chargeable to or required to be paid by the Borrower pursuant to the terms of
this Agreement, including payments of reimbursable
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expenses (including costs, fees and expenses as described in Section 10.2) and other sums payable under the Credit Documents (any such
loans are herein referred to as “Protective Advances”); provided that no Protective Advance shall be made if immediately after giving effect
thereto (x) the aggregate principal amount of the outstanding Protective Advances would exceed an amount equal to 10% of the Borrowing
Base in effect at the time of the making of such Protective Advance or (y) the Total Utilization of Revolving Commitments would exceed the
Maximum Credit. Protective Advances may be made even if the conditions precedent set forth in Section 3.2 have not been satisfied. The
Protective Advances shall constitute Obligations for all purposes hereof and the other Credit Documents and shall be Guaranteed and secured
as provided in the Credit Documents. All Protective Advances shall be Base Rate Loans. The Administrative Agent's authorization to make
Protective Advances may be revoked at any time by the Requisite Lenders. Any such revocation must be in writing and shall become
effective prospectively upon the Administrative Agent's receipt thereof. The Administrative Agent may at any time (i) request, on behalf of
the Borrower, the Lenders to make, subject to the limitations set forth in Section 2.1(a) and to the satisfaction of the conditions precedent set
forth in Section 3.2, Base Rate Revolving Loans to repay any Protective Advance or (ii) require the Lenders to acquire participations in any
Protective Advance as provided in Section 2.2(b). The Administrative Agent shall endeavor to notify the Borrower promptly after the making
of any Protective Advance.

(j) Lenders’ Participations in Protective Advances. The Administrative Agent may by written notice given to each
Lender not later than 1:00 p.m. (New York City time) on any Business Day require the Lenders to purchase, in accordance with their
Pro Rata Shares, participations in all or a portion of the Protective Advances outstanding, together with accrued interest thereon.
Such notice shall specify the aggregate amount of the Protective Advance or Protective Advances in which Lenders will be required
to participate and such Lender's Pro Rata Share of such Protective Advance or Protective Advances and the accrued interest thereon.
Each Lender shall make available an amount equal to such Lender’s Pro Rata Share of such Protective Advance or Protective
Advances, and the accrued interest thereon, not later than 12:00 p.m. (New York City time) on the first Business Day following the
date of receipt of such notice, by wire transfer of same day funds in Dollars to the account of the Administrative Agent most recently
designated by it for such purpose by notice to the Lenders. In the event that any Lender fails to make available for the account of the
Administrative Agent any payment referred to in the preceding sentence, the Administrative Agent shall be entitled to recover such
amount on demand from such Lender, together with interest thereon for three Business Days at the rate customarily used by the
Administrative Agent for the correction of errors among banks and thereafter at the Base Rate. In order to evidence the purchase of
participations under this Section 2.2(b), each Lender agrees to enter at the request of the Administrative Agent into a participation
agreement in form and substance reasonably satisfactory to the Administrative Agent. In the event the Lenders shall have purchased
participations in any Protective Advance pursuant to this Section 2.2(b), the Administrative Agent shall promptly distribute to each
Lender that has paid all amounts payable by it under this Section 2.2(b) with respect to such Protective Advance such Lender’s Pro
Rata Share of all payments subsequently received by the Administrative Agent from or on behalf of the Borrower in respect of such
Protective Advance; provided that any such payment so distributed shall be repaid to the Administrative Agent if and to the extent
such payment is required to be refunded to the Borrower for any reason. The purchase of participations in a Protective Advance
pursuant to this Section 2.2(b) shall not constitute a Loan and shall not relieve the Borrower of its obligation to repay such Protective
Advance.

(k) Obligations Absolute. The obligations of the Lenders under Section 2.2(b) shall be unconditional and irrevocable
and shall be paid and performed strictly in accordance with the terms hereof under all circumstances, notwithstanding (i) the
existence of any claim, set-off, defense or other right that the Borrower or any Lender may have at any time against the
Administrative Agent or any other Person or, in the case of any Lender, against the Borrower, whether in connection herewith, with
the transactions contemplated herein or with any unrelated transaction, (ii) any adverse change in the business, operations, properties,
condition (financial or otherwise) or prospects of Holdings, the Borrower or any other Subsidiary, (iii) any breach hereof or of any
other Credit Document by any party thereto, (iv) any Default or Event of Default and (v) any other event or condition whatsoever,
whether or not similar to any of the foregoing.
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2.3. Letters of Credit. (a) General. During the Revolving Commitment Period, subject to the terms and conditions
hereof, each Issuing Bank agrees to issue Letters of Credit for the account of the Borrower or, so long as the Borrower is a joint and several
co-applicant with respect thereto, the account of any Restricted Subsidiary, and to amend or extend Letters of Credit previously issued by it
as requested by the Borrower; provided that no Letter of Credit shall be, or shall be required to be, issued, amended or extended by any
Issuing Bank unless (i) such Issuing Bank (if other than the Person serving as the Administrative Agent) shall have given written notice
thereof to the Administrative Agent pursuant to Section 2.3(g), (ii) immediately after giving effect thereto (A) the Total Utilization of
Revolving Commitments shall not exceed the Line Cap and (B) the Letter of Credit Usage shall not exceed the Letter of Credit Sublimit, (iii)
such Letter of Credit shall be denominated in Dollars and shall be of the type approved for issuance by such Issuing Bank (it being
understood that standby Letters of Credit are deemed to be approved, and no Issuing Bank shall be required to issue any trade or commercial
Letter of Credit unless otherwise expressly agreed to by such Issuing Bank), (iv) such Letter of Credit shall have an expiration date that is not
later than the earlier of (A) five Business Days prior to the Revolving Maturity Date as in effect at the time of the issuance thereof (or, in the
case of an extension of any Letter of Credit, at the time thereof) and (B) the date that is one year after the date of issuance of such Letter of
Credit (or, in the case of an extension of any Letter of Credit, one year after the date thereof), provided that, in the case of any Letter of
Credit, (x) such Issuing Bank may agree that such Letter of Credit will automatically extend for one or more successive periods not to exceed
one year each (but in any event to a date not later than five Business Days prior to the Revolving Maturity Date as in effect at the time of the
issuance thereof (or, in the case of an extension of any Letter of Credit, at the time thereof)) unless such Issuing Bank elects not to extend for
any such additional period or (y) such Letter of Credit will expire after the applicable date referred to above if such Letter of Credit is, at the
time it is issued, extended, Cash Collateralized or otherwise backstopped in an amount equal to 102% of the face amount of such Letter of
Credit pursuant to documentation reasonably acceptable to such Issuing Bank (any such Letter of Credit referred to in this clause (y) being a
“Backstopped Letter of Credit”), and (v) such issuance (or amendment or extension) is in accordance with such Issuing Bank’s standard
operating procedures. Each Letter of Credit shall be in a form acceptable to the applicable Issuing Bank in its reasonable discretion, it being
agreed that the Borrower is responsible for preparing or approving the final text of each Letter of Credit issued by any Issuing Bank,
irrespective of any assistance such Issuing Bank may provide such as drafting or recommending text or by such Issuing Bank’s use or refusal
to use text submitted by the Borrower. The Borrower is solely responsible for the suitability of the Letter of Credit for the Borrower’s
purposes. With respect to any Letter of Credit containing an “automatic amendment” to extend the expiration date of such Letter of Credit,
the applicable Issuing Bank, in its sole and absolute discretion, may give notice of non-extension of such Letter of Credit and, if the Borrower
does not at any time want such Letter of Credit to be extended, the Borrower will so notify the Administrative Agent and the applicable
Issuing Bank at least 15 calendar days before such Issuing Bank is required to notify the beneficiary of such Letter of Credit or any advising
bank of such non-extension pursuant to the terms of such Letter of Credit. Each Existing Letter of Credit shall be deemed, for all purposes of
this Agreement (including Sections 2.3(d) and 2.3(e) of this Section), to be a Letter of Credit issued hereunder for the account of the
Borrower. The Borrower unconditionally and irrevocably agrees that, in connection with any Existing Letter of Credit, it will be fully
responsible for the reimbursement of drawings thereunder, the payment of interest thereon in accordance with Section 2.7(e) and the payment
of fees due under Section 2.10 with respect thereto to the same extent as if it were the account party in respect of such Existing Letter of
Credit.

(l) Request for Issuance, Amendment or Extension. To request the issuance of a Letter of Credit (or the amendment or
extension (other than an automatic extension permitted under Section 2.3(a)) of an outstanding Letter of Credit), the Borrower shall
deliver to the Administrative Agent and the applicable Issuing Bank a fully completed and executed Issuance Notice not later than
1:00 p.m. (New York City time) at least three Business Days, or such shorter period as may be agreed to by such Issuing Bank in any
particular instance, in advance of the proposed date of issuance, amendment or extension. In connection with any such request, the
Borrower shall specify (i) the amount of such Letter of Credit, (ii) the requested date of issuance, amendment or extension of such
Letter of Credit, (iii) the requested expiration date of such Letter of Credit, (iv) the name and address of the beneficiary of such
Letter of Credit and (v) such other information (including the conditions to drawing, and, in the case of an amendment or extension,
identification of the Letter of Credit to be so amended or extended) as shall be necessary to
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prepare, amend or extend such Letter of Credit. If requested by the applicable Issuing Bank, the Borrower also shall submit, not later
than the time set forth above, a completed and executed letter of credit application on such Issuing Bank’s standard form in
connection with any such request and shall provide such other documents or information as such Issuing Bank may reasonably
require in connection with the issuance, amendment or extension of the applicable Letter of Credit; provided that in the event of any
inconsistency or conflict between the terms and conditions of such letter of credit application and the terms and conditions of this
Agreement or any other Credit Document, it is the intention of the parties hereto that such provisions be read together and construed,
to the fullest extent possible, to be in concert with each other. In the event of any actual, irreconcilable conflict that cannot be
resolved as aforesaid, the terms and provisions of this Agreement or such Credit Document shall govern and control.

(m) Responsibility of the Issuing Banks. In determining whether to honor any drawing under any Letter of Credit, the
sole responsibility of an Issuing Bank shall be to examine the documents delivered under such Letter of Credit with reasonable care
so as to ascertain whether such documents appear on their face to be in accordance with the terms and conditions of such Letter of
Credit, it being agreed that, with respect to such documents that appear on their face to be in substantial compliance, but are not in
strict compliance, with the terms of such Letter of Credit, the applicable Issuing Bank may, in its sole discretion, either accept and
make payment upon such documents without responsibility for further investigation, regardless of any notice or information to the
contrary, or refuse to accept and make payment upon such documents. As between the Borrower and any Issuing Bank, the Borrower
assumes all risks of the acts and omissions of, or misuse of any Letter of Credit by, the beneficiary of any Letter of Credit. In
furtherance and not in limitation of the foregoing, any act taken or omitted to be taken by any Issuing Bank under or in connection
with any Letter of Credit or any documents or certificates delivered thereunder, if taken or omitted in good faith and in the absence of
gross negligence or willful misconduct on the part of such Issuing Bank (such absence to be presumed unless otherwise determined
in a final, non-appealable judgment of a court of competent jurisdiction), shall not give rise to any liability on the part of such Issuing
Bank to the Borrower, and none of the Issuing Banks or any of their respective Related Parties shall have any responsibility for (and
none of their rights or powers hereunder shall be affected or impaired by):

(i) the form, validity, accuracy, genuineness or legal effect of any document submitted by any Person in
connection with the application for and issuance of any Letter of Credit, even if it should in fact prove to be in any or all
respects invalid, inaccurate, fraudulent or forged;

(ii) the validity or effectiveness of any instrument transferring or assigning or purporting to transfer or assign
any Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, that may prove to be invalid
or ineffective for any reason;

(iii) failure of the beneficiary of any Letter of Credit to comply with any conditions required in order to draw
upon such Letter of Credit, other than presentation that on its face substantially complies with the terms and conditions of
such Letter of Credit;

(iv) the misapplication by the beneficiary of any Letter of Credit of the proceeds of any drawing under such
Letter of Credit;

(v) honor of a presentation under any Letter of Credit that on its face substantially complies with the terms and
conditions of such Letter of Credit, even if such Letter of Credit requires strict compliance by the beneficiary;

(vi) honor of a presentation of any Drawing Document that appears on its face to have been signed, presented or
issued (A) by any purported successor or transferee of any beneficiary or other Person required to sign, present or issue such
Drawing Document or (B) under a new name of the beneficiary;
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(vii) acceptance as a draft of any written or electronic demand or request for payment under a Letter of Credit,
even if nonnegotiable or not in the form of a draft or notwithstanding any requirement that such draft, demand or request
bear any or an adequate reference to such Letter of Credit so long as the applicable Drawing Document on its face
substantially complies with the terms and conditions of such Letter of Credit;

(viii) the identity or authority of any presenter or signer of any Drawing Document or the form, accuracy,
genuineness or legal effect of any Drawing Document (so long as such Issuing Bank determines that such Drawing
Document on its face substantially complies with the terms and conditions of the Letter of Credit);

(ix) acting upon any instruction or request relative to a Letter of Credit or a requested Letter of Credit that such
Issuing Bank in good faith believes to have been given by a Person authorized to give such instruction or request;

(x) any errors, omissions, interruptions, loss or delays in transmission or delivery of any message, advice or
document (regardless of how sent or transmitted) or for errors in interpretation of technical terms or in translation or any
delay in giving or failing to give notice to the Borrower;

(xi) any acts, omissions or fraud by, or the insolvency of, any beneficiary, any nominated person or entity or any
other Person or any breach of contract between any beneficiary and the Borrower or any of the parties to the underlying
transaction to which any Letter of Credit relates;

(xii) assertion or waiver of any provision of the ISP or UCP that primarily benefits an issuer of a letter of credit,
including any requirement that any Drawing Document be presented to it at a particular hour or place;

(xiii) payment to any paying or negotiating bank (designated or permitted by the terms of the applicable Letter of
Credit) claiming that it rightfully honored or is entitled to reimbursement or indemnity under Standard Letter of Credit
Practice applicable to it;

(xiv) acting or failing to act as required or permitted under Standard Letter of Credit Practice applicable to where
such Issuing Bank has issued, confirmed, advised or negotiated such Letter of Credit, as the case may be;

(xv) honor of a presentation after the expiration date of any Letter of Credit notwithstanding that a presentation
was made prior to such expiration date and dishonored by such Issuing Bank if subsequently such Issuing Bank or any court
or other finder of fact determines such presentation should have been honored;

(xvi) dishonor of any presentation that does not strictly comply or that is fraudulent, forged or otherwise not
entitled to honor;

(xvii) honor of a presentation that is subsequently determined by the applicable Issuing Bank to have been made in
violation of international, federal, state or local restrictions on the transaction of business with certain prohibited Persons; or

(xviii) any consequences arising from causes beyond the control of the applicable Issuing Bank, including any
Governmental Acts;

provided that, subject to Sections 2.3(k) and 2.3(l) and the other provisions hereof, the foregoing shall not release an Issuing
Bank from such liability to the Borrower as may be determined in a final, non-appealable judgment of a court of competent
jurisdiction against such Issuing Bank following reimbursement or payment of the obligations and
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liabilities, including reimbursement and other payment obligations, of the Borrower to such Issuing Bank arising under, or in
connection with, this Section 2.3 or any Letter of Credit.

(n) Reimbursement by the Borrower. In the event an Issuing Bank shall have determined to honor a drawing under any
Letter of Credit, it shall promptly notify the Borrower and the Administrative Agent thereof, and the Borrower shall reimburse such
Issuing Bank for such drawing by paying to such Issuing Bank an amount in Dollars in same day funds equal to the amount of such
drawing not later than 2:00 p.m. (New York City time) on the Business Day next following the day that the Borrower receives such
notice (the date on which the Borrower is required to reimburse a drawing under any Letter of Credit being referred to herein as the
“Reimbursement Date” in respect of such drawing); provided that the Borrower may, subject to the conditions to borrowing set
forth herein, request in accordance with Section 2.1(b) that such reimbursement payment be financed with a Base Rate Revolving
Borrowing and, to the extent the applicable Issuing Bank shall have received the proceeds thereof, the Borrower’s obligation to make
such reimbursement payment shall be discharged and replaced by the resulting Base Rate Revolving Borrowing. The Borrower
unconditionally and irrevocably agrees that, in connection with any Letter of Credit issued for the account of any Restricted
Subsidiary as provided in Section 2.3(a), the Borrower will be fully responsible for the reimbursement of any drawings thereunder,
the payment of interest thereon in accordance with Section 2.7(e) and the payment of fees due under Section 2.10 with respect
thereto to the same extent as if it were the sole account party in respect of such Letter of Credit.

(o) Revolving Lenders’ Participations in Letters of Credit. Immediately upon the issuance of any Letter of Credit (or an
amendment to a Letter of Credit increasing the amount thereof), each Revolving Lender shall be deemed to have purchased from the
applicable Issuing Bank, and agrees to fund as set forth herein, a participation in such Letter of Credit and any drawings thereunder
in an amount equal to such Lender’s applicable Pro Rata Share of the maximum amount that is or at any time may become available
to be drawn under such Letter of Credit. In the event the Borrower shall fail for any reason to fully reimburse the applicable Issuing
Bank for any drawing under a Letter of Credit, such Issuing Bank shall promptly notify the Administrative Agent thereof and of the
unreimbursed amount of such drawing and, promptly upon receipt of such notice, the Administrative Agent shall notify each
Revolving Lender of the details of such notice and of such Lender’s applicable Pro Rata Share of such unreimbursed amount. Each
Revolving Lender shall make available an amount equal to such Lender’s applicable Pro Rata Share of such unreimbursed amount to
the Administrative Agent not later than 12:00 p.m. (New York City time) on the first Business Day following the date of receipt of
such notice, by wire transfer of same day funds in Dollars to the account of the Administrative Agent most recently designated by it
for such purpose by notice to the Lenders, and the Administrative Agent shall promptly remit the amounts so received, in like funds,
to the applicable Issuing Bank. In the event that any Revolving Lender fails to make available, for the account of any Issuing Bank,
any payment referred to in the immediately preceding sentence, such Issuing Bank shall be entitled to recover such amount on
demand from such Lender, together with interest thereon for three Business Days at the rate customarily used by such Issuing Bank
for the correction of errors among banks and thereafter at the Base Rate. Each Revolving Lender agrees that, in issuing, amending or
extending any Letter of Credit, the applicable Issuing Bank shall be entitled to rely, and shall not incur any liability for relying, upon
the representation and warranty of the Borrower deemed made pursuant to Section 3.2, unless, at least one Business Day prior to the
time such Letter of Credit is issued, amended or extended (or, in the case of any Letter of Credit subject to automatic extension
provisions, at least three Business Days prior to the time by which the election not to extend must be made by the applicable Issuing
Bank), the Borrower, a Majority in Interest of the Revolving Lenders or the Requisite Lenders shall have notified the applicable
Issuing Bank (with a copy to the Administrative Agent and, if the notice is not sent by the Borrower, the Borrower) in writing that, as
a result of one or more events or circumstances described in such notice, one or more of the conditions precedent set forth in Section
3.2 would not be satisfied if such Letter of Credit were then issued, amended or extended (it being understood and agreed that, in the
event any Issuing Bank shall have received any such notice, or shall otherwise believe in good faith that such conditions would not
be satisfied, it shall
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have no obligation to (and, in the event it shall have received any such notice, shall not) issue, amend or extend any Letter of Credit
until and unless it shall be satisfied that the events and circumstances giving rise thereto shall have been cured or otherwise shall
have ceased to exist). In the event an Issuing Bank shall have been reimbursed by the Revolving Lenders pursuant to this Section
2.3(e) for all or any portion of any drawing honored by such Issuing Bank under a Letter of Credit, such Issuing Bank shall distribute
to each Revolving Lender that has paid all amounts payable by it under this Section 2.3(e) with respect to such drawing such
Lender’s applicable Pro Rata Share of all payments subsequently received by such Issuing Bank from or on behalf of the Borrower in
reimbursement of such drawing when such payments are received; provided that any such payment so distributed shall be repaid to
such Issuing Bank if and to the extent such payment is required to be refunded to the Borrower for any reason. Any payment made
by a Revolving Lender pursuant to this Section 2.3(e) to reimburse an Issuing Bank for a drawing under a Letter of Credit (other than
the funding of a Base Rate Revolving Borrowing as contemplated by Section 2.3(d)) shall not constitute a Loan and shall not relieve
the Borrower of its obligation to reimburse such drawing or to pay interest thereon in accordance with Section 2.7(e).

(p) Obligations Absolute. The obligation of the Borrower to reimburse each Issuing Bank for drawings honored under
the Letters of Credit issued by such Issuing Bank and the obligations of the Lenders under Section 2.4(e) shall be unconditional and
irrevocable and shall be paid and performed strictly in accordance with the terms hereof under all circumstances, notwithstanding:

(i) any lack of validity, enforceability or legal effect of any Letter of Credit or this Agreement or any term or
provision therein or herein;

(ii) payment against presentation of any draft, demand or claim for payment under any Drawing Document that
does not comply in whole or in part with the terms of the applicable Letter of Credit or which proves to be fraudulent, forged
or invalid in any respect or any statement therein being untrue or inaccurate in any respect, or which is signed, issued or
presented by a Person or a transferee of such Person purporting to be a successor or transferee of the beneficiary of such
Letter of Credit;

(iii) such Issuing Bank or any of its branches or Affiliates being the beneficiary of any Letter of Credit;

(iv) such Issuing Bank or any correspondent honoring a drawing against a Drawing Document up to the amount
available under any Letter of Credit even if such Drawing Document claims an amount in excess of the amount available
under the Letter of Credit;

(v) the existence of any claim, set-off, defense or other right that the Borrower or any Subsidiary or any Lender
may have at any time against any beneficiary, any assignee of proceeds, such Issuing Bank or any other Person or, in the case
of any Lender, against the Borrower, whether in connection herewith, with the transactions contemplated herein or with any
unrelated transaction (including any underlying transaction between the Borrower or any Subsidiary and the beneficiary
under any Letter of Credit);

(vi) any adverse change in the business, operations, properties, condition (financial or otherwise) or prospects of
the Borrower or any Subsidiary;

(vii) the fact that any Default or Event of Default shall have occurred and be continuing;

(viii) any force majeure or other event that under any rule of law or uniform practices to which any Letter of
Credit is subject (including Section 3.14 of the ISP or
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any successor publication) permits a drawing to be made under such Letter of Credit after the expiration thereof or after the
Revolving Maturity Date; or

(ix) any other event, circumstance or conduct whatsoever, whether or not similar to any of the foregoing that
might, but for this Section 2.3(f), constitute a legal or equitable defense to or discharge of, or provide a right of set-off
against, the Borrower’s, any Subsidiary’s or any Lender’s reimbursement and other payment obligations and liabilities,
arising under, or in connection with, any Letter of Credit, whether against such Issuing Bank, the beneficiary or any other
Person;

provided that, subject to Sections 2.3(k) and 2.3(l) and the other provisions hereof, the foregoing shall not release an Issuing
Bank from such liability to the Borrower as may be determined in a final, non-appealable judgment of a court of competent
jurisdiction against such Issuing Bank following reimbursement or payment of the obligations and liabilities, including
reimbursement and other payment obligations, of the Borrower to such Issuing Bank arising under, or in connection with,
this Section 2.3 or any Letter of Credit.

(q) Issuing Bank Reports to the Administrative Agent. Unless otherwise agreed by the Administrative Agent, each
Issuing Bank shall, in addition to its notification obligations set forth elsewhere in this Section 2.3, report in writing to the
Administrative Agent (i) periodic activity (for such period or recurrent periods as shall be requested by the Administrative Agent) in
respect of Letters of Credit issued by such Issuing Bank, including all issuances, extensions and amendments, all expirations and
cancellations and all honored drawings and reimbursements thereof, (ii) reasonably prior to the time that such Issuing Bank issues,
amends or extends any Letter of Credit, the date of such issuance, amendment or extension, and the face amount of the Letters of
Credit to be issued, amended or extended by such Issuing Bank and outstanding after giving effect to such issuance, amendment or
extension (and whether the amounts thereof shall have changed), (iii) on each day on which such Issuing Bank honors any drawing
under any Letter of Credit, the date and amount of the drawing so honored, (iv) on any Business Day on which the Borrower
reimburses or fails to reimburse any drawing under a Letter of Credit as required hereunder, the date of such reimbursement or such
failure and the amount of such reimbursed or unreimbursed drawing and (v) on any other Business Day, such other information as the
Administrative Agent shall reasonably request as to the Letters of Credit issued by such Issuing Bank.

(r) Cash Collateralization. If any Event of Default shall occur and be continuing, on the day that the Borrower receives a
request from the Administrative Agent referred to in Section 8.1, the Borrower shall deposit in a deposit account in the name of the
Administrative Agent, for the benefit of the Issuing Banks and the Lenders, Cash Collateral in an amount in Dollars equal to 102% of
the Letter of Credit Usage as of such date; provided that the obligation to deposit such Cash Collateral shall become effective
immediately, and such deposit shall become immediately due and payable, without demand or other notice of any kind, upon the
occurrence of any Event of Default specified in Section 8.1(f) or 8.1(g). The Borrower also shall deposit Cash Collateral in
accordance with this Section 2.3(h) as and to the extent required by Section 2.13(e) or 2.21. Each such deposit shall be held by the
Administrative Agent as collateral for the payment and performance of the obligations of the Borrower under this Agreement. The
Administrative Agent shall have exclusive dominion and control, including the exclusive right of withdrawal, over such deposit
account. Other than any interest earned on the investment of such deposits, which investments shall be made at the option and sole
discretion of the Administrative Agent and at the Borrower’s risk and expense, such deposits shall not bear interest. Interest or
profits, if any, on such investments shall accumulate in such account. Funds in such account shall, notwithstanding anything to the
contrary in Section 2.15(f) or 2.16 or the Collateral Documents, be applied by the Administrative Agent to reimburse the Issuing
Banks for honored drawings under Letters of Credit for which they have not been reimbursed and, to the extent not so applied, shall
be held for the satisfaction of the reimbursement obligations of the Borrower for the Letter of Credit Usage at such time or, if the
maturity of the Loans has been accelerated (but subject to (i) the consent of the Requisite Lenders and (ii) in the case of any such
application at a time when any Revolving
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Lender is a Defaulting Lender (but only if, after giving effect thereto, the remaining Cash Collateral shall be less than the aggregate
Fronting Exposure), the consent of each Issuing Bank), be applied to satisfy other obligations of the Borrower under this Agreement.
If the Borrower is required to provide Cash Collateral as a result of the occurrence of an Event of Default, such Cash Collateral (to
the extent not applied as aforesaid) shall be returned to the Borrower promptly after all Events of Default have been cured or waived
and the Administrative Agent shall have received a certificate from an Authorized Officer of the Borrower to that effect. If the
Borrower is required to provide Cash Collateral pursuant to Section 2.13(e), such Cash Collateral (to the extent not applied as
aforesaid) shall be returned to the Borrower to the extent that, after giving effect to such return, the Total Utilization of Revolving
Commitments would not exceed the Line Cap. If the Borrower is required to provide Cash Collateral pursuant to Section 2.21, such
Cash Collateral (to the extent not applied as aforesaid) shall be returned to the Borrower to the extent that, after giving effect to such
return, no Issuing Bank shall have any Fronting Exposure.

(s) Termination of any Issuing Bank; Designation of Additional Issuing Banks.

(i) The Borrower may terminate the appointment of any Issuing Bank as an “Issuing Bank” hereunder by
providing written notice thereof to such Issuing Bank, with a copy to the Administrative Agent, and terminating such Issuing
Bank’s obligations to issue Letters of Credit hereunder. Any such termination shall become effective upon the earlier of (i)
such Issuing Bank acknowledging receipt of such notice and (ii) the 10th Business Day following the date of the delivery
thereof; provided that no such termination shall become effective until and unless the Letter of Credit Usage attributable to
Letters of Credit issued by such Issuing Bank (or its Affiliates) shall have been reduced to zero. At the time any such
termination shall become effective, the Borrower shall pay all unpaid fees accrued for the account of the terminated Issuing
Bank pursuant to Section 2.10(b). Notwithstanding the effectiveness of any such termination, the terminated Issuing Bank
shall continue to have all the rights of an Issuing Bank under this Agreement and the other Credit Documents with respect to
Letters of Credit issued by it prior to such termination, but shall not issue any additional Letters of Credit.

(ii) The Borrower may, at any time and from time to time, with the consent of the Administrative Agent (which
consent shall not be unreasonably withheld, conditioned or delayed), designate as additional Issuing Banks one or more
Revolving Lenders (or an Affiliate thereof) that agree to serve in such capacity as provided below. The acceptance by a
Revolving Lender (or such Affiliate) of an appointment as an Issuing Bank hereunder shall be evidenced by an agreement,
which shall be in form and substance reasonably satisfactory to the Administrative Agent, executed by the Borrower, the
Administrative Agent and such designated Revolving Lender (or such Affiliate) and, from and after the effective date of such
agreement, (i) such Revolving Lender (or such Affiliate) shall have all the rights and obligations of an Issuing Bank under
this Agreement and (ii) references herein to the term “Issuing Bank” shall be deemed to include such Revolving Lender (or
such Affiliate) in its capacity as an issuer of Letters of Credit hereunder.

(t) Letter of Credit Amounts. Unless otherwise specified herein, the amount of any Letter of Credit at any time shall be
deemed to be the stated amount of such Letter of Credit in effect at such time; provided that with respect to any Letter of Credit that,
by its terms or the terms of any letter of credit application relating thereto (or of any other document, agreement or instrument
entered into by the applicable Issuing Bank and the Borrower and relating to such Letter of Credit), provides for one or more
automatic increases prior to the expiration thereof (without giving effect to any automatic extension provisions therein or the
reinstatement of an amount previously drawn thereunder and reimbursed) in the face amount thereof, the amount of such Letter of
Credit shall be deemed to be the maximum face amount of such Letter of Credit after giving effect to all such increases, whether or
not such maximum stated amount is in effect at such time.
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(u) Indemnity. Without limiting the provisions of Section 10.3 or any other provision of this Agreement, the Borrower
agrees to indemnify, defend and hold harmless each Indemnitee, to the fullest extent permitted by applicable law, from and against
any and all claims, demands, suits, actions, investigations, proceedings, liabilities, fines, costs, penalties and damages, and all
reasonable fees and disbursements of attorneys, experts or consultants and all other costs and expenses actually incurred in
connection therewith or in connection with the enforcement of this indemnification (as and when they are incurred and irrespective
of whether suit is brought), which may be incurred by or awarded against any such Indemnitee (other than (x) Taxes, except Taxes
that represent claims, liabilities fines, costs, penalties or damages relating to or arising from any non-Tax claim, demand, suit, action,
investigation or proceeding and (y) any liabilities, fines, costs, penalties, damages, fees and expenses arising out of claims, demands,
suits, actions, investigations or proceedings commenced or threatened by a Credit Party, which shall be the subject of Section 10.3
and shall not be the subject of this Section 2.3(k)) (the “Letter of Credit Indemnified Costs”), and which arise out of or in
connection with, or as a result of:

(i) any Letter of Credit or any pre-advice of its issuance;

(ii) any transfer, sale, delivery, surrender or endorsement of any Drawing Document at any time(s) held by any
Indemnitee in connection with any Letter of Credit;

(iii) any action or proceeding arising out of, or in connection with, any Letter of Credit (whether administrative,
judicial or in connection with arbitration), including any action or proceeding to compel or restrain any presentation or
payment under any Letter of Credit, or for the wrongful dishonor of, or honoring a presentation under, any Letter of Credit;

(iv) any independent undertakings issued by the beneficiary of any Letter of Credit;

(v) any unauthorized instruction or request made to an Issuing Bank in connection with any Letter of Credit or
any requested Letter of Credit or error in computer or electronic transmission;

(vi) an adviser, confirmer or other nominated person seeking to be reimbursed, indemnified or compensated;

(vii) any third party seeking to enforce the rights of an applicant, beneficiary, nominated person, transferee,
assignee of any Letter of Credit proceeds or holder of an instrument or document;

(viii) the fraud, forgery or illegal action of parties other than such Indemnitee;

(ix) an Issuing Bank’s performance of the obligations of a confirming institution or entity that wrongfully
dishonors a confirmation; or

(x) the acts or omissions, whether rightful or wrongful, of any present or future de jure or de facto
Governmental Authority or cause or event beyond the control of such Indemnitee;

in each case, including that resulting from any Indemnitee’s own negligence; provided that, notwithstanding the foregoing,
such indemnity shall not be available to any Indemnitee claiming indemnification under this Section 2.3(k) to the extent that
such Letter of Credit Indemnified Costs (i) have been found by a final, non-appealable judgment of a court of competent
jurisdiction to have resulted directly from the gross negligence, bad faith or willful misconduct of such Indemnitee or its
Related Parties or (ii) arise out of or in connection with any action, claim or proceeding not involving any Credit Party or the
equityholders or Affiliates of any Credit Party (or the Related Parties of any Credit Party) that is brought by an Indemnitee
against another Indemnitee (other
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than against any Agent or any Arranger (or any holder of any other title or role) in its capacity as such). The Borrower
hereby agrees to pay any Indemnitee claiming indemnity on demand from time to time all amounts owing under this Section
2.3(k). If and to the extent that the obligations of Borrower under this Section 2.3(k) are unenforceable for any reason, the
Borrower agrees to make the maximum contribution to the Letter of Credit Indemnified Costs permissible under applicable
law. This indemnification provision shall survive termination of this Agreement and all Letters of Credit.

(v) Limitation of Liability. The liability of an Issuing Bank (or any other Indemnitee) under, in connection with or
arising out of any Letter of Credit (or pre-advice), regardless of the form or legal grounds of the action or proceeding, shall be limited
to direct or actual damages suffered by the Borrower and the Subsidiaries that are caused directly by such Issuing Bank’s gross
negligence, bad faith or willful misconduct (as determined by a final, non-appealable judgment of a court of competent jurisdiction)
in (i) honoring a presentation under a Letter of Credit that on its face does not at least substantially comply with the terms and
conditions of such Letter of Credit, (ii) failing to honor a presentation under a Letter of Credit that strictly complies with the terms
and conditions of such Letter of Credit or (iii) retaining Drawing Documents presented under a Letter of Credit. An Issuing Bank
shall be deemed to have acted with due diligence and reasonable care if such Issuing Bank’s conduct is in accordance with Standard
Letter of Credit Practice or in accordance with this Agreement. The Borrower’s aggregate remedies against any Issuing Bank and any
other Indemnitee for wrongfully honoring a presentation under any Letter of Credit or wrongfully retaining honored Drawing
Documents shall in no event exceed the aggregate amount paid by the Borrower to such Issuing Bank in respect of the honored
presentation in connection with such Letter of Credit under Section 2.3(d), plus interest at the rate then applicable to Base Rate Loans
hereunder. The Borrower shall take commercially reasonable action to avoid and mitigate the amount of any damages claimed
against any Issuing Bank or any other Indemnitee, including by enforcing its rights against the beneficiaries of the Letters of Credit
to the extent the Borrower deems such enforcement to be commercially reasonable. Any claim by the Borrower under or in
connection with any Letter of Credit shall be reduced by an amount equal to the sum of (x) the amount (if any) saved by the
Borrower as a result of the breach or alleged wrongful conduct complained of and (y) the amount (if any) of the loss that would have
been avoided by the Borrower had it taken all commercially reasonable steps to mitigate any loss, and in case of a claim of wrongful
dishonor by specifically and timely authorizing the applicable Issuing Bank to effect a cure.

(w) Concerning the Issuing Banks. Notwithstanding any other provision of this Agreement:

(i) No Issuing Bank shall be under any obligation to issue any Letter of Credit if:

(A) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport
to enjoin or restrain such Issuing Bank from issuing such Letter of Credit, or any law applicable to such Issuing
Bank or any request or directive (whether or not having the force of law) from any Governmental Authority with
jurisdiction over such Issuing Bank shall prohibit, or request that such Issuing Bank refrain from, the issuance of
letters of credit generally or such Letter of Credit in particular or shall impose upon such Issuing Bank with respect
to such Letter of Credit any restriction, reserve or capital requirement (for which such Issuing Bank is not otherwise
compensated hereunder) not in effect on the Closing Date, or shall impose upon such Issuing Bank any
unreimbursed loss, cost or expense that was not applicable on the Closing Date and which such Issuing Bank in good
faith deems material to it;

(B) the issuance of such Letter of Credit would violate one or more policies of such Issuing Bank
applicable to letters of credit generally; or
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(C) any Revolving Lender is at that time a Defaulting Lender, except in accordance with Section 2.21(c).

(ii) An Issuing Bank shall be under no obligation to amend any Letter of Credit if (A) such Issuing Bank would
have no obligation at such time to issue such Letter of Credit in its amended form under the terms hereof or (B) the
beneficiary of such Letter of Credit does not accept the proposed amendment to such Letter of Credit.

(iii) Each Issuing Bank shall act on behalf of the Revolving Lenders with respect to any Letters of Credit issued
by it and the documents associated therewith, and such Issuing Bank shall have all of the benefits and immunities (A)
provided to the Administrative Agent in Section 9 with respect to any acts taken or omissions suffered by such Issuing Bank
in connection with Letters of Credit issued by it or proposed to be issued by it and documents pertaining to such Letters of
Credit as fully as if the term “Administrative Agent” or “Agent” as used in Section 9 included such Issuing Bank with
respect to such acts or omissions, provided that no Lender shall have any obligation to any Issuing Bank (except, in the case
of any Issuing Bank that is also an Agent, in its capacity as such Agent) under Section 9.6, and (B) as additionally provided
herein with respect to Issuing Banks.

(x) Applicability of ISP and UCP. Unless otherwise expressly agreed by the applicable Issuing Bank and the Borrower
when a Letter of Credit is issued (including any such agreement applicable to an Existing Letter of Credit), (i) the rules of the ISP
and the UCP shall apply to each standby Letter of Credit and (ii) the rules of the UCP shall apply to each commercial Letter of
Credit.

2.4. Pro Rata Shares; Obligations Several; Availability of Funds. (a) All Loans on the occasion of any Borrowing
shall be made, and all participations in Letters of Credit, Swing Line Loans and Protective Advances shall be purchased, by the Lenders in
proportion to their applicable Pro Rata Shares. The failure of any Lender to make any Loan or fund any participation required hereunder shall
not relieve any other Lender of its obligations hereunder; provided that the Commitments and other obligations of the Lenders hereunder are
several, and no Lender shall be responsible for the failure of any other Lender to make any Loan or fund any participation required hereunder
or to satisfy any of its other obligations hereunder.

(y) Unless the Administrative Agent shall have been notified by a Lender prior to the applicable Credit Date that such
Lender does not intend to make available to the Administrative Agent the amount of such Lender’s Loan requested to be made on
such Credit Date, the Administrative Agent may assume that such Lender has made such amount available to the Administrative
Agent on such Credit Date and may, in its sole discretion, but shall not be obligated to, make available to the Borrower a
corresponding amount. In such event, if a Lender has not in fact made the amount of its Loan available to the Administrative Agent,
then such Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on demand, such corresponding
amount, with interest thereon for each day from and including the date such amount is made available to the Borrower to but
excluding the date of such payment to the Administrative Agent, at (i) in the case of a payment to be made by such Lender, (A) at
any time prior to the third Business Day following the date such amount is made available to the Borrower, the customary rate set by
the Administrative Agent for the correction of errors among banks and (B) thereafter, the Base Rate or (ii) in the case of a payment to
be made by the Borrower, the interest rate applicable hereunder to Base Rate Loans of the applicable Class. If the Borrower and such
Lender shall both pay such interest to the Administrative Agent for the same or an overlapping period, the Administrative Agent
shall promptly remit to the Borrower the amount of such interest paid by the Borrower for such period. If such Lender pays such
amount to the Administrative Agent, then such amount shall constitute such Lender’s Loan included in the applicable Borrowing.

2.5. Use of Proceeds. The Borrower will use the proceeds of the Revolving Loans solely for working capital
requirements and other general corporate purposes of Holdings, the Borrower
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and the other Restricted Subsidiaries not prohibited by this Agreement, including for Acquisitions and other Investments permitted
hereunder. Letters of Credit will be used by the Borrower solely for general corporate purposes of Holdings, the Borrower and the other
Restricted Subsidiaries not prohibited by this Agreement.

2.6. Evidence of Debt; Register; Notes. (a) Lenders’ Evidence of Debt. Each Lender shall maintain records evidencing
the Obligations of the Borrower owing to such Lender, including the principal amount of the Loans made by such Lender and each
repayment and prepayment in respect thereof. Subject to Section 2.6(b), such records maintained by any Lender shall be conclusive and
binding on the Borrower, absent manifest error; provided that the failure to maintain any such records, or any error therein, shall not in any
manner affect the obligation of the Borrower to pay any amounts due hereunder in accordance with the terms hereof; provided further that in
the event of any inconsistency between the records maintained by any Lender and the records maintained by the Administrative Agent, the
records maintained by the Administrative Agent shall govern and control.

(z) Register. The Administrative Agent shall maintain records of the name and address of, and the Commitments of and
the principal amount of and stated interest on the Loans owing to, each Lender from time to time (the “Register”). The entries in the
Register shall be conclusive and binding on the Borrower and each Lender, absent manifest error; provided that the failure to
maintain the Register, or any error therein, shall not in any manner affect the obligation of any Lender to make a Loan or other
payment hereunder or the obligation of the Borrower to pay any amounts due hereunder, in each case in accordance with the terms of
this Agreement. The Register shall be available for inspection by the Borrower or any Lender (but, in the case of a Lender, only with
respect to any entry relating to such Lender’s Commitments or Loans) at any reasonable time and from time to time upon reasonable
prior notice. The Borrower hereby designates the Person serving as the Administrative Agent to serve as the Borrower’s non-
fiduciary agent solely for purposes of maintaining the Register as provided in this Section 2.6(b) and agrees that, in consideration of
such Person serving in such capacity, such Person and its Related Parties shall constitute “Indemnitees”.

(aa) Notes. Upon the request of any Lender by written notice to the Borrower (with a copy to the Administrative Agent),
the Borrower shall promptly prepare, execute and deliver to such Lender a promissory note payable to such Lender (or, if requested
by such Lender, to such Lender and its registered assigns) to evidence such Lender’s Loans of any Class, which shall be in a form
approved by the Administrative Agent.

2.7. Interest on Loans and Letter of Credit Disbursements. (a) Subject to Section 2.9, each Loan of any Class shall
bear interest on the outstanding principal amount thereof from the date made through repayment (whether by acceleration or otherwise)
thereof as follows:

(i) if a Base Rate Loan (including each Swing Line Loan and each Protective Advance), at the Base Rate plus
the Applicable Margin with respect to Loans of such Class;

(ii) if a Daily Simple SOFR Loan, at a rate per annum equal to Adjusted Daily Simple SOFR plus the
Applicable Margin with respect to Loans of such Class; or

(iii) if a Term SOFR Loan, at a rate per annum equal to Adjusted Term SOFR for the applicable Interest Period
plus the Applicable Margin with respect to Loans of such Class.

The applicable Base Rate, Adjusted Daily Simple SOFR or Adjusted Term SOFR shall be determined by the Administrative
Agent, and such determination shall be conclusive and binding on the parties hereto, absent manifest error.

(ab) The basis for determining the rate of interest with respect to any Loan, and the Interest Period with respect to any
Term SOFR Borrowing, shall be selected by the Borrower pursuant to the applicable Funding Notice or Conversion/Continuation
Notice delivered in
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accordance herewith; provided that there shall be no more than 10 (or such greater number as may be agreed to by the Administrative
Agent) SOFR Borrowings outstanding at any time. In the event the Borrower fails to specify in any Funding Notice the Type of the
requested Borrowing, then the requested Borrowing shall be made as a Base Rate Borrowing. In the event the Borrower fails to
deliver in accordance with Section 2.8 a Conversion/Continuation Notice with respect to any Term SOFR Borrowing prior to the end
of the Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such Interest Period
such Borrowing shall be converted to a Base Rate Borrowing. In the event the Borrower requests the making of, or the conversion to
or continuation of, any Term SOFR Borrowing but fails to specify in the applicable Funding Notice or Conversion/Continuation
Notice the Interest Period to be applicable thereto, the Borrower shall be deemed to have specified an Interest Period of one month.
No Borrowing of any Class may be converted into a Borrowing of another Class.

(ac) Interest payable pursuant to Section 2.7(a) shall be computed (i) in the case of Base Rate Loans, on the basis of a
360-day year (or, in the case of Base Rate Loans determined by reference to the Prime Rate, a 365-day or 366-day year, as
applicable), and (ii) in the case of SOFR Loans, on the basis of a 360-day year, in each case for the actual number of days elapsed in
the period during which such interest accrues. In computing interest on any Loan, the date of the making of such Loan or the first day
of an Interest Period applicable to such Loan or, with respect to a Base Rate Loan being converted from a SOFR Loan, the date of
conversion of such SOFR Loan to such Base Rate Loan, as the case may be, shall be included, and the date of payment of such Loan
or the expiration date of an Interest Period applicable to such Loan or, with respect to a Base Rate Loan being converted to a SOFR
Loan, the date of conversion of such Base Rate Loan to such SOFR Loan, as the case may be, shall be excluded; provided that if a
Loan is repaid on the same day on which it is made, one day’s interest shall accrue on such Loan.

(ad) Except as otherwise set forth herein, accrued interest on each Loan shall be payable in arrears (i) on each Interest
Payment Date applicable to such Loan, (ii) upon any voluntary or mandatory repayment or prepayment of such Loan (other than any
voluntary prepayment of any Base Rate Revolving Loan), to the extent accrued on the amount being repaid or prepaid, (iii) if such
Loan is a Revolving Loan, a Swing Line Loan or a Protective Advance, on the Revolving Commitment Termination Date, (iv) on the
Maturity Date applicable to such Loan, (v) in the event of any conversion of a Term SOFR Loan prior to the end of the Interest
Period then applicable thereto, on the effective date of such conversion and (vi) in the case of any Protective Advance or any interest
accrued in accordance with Section 2.9, on demand.

(ae) The Borrower agrees to pay to each Issuing Bank, with respect to drawings honored under any Letter of Credit
issued by such Issuing Bank, interest on the amount paid by such Issuing Bank in respect of each such drawing from the date such
drawing is honored to but excluding the date such amount is reimbursed by or on behalf of the Borrower at the rate of interest
otherwise payable hereunder with respect to Base Rate Revolving Loans. Interest payable pursuant to this Section 2.7(e) shall be
computed on the basis of a 365-day or 366-day year, as applicable, for the actual number of days elapsed in the period during which
it accrues, and shall be payable on demand or, if no demand is made, on the date on which the related drawing under a Letter of
Credit is reimbursed in full. In the event the applicable Issuing Bank shall have been reimbursed by the Revolving Lenders for all or
any portion of such drawing, such Issuing Bank shall distribute to each Revolving Lender that has paid all amounts payable by it
under Section 2.3(e) with respect to such drawing such Revolving Lender’s applicable Pro Rata Share of any interest received by
such Issuing Bank in respect of the portion of such drawing so reimbursed by the Revolving Lenders for the period from the date on
which such Issuing Bank was so reimbursed by the Revolving Lenders to but excluding the date on which such portion of such
drawing is reimbursed by the Borrower.

2.8. Conversion/Continuation. (a) Subject to Section 2.17, the Borrower shall have the option:

(i) to convert at any time all or any part of any Borrowing from one Type to the other Type; and
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(ii) to continue, at the end of the Interest Period applicable to any Term SOFR Borrowing, all or any part of such
Borrowing as a Term SOFR Borrowing and to elect an Interest Period therefor;

provided, in each case, that at the commencement of each Interest Period for any Term SOFR Borrowing, such Borrowing
shall be in an amount that complies with Section 2.1(b).

In the event any Borrowing shall have been converted or continued in accordance with this Section 2.8 in part, such
conversion or continuation shall be allocated ratably, in accordance with their applicable Pro Rata Shares, among the Lenders
holding the Loans comprising such Borrowing, and the Loans comprising each part of such Borrowing resulting from such
conversion or continuation shall be considered a separate Borrowing. This Section 2.8 shall not apply to Swing Line Loans
or Protective Advances, which may not be converted or continued.

(af) To exercise its option pursuant to this Section 2.8, the Borrower shall deliver a fully completed and executed
Conversion/Continuation Notice to the Administrative Agent not later than 1:00 p.m. (New York City time) (i) on the proposed
Conversion/Continuation Date, in the case of a conversion to a Base Rate Borrowing, and (ii) at least three Business Days in advance
of the proposed Conversion/Continuation Date, in the case of a conversion to, or a continuation of, a Term SOFR Borrowing. In lieu
of delivering a Conversion/Continuation Notice, the Borrower may give the Administrative Agent, not later than the applicable time
set forth above, telephonic notice of any proposed conversion or continuation; provided that such telephonic notice shall be promptly
confirmed in writing by delivery to the Administrative Agent of a fully completed and executed Conversion/Continuation Notice.
Except as otherwise provided herein, a Conversion/Continuation Notice for a conversion to, or a continuation of, any Term SOFR
Borrowing shall be irrevocable on and after the related Interest Rate Determination Date, and the Borrower shall be bound to effect a
conversion or continuation in accordance therewith; any failure to effect such conversion or continuation in accordance therewith
shall be subject to Section 2.18.

(ag) Notwithstanding anything to the contrary herein, if an Event of Default under Section 8.1(a), 8.1(f) or 8.1(g) or, at
the request of the Requisite Lenders (or a Majority in Interest of Lenders of any Class), any other Event of Default shall have
occurred and be continuing, then no outstanding Borrowing (of the applicable Class, in the case of such a request by a Majority in
Interest of Lenders of any Class) may be converted to or continued as a SOFR Borrowing.

2.9. Default Interest. Notwithstanding anything to the contrary herein, upon the occurrence and during the continuance
of any Event of Default under Section 8.1(a), 8.1(f) or 8.1(g), any overdue principal of or interest on any Loan or any overdue fee or other
overdue amount payable by the Borrower hereunder shall bear interest, payable on demand, after as well as before judgment, at a rate per
annum equal to (a) in the case of the principal of any Loan, 2.00% per annum in excess of the interest rate otherwise applicable hereunder to
such Loan or (b) in the case of any other amount, a rate (computed on the basis of a year of 360 days for the actual number of days elapsed)
that is 2.00% per annum in excess of the interest rate payable hereunder for Base Rate Revolving Loans; provided that no amount shall
accrue pursuant to this Section 2.9 on any overdue amount that is payable to any Defaulting Lender so long as such Lender is a Defaulting
Lender. Payment or acceptance of the increased rates of interest provided for in this Section 2.9 is not a permitted alternative to timely
payment and shall not constitute a waiver of any Event of Default or otherwise prejudice or limit any rights or remedies of the Administrative
Agent, any Issuing Bank or any Lender.

2.10. Fees. (a) The Borrower agrees to pay to the Administrative Agent, for the account of each Revolving Lender, for
each day:

(i) a commitment fee equal to such Lender’s Pro Rata Share of (A) the excess, determined as of the close of
business on such day, of (1) the Maximum Credit over (2) the aggregate principal amount of all outstanding Revolving Loans
and the Letter
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of Credit Usage, multiplied by (B) the Applicable Commitment Fee Rate on such day; and

(ii) a letter of credit fee equal to such Lender’s applicable Pro Rata Share of (A) the Letter of Credit Usage
(excluding any portion thereof attributable to unreimbursed drawings under the Letters of Credit), determined as of the close
of business on such day, multiplied by (B) the Applicable Margin for SOFR Revolving Loans on such day.

(ah) The Borrower agrees to pay directly to each Issuing Bank, for its own account, the following fees:

(i) for each day, a fronting fee equal to 0.125% per annum multiplied by the Letter of Credit Usage attributable
to Letters of Credit issued by such Issuing Bank (excluding any portion thereof attributable to unreimbursed drawings under
such Letters of Credit), determined as of the close of business on any such day; and

(ii) any and all other customary commissions, fees and charges then in effect imposed by, and any and all
expenses incurred by, such Issuing Bank, or by any adviser, confirming institution or entity or other nominated person,
relating to Letters of Credit issued by such Issuing Bank, at the time of issuance by it of any Letter of Credit and upon the
occurrence of any other activity with respect to any Letter of Credit issued by it (including transfers, assignments of
proceeds, amendments, drawings or cancellations).

(ai) All fees referred to in Sections 2.10(a) and 2.10(b)(i) shall be calculated on the basis of a year of 360 days and the
actual number of days elapsed and shall be payable quarterly in arrears on the last Business Day of March, June, September and
December of each year, (i) in the case of the fees referred to in Section 2.10(a)(i), during the Revolving Commitment Period and (ii)
in the case of the fees referred to in Section 2.10(a)(ii) or 2.10(b)(i), during the period from and including the Closing Date to but
excluding the later of the Revolving Commitment Termination Date and the date on which the Letter of Credit Usage shall have been
reduced to zero; provided that all such fees shall be payable on the Revolving Commitment Termination Date and any such fees
accruing after such date shall be payable on demand.

(aj) The Borrower agrees to pay on the Closing Date to the Administrative Agent, for the account of each Lender, such
upfront fees as shall have been separately agreed by the Borrower and the Arrangers with respect thereto.

(ak) The Borrower agrees to pay to the Administrative Agent and the Collateral Agent such other fees in the amounts and
at the times separately agreed upon in respect of the credit facilities provided herein.

(al) Except as expressly agreed in writing, fees paid hereunder shall not be refundable or creditable under any
circumstances.

2.11. Repayment of Loans. The Borrower shall repay (a) to the Administrative Agent, for the account of the Lenders, the
then unpaid principal amount of each Revolving Loan on the Revolving Maturity Date; (b) to the Swing Line Lender the then unpaid
principal amount of each Swing Line Loan on the earlier of (i) the Swing Line Loan Maturity Date and (ii) demand for payment thereof made
to the Borrower by the Swing Line Lender; and (c) to the Administrative Agent the then unpaid principal amount of each Protective Advance
on the earlier of (i) the Revolving Maturity Date and (ii) demand for payment thereof made to the Borrower by the Administrative Agent;
provided that on each date that a Revolving Borrowing is made, the Borrower shall repay all Protective Advances that were outstanding on
the date such Borrowing was requested.

2.12. Voluntary Prepayments/Commitment Reductions. (a) Voluntary Prepayments. (i) At any time and from time to
time, the Borrower may, without premium or penalty but subject to compliance with the conditions set forth in this Section 2.12(a) and with
Section 2.17(d),
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prepay any Borrowing in whole or in part; provided that (A) each such partial voluntary prepayment of any SOFR Borrowing shall be in an
aggregate principal amount of $1,000,000 or an integral multiple of $500,000 in excess of such amount and (B) each such partial voluntary
prepayment of any Base Rate Borrowing (including any Swing Line Loan or Protective Advance) shall be in an aggregate principal amount
of $500,000 or an integral multiple of $100,000 in excess of such amount.

(iii) To make a voluntary prepayment pursuant to Section 2.12(a)(i), the Borrower shall notify the Administrative
Agent (and, in the case of a voluntary prepayment of any Swing Line Loan, the Swing Line Lender) not later than 1:00 p.m.
(New York City time) (A) on the date of prepayment, in the case of prepayment of Base Rate Borrowings, or (B) at least
three Business Days prior to the date of prepayment, in the case of prepayment of SOFR Borrowings. Each such notice shall
specify the prepayment date (which shall be a Business Day) and the principal amount of each Borrowing or portion thereof
to be prepaid, and may be given by telephone or in writing (and, if given by telephone, shall promptly be confirmed in
writing). Each such notice shall be irrevocable, and the principal amount of each Borrowing specified therein shall become
due and payable on the prepayment date specified therein; provided that a notice of prepayment of any Borrowing pursuant
to Section 2.12(a)(i) may state that such notice is conditioned upon the occurrence of one or more events specified therein, in
which case such notice may be rescinded by the Borrower (by notice to the Administrative Agent on or prior to the specified
date of prepayment) if such condition is not satisfied. Promptly following receipt of any such notice (other than a notice
relating solely to Swing Line Loans or Protective Advances), the Administrative Agent shall advise the Lenders of the
applicable Class of the details thereof. Each voluntary prepayment of a Borrowing shall be allocated among the Lenders
holding Loans comprising such Borrowing in accordance with their applicable Pro Rata Shares.

(am) Voluntary Commitment Reductions. (i) At any time and from time to time, the Borrower may, without premium or
penalty but subject to compliance with the conditions set forth in this Section 2.12(b), terminate in whole or permanently reduce in
part the Revolving Commitments in an amount up to the amount by which the Line Cap exceeds the Total Utilization of Revolving
Commitments at the time of such proposed termination or reduction; provided that each such partial reduction of the Commitments
of any Class shall be in an aggregate amount of $1,000,000 or an integral multiple of $1,000,000 in excess of such amount.

(iv) To make a voluntary termination or reduction of the Commitments of any Class pursuant to Section 2.12(b)
(i), the Borrower shall notify the Administrative Agent not later than 1:00 p.m. (New York City time) at least three Business
Days prior to the date of effectiveness of such termination or reduction. Each such notice shall specify the termination or
reduction date (which shall be a Business Day) and the amount of any partial reduction, and may be given by telephone or in
writing (and, if given by telephone, shall promptly be confirmed in writing). Each such notice shall be irrevocable, and the
termination or reduction of the Commitments specified therein shall become effective on the date specified therein; provided
that a notice of termination or reduction of the Commitments of any Class under Section 2.12(b)(i) may state that such notice
is conditioned upon the occurrence of one or more events specified therein, in which case such notice may be rescinded by
the Borrower (by notice to the Administrative Agent on or prior to the specified effective date) if such condition is not
satisfied. Promptly following receipt of any such notice, the Administrative Agent shall advise the Lenders of the applicable
Class of the details thereof. Each voluntary reduction of the Commitments of any Class shall reduce the Commitments of the
Lenders of such Class in accordance with their applicable Pro Rata Shares.

2.13. Mandatory Prepayments. (a) Reductions of Revolving Exposure. In the event and on each occasion that the sum of
(i) the aggregate principal amount of all Revolving Loans and all Swing Line Loans outstanding at such time and (ii) the Letter of Credit
Usage at such time exceeds the Line Cap, the Borrower shall prepay Swing Line Loans and Revolving Borrowings (or, if no such Loans
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or Borrowings are outstanding, deposit Cash Collateral in accordance with Section 2.3(h)) in an aggregate amount equal to such excess.

(an) Cash Dominion Period. Upon the commencement and during the continuance of a Cash Dominion Period, (i) the
Administrative Agent may (but shall not be required to) instruct each depositary bank with respect to a Controlled Account to
transfer on each Business Day (or with such other frequency as shall be specified by the Administrative Agent) to an Administrative
Agent Account all funds then on deposit in such Controlled Account, (ii) at the request of the Administrative Agent, the Borrower
shall cause each Credit Party to instruct each depositary bank that maintains any Deposit Accounts of a Credit Party (that do not
constitute Excluded Property or Controlled Accounts), to transfer on each Business Day (or with such other frequency as shall be
specified by the Administrative Agent) to an Administrative Agent Account all funds then on deposit in such Controlled Account;
and (ii) on each Business Day immediately following the day of receipt by the Administrative Agent of any funds pursuant to a
transfer referred to in clause (i) above, the Administrative Agent shall apply all funds so received first to prepay any outstanding
Protective Advances, second to prepay any outstanding Swing Line Loans, third to prepay any outstanding Revolving Loans (without
a corresponding reduction in Revolving Commitments), fourth to Cash Collateralize any outstanding Letter of Credit Usage in
accordance with Section 2.3(h) and, following such application thereof, shall remit the remaining funds so received, if any, to the
Borrower; provided that upon the occurrence and during the continuance of an Event of Default, all funds so received shall be
applied in accordance with Section 2.15(e) (and, pending such application, may be held as Cash Collateral). The Credit Parties
hereby direct the Administrative Agent to apply the funds as so specified and authorize the Administrative Agent to determine the
order of application of such funds as among the individual Borrowings and items of Letter of Credit Usage. For the avoidance of
doubt, funds used to reduce outstanding amounts may be reborrowed, subject to satisfaction of the conditions set forth in Section 3.2
and the other terms hereof.

(ao) Notice and Certificate. Prior to or concurrently with any mandatory prepayment or reduction pursuant to Section
2.13(a), the Borrower (i) shall notify the Administrative Agent of such prepayment or reduction (and, in the case of a prepayment of
a Swing Line Loan, the Swing Line Lender) and (ii) shall deliver to the Administrative Agent a certificate of an Authorized Officer
of the Borrower setting forth the calculation of the amount of the applicable prepayment or reduction. Each such notice shall be
irrevocable and shall specify the prepayment date and the principal amount of each Borrowing or portion thereof to be prepaid, or the
effective date and the amount of any such reduction, as applicable, and may be given by telephone or in writing (and, if given by
telephone, shall promptly be confirmed in writing). Promptly following receipt of any such notice (other than a notice relating solely
to the Swing Line Loans), the Administrative Agent shall advise the Lenders of the applicable Class of the details thereof. Each
mandatory prepayment of any Borrowing shall be allocated among the Lenders holding Loans comprising such Borrowing in
accordance with their applicable Pro Rata Shares and shall be subject to Section 2.17(d).

2.14. [Reserved].

2.15. General Provisions Regarding Payments. (a) All payments by the Borrower or any other Credit Party of principal,
interest, fees and other amounts required to be made hereunder or under any other Credit Document shall be made by wire transfer of same
day funds in Dollars, without defense, recoupment, set-off or counterclaim, free of any restriction or condition, to the account of the
Administrative Agent most recently designated by it for such purpose and received by the Administrative Agent not later than 1:00 p.m.
(New York City time) on the date due for the account of the Persons entitled thereto; provided that payments required to be made directly to
an Issuing Bank or the Swing Line Lender shall be so made and payments made pursuant to Sections 2.17(d), 2.18, 2.19, 10.2 and 10.3 shall
be made directly to the Persons entitled thereto. The Administrative Agent shall distribute any payment received by it hereunder for the
account of any other Person to the appropriate recipient promptly following receipt thereof.
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(ap) All payments in respect of the principal amount of any Loan (other than voluntary prepayments of Base Rate
Revolving Loans) shall be accompanied by payment of accrued interest on the principal amount being repaid or prepaid, and all such
payments (and, in any event, any payments in respect of any Loan on a date when interest is due and payable with respect to such
Loan) shall be applied to the payment of interest then due and payable before application to principal.

(aq) If any Conversion/Continuation Notice is withdrawn as to any Affected Lender or if any Affected Lender makes
Base Rate Loans in lieu of its applicable Pro Rata Share of any SOFR Borrowing, the Administrative Agent shall give effect thereto
in apportioning payments received thereafter.

(ar) Any payment hereunder by or on behalf of the Borrower to the Administrative Agent that is not received by the
Administrative Agent in same day funds prior to 1:00 p.m. (New York City time) on the date due shall, unless the Administrative
Agent shall determine otherwise, be deemed to have been received, for purposes of computing interest and fees hereunder (including
for purposes of determining the applicability of Section 2.9), on the Business Day immediately following the date of receipt (or, if
later, the Business Day immediately following the date the funds received become available funds).

(as) If an Event of Default shall have occurred and the maturity of the Loans shall have been accelerated pursuant to
Section 8.1, all payments or proceeds received by the Administrative Agent or the Collateral Agent in respect of any of the
Obligations, or from any sale of, collection from or other realization upon all or any part of the Collateral, shall, subject to Section
2.3(h) and 2.21(d)(iii) and the requirements of the ABL Intercreditor Agreement, be applied in the following order:

First, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (other
than principal, interest, any reimbursement of a drawing under a Letter of Credit or any fees due to any Issuing Bank in its
capacity as such, any Specified Cash Management Services Obligations and any Specified Hedge Obligations) payable to the
Administrative Agent, the Collateral Agent, any other Agent, any Issuing Bank or the Swing Line Lender in its capacity as
such (the amounts so applied to be distributed among such Secured Parties pro rata in accordance with the amounts of such
Obligations owed to them on the date of any such distribution);

Second, to payment of that portion of the Obligations constituting accrued and unpaid interest on the Protective
Advances;

Third, to payment of that portion of the Obligations constituting principal of the Protective Advances;

Fourth, to payment of that portion of the Obligations constituting accrued and unpaid interest on the Swing Line
Loans;

Fifth, to payment of that portion of the Obligations constituting principal of the Swing Line Loans;

Sixth, to payment of that portion of the Obligations constituting unreimbursed drawings under Letters of Credit and
fees (including the fees accrued under Section 2.1) payable to any Issuing Bank in its capacity as such (the amounts so
applied to be distributed among the Issuing Banks pro rata in accordance with the amounts of such Obligations owed to them
on the date of any such distribution);

Seventh, to payment of an amount to the Administrative Agent equal to 102% of the maximum aggregate amount
that is, or at any time thereafter pursuant to the terms thereof may become, available for drawing under all outstanding
Letters of Credit
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(regardless of whether any conditions for drawing could then be met), to Cash Collateralize such Obligations for the ratable
benefit of the Issuing Banks;

Eighth, to payment of that portion of the Obligations constituting indemnities, expenses and other amounts (other
than principal, interest, fees, any Specified Cash Management Services Obligations and any Specified Hedge Obligations)
payable to the Lenders (the amounts so applied to be distributed among the Lenders pro rata in accordance with the amounts
of such Obligations owed to them on the date of any such distribution);

Ninth, to payment of that portion of the Obligations constituting accrued and unpaid interest on the Revolving Loans
and fees payable to any Lender in its capacity as such (including all fees accrued under Section 2.10) (the amounts so applied
to be distributed among the Lenders pro rata in accordance with the amounts of such Obligations owed to them on the date of
any such distribution);

Tenth, to payment of that portion of the Obligations constituting unpaid principal of the Revolving Loans and to
payment (in each case up to but not in excess of the amount of the Specified Pari Cash Management Amount or the Specified
Pari Hedge Amount, as the case may be, most recently designated in respect thereof) of any Designated Cash Management
Services Obligations arising under any Specified Pari Cash Management Services Agreement or any Specified Hedge
Obligations under any Specified Pari Hedge Agreement (the amounts so applied to be distributed among the applicable
Secured Parties pro rata in accordance with the amounts of such Obligations owed to them on the date of any such
distribution);

Eleventh, to payment of all Specified Cash Management Services Obligations and all Specified Hedge Obligations
that, in each case, are not covered under clause Tenth above (the amounts so applied to be distributed among the applicable
Secured Parties pro rata in accordance with the amounts of such Obligations owed to them on the date of any such
distribution);

Twelfth, to the payment of all other Obligations that are payable to the Secured Parties (the amounts so applied to be
distributed among the applicable Secured Parties pro rata in accordance with the amounts of such Obligations owed to them
on the date of any such distribution); and

Last, to the extent of any excess of such proceeds, if any, after all of the Obligations have been paid in full, to the
Borrower or as otherwise required by law.

Notwithstanding the foregoing, (i) no amount received from any Guarantor shall be applied to any Excluded Swap Obligation of such
Guarantor, (ii) application of amounts used to Cash Collateralize Letters of Credit to other obligations shall be subject to the consent
of the Issuing Banks to the extent required under Section 2.3(h) and (iii) amounts used to Cash Collateralize Letters of Credit
pursuant to Section 2.3(h) or clause Sixth above shall be applied to satisfy drawings under such Letters of Credit as they occur, and if
any amount remains on deposit as Cash Collateral after all Letters of Credit have either been fully drawn or expired, such remaining
amount shall be applied to the other Obligations, if any, in the order set forth above. The Administrative Agent shall have absolute
discretion as to the time of application of any such payments and proceeds in accordance with this Agreement.

(at) Unless the Administrative Agent shall have been notified by the Borrower prior to the date on which any payment is
due to the Administrative Agent for the account of the Lenders or Issuing Banks hereunder that the Borrower will not make such
payment, the Administrative Agent may assume that the Borrower has made such payment on such date in accordance herewith and
may, in its sole discretion, but shall not be obligated to, distribute to the Lenders or Issuing Banks, as the case may be, the amount
due. In such event, if the Borrower has not in fact made such payment, then each of the Lenders or Issuing Banks, as the case may
be,
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severally agrees to pay to the Administrative Agent forthwith on demand the amount so distributed to such Lender or Issuing Bank
with interest thereon, for each day from and including the date such amount is distributed to it to but excluding the date of payment
to the Administrative Agent (i) at any time prior to the third Business Day following the date such amount is distributed to it, the
customary rate set by the Administrative Agent for the correction of errors among banks and (ii) thereafter, the Base Rate.

2.16. Ratable Sharing. The Lenders hereby agree among themselves that, except as otherwise provided herein and in the
Collateral Documents with respect to amounts realized from the exercise of rights with respect to Liens on the Collateral, if any Lender shall,
whether through the exercise of any right of set-off or banker’s lien, by counterclaim or cross action or by the enforcement of any right under
the Credit Documents or otherwise, or as adequate protection of a deposit treated as cash collateral under the Bankruptcy Code, receive
payment or reduction of a portion of the aggregate amount of any principal, interest, fees and amounts payable in respect of participations in
Swing Line Loans, Protective Advances or Letters of Credit owing to such Lender hereunder or under the other Credit Documents
(collectively, the “Aggregate Amounts Due” to such Lender) resulting in such Lender receiving payment of a greater proportion of the
Aggregate Amounts Due to such Lender than the proportion received by any other Lender in respect of the Aggregate Amounts Due to such
other Lender, then the Lender receiving such proportionately greater payment shall (a) notify the Administrative Agent and each other
Lender of the receipt of such payment and (b) apply a portion of such payment to purchase (for cash at face value) participations in the
Aggregate Amounts Due to the other Lenders so that all such payments of Aggregate Amounts Due shall be shared by all the Lenders ratably
in accordance with the Aggregate Amounts Due to them; provided that, if all or part of such proportionately greater payment received by any
purchasing Lender is thereafter recovered from such Lender upon the bankruptcy or reorganization of any Credit Party or otherwise, such
purchase shall be rescinded and the purchase price paid for such participation shall be returned to such purchasing Lender ratably to the
extent of such recovery, but without interest. Each Credit Party expressly consents to the foregoing arrangements and agrees that any holder
of a participation so purchased may exercise any and all rights of banker’s lien, consolidation, set-off or counterclaim with respect to any and
all monies owing by such Credit Party to such holder with respect thereto as fully as if such holder were owed the amount of the participation
held by such holder. The provisions of this Section 2.16 shall not be construed to apply to (i) any payment made by the Borrower pursuant to
and in accordance with the express terms of this Agreement (for the avoidance of doubt, as in effect from time to time), including the
application of funds arising from the existence of a Defaulting Lender or any payment made by the Borrower pursuant to Section 2.21 or 2.22
or any Extension/Modification Agreement, Incremental Facility Agreement or Refinancing Facility Agreement, (ii) any “cashless roll”
effected in accordance with Section 1.8 or (iii) any payment obtained by any Lender as consideration for the assignment of or sale of a
participation in Loans or other Obligations owing to it pursuant to and in accordance with the express terms of this Agreement.

2.17. Making or Maintaining SOFR Loans. (a) Temporary Inability to Determine Applicable Interest Rate.

(i) If for any SOFR Borrowing of any Class:

(A) the Administrative Agent determines (which determination shall be conclusive absent manifest
error) that Adjusted Daily Simple SOFR or Adjusted Term SOFR for any requested Interest Period cannot be
determined pursuant to the definition thereof; or

(B) the Administrative Agent is advised by a Majority in Interest of the Lenders of such Class that
Adjusted Daily Simple SOFR or Adjusted Term SOFR for any requested Interest Period will not adequately and
fairly reflect the cost to such Lenders of making or maintaining such Loans;

then the Administrative Agent shall give notice (which may be telephonic) thereof to the Borrower and the Lenders
as promptly as practicable, whereupon, (x) no Loans of such Class may be made as, or converted to, the applicable
SOFR Loans until such time as the Administrative Agent notifies the Borrower
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and the Lenders that the circumstances giving rise to such notice no longer exist and (y) any Funding Notice or
Conversion/Continuation Notice given by the Borrower with respect to the Loans in respect of which such
determination was made shall be deemed rescinded by the Borrower. The Administrative Agent shall promptly
notify the Borrower and the Lenders when such circumstances no longer exist.

(au) Permanent Inability to Determine Rate; Benchmark Replacement.

(i) Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Credit Document,
upon the occurrence of a Benchmark Transition Event, the Administrative Agent and the Borrower may amend this
Agreement to replace the then-current Benchmark with a Benchmark Replacement. Any such amendment with respect to a
Benchmark Transition Event will become effective at 5:00 p.m. on the fifth (5th) Business Day after the Administrative
Agent has posted such proposed amendment to all Lenders and the Borrower so long as the Administrative Agent has not
received, by such time, written notice of objection to such amendment from Lenders comprising the Requisite Lenders. No
replacement of the then-current Benchmark with a Benchmark Replacement pursuant to this Section 2.17(b) will occur prior
to the applicable Benchmark Transition Start Date. Unless and until a Benchmark Replacement is effective in accordance
with this clause (i), all Loans shall be converted into Base Rate Loans in accordance with the provisions of Section 2.17(a).

(ii) Benchmark Replacement Conforming Changes. In connection with the use, administration, adoption or
implementation of a Benchmark Replacement, the Administrative Agent will have the right to make Conforming Changes
from time to time in consultation with the Borrower and, notwithstanding anything to the contrary herein or in any other
Credit Document, any amendments implementing such Conforming Changes will become effective without any further
action or consent of any other party to this Agreement or any other Credit Document.

(iii) Notices; Standards for Decisions and Determinations. The Administrative Agent will promptly notify the
Borrower and the Lenders of the implementation of any Benchmark Replacement and the effectiveness of any Conforming
Changes. The Administrative Agent will notify the Borrower and the removal or reinstatement of any tenor of a Benchmark.
Any determination, decision or election that may be made by the Administrative Agent or Lenders pursuant to this Section
2.17(b), including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an
event, circumstance or date and any decision to take or refrain from taking any action, will be conclusive and binding absent
manifest error and may be made in its or their sole discretion and without consent from any other party hereto, except, in
each case, as expressly required pursuant to this Section 2.17(b).

(iv) Unavailability of Tenor of Benchmark. Notwithstanding anything to the contrary herein or in any other
Credit Document, at any time (including in connection with the implementation of a Benchmark Replacement), (i) if any
then-current Benchmark is a term rate (including the Term SOFR Reference Rate) and either (A) any tenor for such
Benchmark is not displayed on a screen or other information service that publishes such rate from time to time as selected by
the Administrative Agent in its reasonable discretion or (B) the administrator of such Benchmark or the regulatory supervisor
for the administrator of such Benchmark has provided a public statement or publication of information announcing that any
tenor for such Benchmark is not or will not be representative or in compliance with or aligned with the International
Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks, then the Administrative Agent may
modify the definition of “Interest Period” (or any similar or analogous definition) for any Benchmark settings at or after such
time to remove such unavailable, non-representative, non-compliant or non-aligned tenor and (ii) if a tenor that was removed
pursuant to clause (i) above either (A) is subsequently displayed on a
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screen or information service for a Benchmark (including a Benchmark Replacement) or (B) is not, or is no longer, subject to
an announcement that it is not or will not be representative or incompliance with or aligned with the International
Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks for a Benchmark (including a
Benchmark Replacement), then the Administrative Agent may modify the definition of “Interest Period” (or any similar or
analogous definition) for all Benchmark settings at or after such time to reinstate such previously removed tenor.

(v) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the commencement of a
Benchmark Unavailability Period, the Borrower may revoke any request for the applicable SOFR Borrowing of, conversion
to or continuation of SOFR Loans to be made, converted or continued during any Benchmark Unavailability Period and,
failing that, the Borrower will be deemed to have converted any such request into a request for a Borrowing of or conversion
to Base Rate Loans. During any Benchmark Unavailability Period or at any time that a tenor for the then-current Benchmark
is not an Available Tenor, the component of Base Rate based upon Adjusted Term SOFR (or then-current Benchmark) will
not be used in any determination of Base Rate.

(av) Illegality or Impracticability of SOFR Loans. In the event that on any date (i) any Lender shall have determined
(which determination shall be final and conclusive and binding upon all parties hereto) that the making, maintaining, converting to or
continuation of its SOFR Loans has become unlawful as a result of compliance by such Lender in good faith with any law (or would
conflict with any treaty, rule, regulation, guideline or order not having the force of law even though the failure to comply therewith
would not be unlawful), or (ii) the Requisite Lenders shall have determined (which determination shall be final and conclusive and
binding upon all parties hereto) that the making, maintaining, converting to or continuation of their SOFR Loans has become
impracticable as a result of contingencies occurring after the date hereof that materially and adversely affect the London interbank
market or the position of the Lenders in that market, then, if such Lender or Lenders shall have provided notice thereof to the
Administrative Agent and the Borrower, such Lender or each of such Lenders, as the case may be, shall be an “Affected Lender”. If
the Administrative Agent receives a notice from (A) any Lender pursuant to clause (i) of the preceding sentence or (B) a notice from
Lenders constituting Requisite Lenders pursuant to clause (ii) of the preceding sentence, then (1) the obligation of the Lenders (or, in
the case of any notice pursuant to clause (i) of the preceding sentence, of the applicable Lender) to make Loans as, or to convert
Loans to, SOFR Loans shall be suspended until such notice shall be withdrawn by each applicable Affected Lender, (2) to the extent
such determination by any Affected Lender relates to a SOFR Loan then being requested by the Borrower pursuant to a Funding
Notice or a Conversion/Continuation Notice, the Lenders (or in the case of any notice pursuant to clause (i) of the preceding
sentence, the applicable Lender) shall make such Loan as (or continue such Loan as or convert such Loan to, as the case may be) a
Base Rate Loan, (3) the Lenders’ (or in the case of any notice pursuant to clause (i) of the preceding sentence, the applicable
Lender’s) obligations to maintain such SOFR Loans (the “Affected Loans”) shall be terminated at the earlier to occur of the
expiration of the Interest Period then in effect with respect to the Affected Loans or when required by law and (4) the Affected Loans
shall automatically convert into Base Rate Loans on the date of such termination. Notwithstanding the foregoing, to the extent any
such determination by an Affected Lender relates to a SOFR Loan then being requested by the Borrower pursuant to a Funding
Notice or a Conversion/Continuation Notice, the Borrower shall have the option, subject to Section 2.17(d), to rescind such Funding
Notice or Conversion/Continuation Notice as to all Lenders by giving written notice (or telephonic notice promptly confirmed by
written notice) thereof to the Administrative Agent of such rescission on the date on which the Affected Lender gives notice of its
determination as described above (which notice of rescission the Administrative Agent shall promptly transmit to each other Lender).
Each Affected Lender shall promptly notify the Administrative Agent and the Borrower when the circumstances that led to its notice
pursuant to this Section 2.17(c) no longer exist.
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(aw) Compensation for Breakage or Non-Commencement of Interest Periods. In the event that (i) a borrowing of any
Term SOFR Loan does not occur on a date specified therefor in any Funding Notice (or any telephonic request for a borrowing)
given by the Borrower (other than as a result of a failure by such Lender to make such Loan in accordance with its obligations
hereunder), whether or not such notice may be rescinded in accordance with the terms hereof, (ii) a conversion to or continuation of
any Term SOFR Loan does not occur on a date specified therefor in any Conversion/Continuation Notice (or a telephonic request
given for any conversion or continuation) given by the Borrower, whether or not such notice may be rescinded in accordance with
the terms hereof, (iii) any payment of any principal of any Term SOFR Loan occurs on a day other than on the last day of an Interest
Period applicable thereto (including as a result of an Event of Default), (iv) the conversion of any Term SOFR Loan occurs on a day
other than on the last day of an Interest Period applicable thereto, (v) any Term SOFR Loan is assigned other than on the last day of
an Interest Period applicable thereto as a result of a request by the Borrower pursuant to Section 2.22 or (vi) a prepayment of any
Term SOFR Loan does not occur on a date specified therefor in any notice of prepayment given by the Borrower, whether or not such
notice may be rescinded in accordance with the terms hereof, the Borrower shall compensate each Lender for all losses, costs,
expenses and liabilities that such Lender may sustain, including any loss incurred from obtaining, liquidating or employing losses
from third parties, but excluding any loss of margin or any interest rate “floor” for the period following any such payment,
assignment or conversion or any such failure to borrow, pay, prepay, convert or continue. To request compensation under this Section
2.17(d), a Lender shall deliver to the Borrower a certificate setting forth in reasonable detail the basis and calculation of any amount
or amounts that such Lender is entitled to receive pursuant to this Section 2.17(d), which certificate shall be conclusive and binding
absent manifest error. The Borrower shall pay such Lender the amount shown as due on any such certificate within 30 days after
receipt thereof.

(ax) Booking of SOFR Loans. Any Lender may make, carry or transfer SOFR Loans at, to or for the account of any of its
branch offices or the office of any Affiliate of such Lender.

2.18. Increased Costs; Capital Adequacy and Liquidity. (a) Increased Costs Generally. If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or
similar requirement against assets of, deposits with or for the account of, or credit extended or participated in by, any Lender
or any Issuing Bank;

(ii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b)
through (d) of the definition of “Excluded Taxes” and (C) Connection Income Taxes) on its loans, loan principal, letters of
credit, commitments or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or

(iii) impose on any Lender or any Issuing Bank or the London interbank market any other condition, cost or
expense (other than Taxes) affecting this Agreement or any Loan made by such Lender or any Letter of Credit or
participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making, converting to, continuing
or maintaining any Loan or of maintaining its obligation to make any such Loan, or to increase the cost to such Lender, such Issuing Bank or
such other Recipient of participating in, issuing or maintaining any Letter of Credit (or of maintaining its obligation to participate in or to
issue any Letter of Credit), or to reduce the amount of any sum received or receivable by such Lender, Issuing Bank or other Recipient
hereunder (whether of principal, interest or any other amount) in respect of any Loan in an amount deemed by such Lender, such Issuing
Bank or other Recipient to be material, then, from time to time upon request of such Lender, Issuing Bank or other Recipient, the Borrower
will pay to such Lender, Issuing Bank or other Recipient, as the case may be, such additional amount or amounts as will compensate such
Lender, Issuing Bank or other Recipient, as the case may be, for such additional costs incurred or reduction suffered.
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(ay) Capital and Liquidity Requirements. If any Lender or Issuing Bank determines that any Change in Law affecting
such Lender or Issuing Bank or any lending office of such Lender or such Lender’s or Issuing Bank’s holding company, if any,
regarding capital or liquidity requirements has had or would have the effect of reducing the rate of return on such Lender’s or or
Issuing Bank’s capital or on the capital of such Lender’s or Issuing Bank’s holding company, if any, as a consequence of this
Agreement, the Commitments of such Lender or the Loans made by, or participations in Letters of Credit or Swing Line Loans held
by, such Lender or the Letters of Credit issued by such Issuing Bank, to a level below that which such Lender or Issuing Bank or
such Lender’s or Issuing Bank’s holding company could have achieved but for such Change in Law (taking into consideration such
Lender’s or Issuing Bank’s policies and the policies of such Lender’s or Issuing Bank’s holding company with respect to capital
adequacy or liquidity), then from time to time upon request of such Lender or Issuing Bank the Borrower will pay to such Lender or
Issuing Bank, as the case may be, such additional amount or amounts as will compensate such Lender or Issuing Bank or such
Lender’s or Issuing Bank’s holding company for any such reduction suffered.

(az) Certificates for Reimbursement. A certificate of a Lender or Issuing Bank setting forth in reasonable detail the basis
and calculation of the amount or amounts necessary to compensate such Lender or Issuing Bank or its holding company, as the case
may be, as specified in Section 2.18(a) or 2.18(b) and delivered to the Borrower, shall be conclusive absent manifest error. The
Borrower shall pay such Lender or Issuing Bank, as the case may be, the amount shown as due on any such certificate within 30 days
after receipt thereof.

(ba) Delay in Requests. Failure or delay on the part of any Lender or Issuing Bank to demand compensation pursuant to
this Section 2.18 shall not constitute a waiver of such Lender’s or Issuing Bank’s right to demand such compensation; provided that
the Borrower shall not be required to compensate a Lender or Issuing Bank pursuant to this Section 2.18 for any increased costs
incurred or reductions suffered more than 180 days prior to the date that such Lender or Issuing Bank, as the case may be, notifies the
Borrower of the Change in Law giving rise to such increased costs or reductions, and of such Lender’s or Issuing Bank’s intention to
claim compensation therefor (except that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then
the 180-day period referred to above shall be extended to include the period of retroactive effect thereof).

(bb) Certain Limitations. Notwithstanding any other provision of this Section 2.18 to the contrary, no Lender or Issuing
Bank shall request, or be entitled to receive, any compensation pursuant to this Section 2.18 unless it shall be the general policy or
practice of such Lender or Issuing Bank to seek compensation in similar circumstances under comparable provisions of other credit
agreements, if any.

2.19. Taxes; Withholding, Etc. (a) Applicable Law; Issuing Banks. For purposes of this Section 2.19, the term
“applicable law” includes FATCA and the term “Lender” includes any Issuing Bank.

(bc) Payments Free of Taxes. Any and all payments by or on account of any obligation of any Credit Party under any
Credit Document shall be made without deduction or withholding for any Taxes, except as required by applicable law. If any
applicable law (as determined in the good faith discretion of an applicable Withholding Agent) requires the deduction or withholding
of any Tax from any such payment by a Withholding Agent, then the applicable Withholding Agent shall be entitled to make such
deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in
accordance with applicable law and, if such Tax is an Indemnified Tax, then the sum payable by the applicable Credit Party shall be
increased as necessary so that after such deduction or withholding has been made (including such deductions and withholdings
applicable to additional sums payable under this Section 2.19) the applicable Recipient receives an amount equal to the sum it would
have received had no such deduction or withholding been made.
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(bd) Payment of Other Taxes by the Credit Parties. Each Credit Party shall timely pay to the relevant Governmental
Authority in accordance with applicable law, or at the option of the Administrative Agent timely reimburse it for the payment of, any
Other Taxes.

(be) Indemnification by the Credit Parties. The Credit Parties shall jointly and severally indemnify each Recipient, within
30 days after demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or
attributable to amounts payable under this Section 2.19) payable or paid by such Recipient or required to be withheld or deducted
from a payment to such Recipient and any reasonable expenses arising therefrom or with respect thereto, whether or not such
Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the
amount of such payment or liability delivered to the Borrower by a Lender (with a copy to the Administrative Agent), or by the
Administrative Agent on its own behalf (including in its capacity as the Collateral Agent) or on behalf of a Lender, shall be
conclusive absent manifest error.

(bf) Indemnification by the Lenders. Each Lender shall severally indemnify the Administrative Agent, within 10 days
after demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that no Credit Party has
already indemnified the Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Credit Parties to
do so), (ii) any Taxes attributable to such Lender’s failure to comply with the provisions of Section 10.6(g)(i) relating to the
maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid
by the Administrative Agent in connection with any Credit Document, and any reasonable expenses arising therefrom or with respect
thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A
certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall be conclusive
absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time
owing to such Lender under any Credit Document or otherwise payable by the Administrative Agent to the Lender from any other
source against any amount due to the Administrative Agent under this Section 2.19(e).

(bg) Evidence of Payments. As soon as practicable after any payment of Taxes by any Credit Party to a Governmental
Authority pursuant to this Section 2.19, such Credit Party shall deliver to the Administrative Agent the original or a certified copy of
a receipt issued by such Governmental Authority evidencing such payment, a copy of the return reporting such payment or other
evidence of such payment reasonably satisfactory to the Administrative Agent.

(bh) Status of Lenders. (i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect
to payments made under any Credit Document shall deliver to the Borrower and the Administrative Agent, at the time or times
reasonably requested by the Borrower or the Administrative Agent, such properly completed and executed documentation reasonably
requested by the Borrower or the Administrative Agent as will permit such payments to be made without withholding or at a reduced
rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the Administrative Agent, shall deliver such
other documentation prescribed by applicable law or reasonably requested by the Borrower or the Administrative Agent as will
enable the Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup withholding or
information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion,
execution and submission of such documentation (other than such documentation set forth in Sections 2.19(g)(ii)(A), 2.19(g)(ii)(B)
and 2.19(g)(ii)(D)) shall not be required if in the Lender’s reasonable judgment such completion, execution or submission would
subject such Lender to any material unreimbursed cost or expense or would materially prejudice the legal or commercial position of
such Lender (it being understood that information required by current United States federal income Tax withholding forms shall not
be considered to be information the provision of which would materially prejudice the position of a Lender).

(iv) Without limiting the generality of the foregoing:
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(A) Any Lender that is a US Person shall deliver to the Borrower and the Administrative Agent prior to
the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower or the Administrative Agent), executed copies of IRS Form W-9 certifying that
such Lender is exempt from United States federal backup withholding Tax, provided that, if such Lender is a
disregarded entity for United States federal income Tax purposes and its owner is a US Person, such Lender will
provide the appropriate withholding form of its owner (with required supporting documentation).

(B) Any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the
Administrative Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on
which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower or the Administrative Agent), whichever of the following is applicable:

(1) in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the
United States is a party (x) with respect to payments of interest under any Credit Document, executed copies
of IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or successor form), establishing an
exemption from, or reduction of, US federal withholding Tax pursuant to the “interest” article of such tax
treaty and (y) with respect to any other applicable payments under any Credit Document, IRS Form W-
8BEN or IRS Form W-8BEN-E, as applicable (or successor form), establishing an exemption from, or
reduction of, US federal withholding Tax pursuant to the “business profits” or “other income” article of such
tax treaty;

(2) executed copies of IRS Form W-8ECI (or successor form);

(3) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest
under Section 881(c) of the Internal Revenue Code, (x) a certificate substantially in the form of Exhibit L-1
to the effect that such Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the
Internal Revenue Code, a “10 percent shareholder” of the Borrower within the meaning of Section 881(c)(3)
(B) of the Internal Revenue Code or a “controlled foreign corporation” described in Section 881(c)(3)(C) of
the Internal Revenue Code (a “US Tax Compliance Certificate”) and (y) executed copies of IRS Form W-
8BEN or IRS Form W-8BEN-E, as applicable (or successor form); or

(4) to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-
8IMY (or successor form), accompanied by IRS Form W-8ECI, IRS Form W-8BEN or IRS Form W-8BEN-
E, as applicable (or successor form), a US Tax Compliance Certificate substantially in the form of Exhibit L-
2 or Exhibit L-3, IRS Form W-9 (or successor form), and/or other certification documents from each
beneficial owner, as applicable; provided that if the Foreign Lender is a partnership and one or more direct
or indirect partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign
Lender may provide a US Tax Compliance Certificate substantially in the form of Exhibit L-4 on behalf of
each such direct and indirect partner.

(C) Any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the
Administrative Agent (in such number of
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copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender
under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), executed copies of any other form prescribed by applicable law as a basis for claiming
exemption from or a reduction in US federal withholding Tax, duly completed, together with such supplementary
documentation as may be prescribed by applicable law to permit the Borrower or the Administrative Agent to
determine the withholding or deduction required to be made.

(D) If a payment made to a Lender under any Credit Document would be subject to US federal
withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting
requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Internal Revenue Code, as
applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or times prescribed
by law and at such time or times reasonably requested by the Borrower or the Administrative Agent such
documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Internal
Revenue Code) and such additional documentation reasonably requested by the Borrower or the Administrative
Agent as may be necessary for the Borrower and the Administrative Agent to comply with their obligations under
FATCA and to determine that such Lender has complied with such Lender’s obligations under FATCA or to
determine the amount to deduct and withhold from such payment. Solely for purposes of this clause (D), “FATCA”
shall include any amendments made to FATCA after the date of this Agreement.

(v) Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or
inaccurate in any respect, it shall update such form or certification or promptly notify the Borrower and the Administrative
Agent in writing of its legal inability to do so.

(bi) Treatment of Certain Refunds. If any party determines, in its sole discretion exercised in good faith, that it has
received a refund of any Taxes as to which it has been indemnified pursuant to this Section 2.19 (including by the payment of
additional amounts pursuant to this Section 2.19), it shall pay to the indemnifying party an amount equal to such refund (but only to
the extent of indemnity payments made under this Section 2.19 with respect to the Taxes giving rise to such refund), net of all out-of-
pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by the relevant
Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such indemnified party, shall
repay to such indemnified party the amount paid over pursuant to this Section 2.19(h) (plus any penalties, interest or other charges
imposed by the relevant Governmental Authority) in the event that such indemnified party is required to repay such refund to such
Governmental Authority. Notwithstanding anything to the contrary in this Section 2.19(h), in no event will the indemnified party be
required to pay any amount to an indemnifying party pursuant to this Section 2.19(h) the payment of which would place the
indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the indemnification
payments or additional amounts giving rise to such refund had never been paid. This Section 2.19(h) shall not be construed to require
any indemnified party to make available its Tax returns (or any other information relating to its Taxes that it deems confidential) to
the indemnifying party or any other Person.

(bj) Survival. Each party’s obligations under this Section 2.19 shall survive the resignation or replacement of the
Administrative Agent or the Collateral Agent or any assignment of rights by, or the replacement of, a Lender, the termination of the
Commitments and the repayment, satisfaction or discharge of all obligations under any Credit Document.

2.20. Obligation to Mitigate. If any Lender becomes an Affected Lender or any Lender or Issuing Bank requests
compensation under Section 2.18, or if the Borrower is required to pay
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any additional amount to any Lender or Issuing Bank or to any Governmental Authority for the account of any Lender or Issuing Bank
pursuant to Section 2.19, then such Lender or Issuing Bank shall use reasonable efforts to designate a different lending office for funding or
booking its Loans or issuing its Letters of Credit hereunder or to assign and delegate its rights and obligations hereunder to another of its
offices, branches or Affiliates if, in the judgment of such Lender or Issuing Bank, such designation or assignment and delegation (a) would
cause such Lender to cease to be an Affected Lender or would eliminate or reduce amounts payable pursuant to Section 2.18 or 2.19, as the
case may be, in the future and (b) would not subject such Lender or Issuing Bank to any unreimbursed cost or expense and would not
otherwise be materially disadvantageous to such Lender or Issuing Bank. The Borrower hereby agrees to pay all reasonable costs and
expenses incurred by any Lender or Issuing Bank in connection with any such designation or assignment and delegation.

2.21. Defaulting Lenders. (a) Defaulting Lender Adjustments. Notwithstanding anything to the contrary contained in this
Agreement, if any Lender becomes a Defaulting Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent
permitted by applicable law:

(i) Defaulting Lender Waterfall. Any payment of principal, interest, fees or other amounts received by the
Administrative Agent for the account of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to
Section 8 or otherwise) or received by the Administrative Agent from a Defaulting Lender pursuant to Section 10.4 shall be
applied at such time or times as may be determined by the Administrative Agent as follows: first, to the payment of any
amounts owing by such Defaulting Lender to the Administrative Agent (including, for the avoidance of doubt, amounts
owing in respect of any Protective Advance) or the Collateral Agent under the Credit Documents; second, to the payment on
a pro rata basis of any amounts owing by such Defaulting Lender to any Issuing Bank or the Swing Line Lender hereunder;
third, to Cash Collateralize each Issuing Bank’s Fronting Exposure with respect to such Defaulting Lender in accordance
with Section 2.21(d); fourth, as the Borrower may request (so long as no Default or Event of Default shall have occurred and
be continuing), to the funding of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof
as required by this Agreement, as determined by the Administrative Agent; fifth, if so determined by the Administrative
Agent and the Borrower, to be held in a deposit account and released pro rata in order to (x) satisfy such Defaulting Lender’s
potential future funding obligations with respect to Loans under this Agreement and (y) Cash Collateralize each Issuing
Bank’s future Fronting Exposure with respect to such Defaulting Lender with respect to future Letters of Credit issued under
this Agreement, in accordance with Section 2.21(d); sixth, to the payment of any amounts owing to the Lenders, any Issuing
Bank or the Swing Line Lender as a result of any judgment of a court of competent jurisdiction obtained by any Lender or
Issuing Bank or the Swing Line Lender against such Defaulting Lender as a result of such Defaulting Lender's breach of its
obligations under this Agreement; seventh, to the payment of any amounts owing to the Borrower as a result of any judgment
of a court of competent jurisdiction obtained by the Borrower against such Defaulting Lender as a result of such Defaulting
Lender's breach of its obligations under this Agreement; and eighth, to such Defaulting Lender or as otherwise directed by a
court of competent jurisdiction; provided that if (x) such payment is a payment of the principal amount of any Loans or
reimbursement obligations with respect to Letters of Credit in respect of which such Defaulting Lender has not fully funded
its Pro Rata Share, and (y) such Loans were made or the related Letters of Credit were issued at a time when the conditions
set forth in Section 3.2 were satisfied or waived, or such Loans are Protective Advances, such payment shall be applied
solely to pay the Loans of, and reimbursement or participation obligations with respect to Letters of Credit, Swing Line
Loans and Protective Advances owed to, all Non-Defaulting Lenders on a pro rata basis prior to being applied to the
payment of any Loans of, or reimbursement or participation obligations with respect to Letters of Credit, Swing Line Loans
and Protective Advances owed to, such Defaulting Lender until such time as all Loans and funded and unfunded
participations in Letters of Credit, Swing Line Loans and Protective Advances are held by the Lenders pro rata in accordance
with the
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applicable Commitments without giving effect to Section 2.21(a)(iii). Any payments, prepayments or other amounts paid or
payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash
Collateral pursuant to this Section 2.21(a)(i) shall be deemed paid to and redirected by such Defaulting Lender, and each
Lender irrevocably consents hereto.

(ii) Certain Fees. (A) No Defaulting Lender shall be entitled to receive any fee pursuant to Section 2.10(a) for
any period during which that Lender is a Defaulting Lender (and the Borrower shall not be required to pay any such fee that
otherwise would have been required to have been paid to that Defaulting Lender); provided that such Defaulting Lender shall
be entitled to receive fees pursuant to Section 2.10(a)(ii) for any period during which that Lender is a Defaulting Lender only
to extent allocable to its Pro Rata Share of the stated amount of Letters of Credit for which it has provided Cash Collateral
pursuant to Section 2.21(d).

(A) With respect to any fees not required to be paid to any Defaulting Lender pursuant to clause (A)
above, the Borrower shall (x) pay to each Non- Defaulting Lender that portion of any such fee otherwise payable to
such Defaulting Lender with respect to such Defaulting Lender’s participation in Letters of Credit, Swing Line
Loans or Protective Advances that has been reallocated to such Non-Defaulting Lender pursuant to clause (iii)
below, (y) pay to each Issuing Bank the amount of any such fee otherwise payable to such Defaulting Lender to the
extent allocable to such Issuing Bank’s Fronting Exposure to such Defaulting Lender, and (z) not be required to pay
the remaining amount of any such fee.

(iii) Reallocation of Participations to Reduce Fronting Exposure. All or any part of such Defaulting Lender’s
participation in Letters of Credit, Swing Line Loans and Protective Advances (other than any portion thereof that shall have
been funded by such Defaulting Lender pursuant to Section 2.3(e) or with respect to which such Defaulting Lender shall
have provided Cash Collateral pursuant to 2.21(d)) shall be reallocated among the Non-Defaulting Lenders in accordance
with their respective Pro Rata Shares (calculated without regard to such Defaulting Lender’s Commitment) but only to the
extent that (x) in the case of any Protective Advance, such Protective Advance is made in compliance with Section 2.2(a), (y)
in the case of any Swing Line Loan or Letter of Credit, the conditions set forth in Section 3.2 are satisfied at the time of such
reallocation (and, unless the Borrower shall have otherwise notified the Administrative Agent at such time, the Borrower
shall be deemed to have represented and warranted that such conditions are satisfied at such time), and (z) such reallocation
does not cause the aggregate Revolving Exposure of any Non-Defaulting Lender to exceed such Non-Defaulting Lender’s
Revolving Commitment. No reallocation hereunder shall constitute a waiver or release of any claim of any party hereunder
against a Defaulting Lender arising from such Lender having become a Defaulting Lender, including any claim of a Non-
Defaulting Lender as a result of such Non-Defaulting Lender’s increased exposure following such reallocation.

(iv) Repayment of Swing Line Loans and Protective Advances; Cash Collateral. If the reallocation described in
Section 2.21(a)(iii) cannot, or can only partially, be effected, the Borrower shall, without prejudice to any right or remedy
available to it hereunder or under law, (A) first, prepay Protective Advances in an amount equal to the Protective Advance
Fronting Exposure, (b) second, prepay Swing Line Loans in an amount equal to the Swing Line Lender’s Fronting Exposure
and (C) Cash Collateralize the Issuing Banks’ Fronting Exposures in accordance with Section 2.21(d).

(v) Participation as Requisite Lender. The Commitments and Loans of such Defaulting Lender shall not be
included in determining whether the Requisite Lenders or any other requisite Lenders have taken or may take any action
hereunder or under any
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other Credit Document (including any consent to any amendment, waiver or other modification pursuant to Section 10.5);
provided that any amendment, waiver or other modification that under clauses (i), (ii), (iii), (iv), (v), (vi) or (vii) of Section
10.5(b) requires the consent of all Lenders directly and adversely affected thereby shall require the consent of such
Defaulting Lender in accordance with the terms thereof.

(bk) Defaulting Lender Cure. If the Borrower, the Administrative Agent, each Issuing Bank and the Swing Line Lender
agree in writing in their sole discretion that a Defaulting Lender should no longer be deemed to be a Defaulting Lender, the
Administrative Agent will so notify the parties hereto, whereupon as of the effective date specified in such notice and subject to any
conditions set forth therein (which may include arrangements with respect to any Cash Collateral), such Defaulting Lender will cease
to be a Defaulting Lender and such Lender will, to the extent applicable, purchase at par that portion of outstanding Revolving Loans
and unfunded participations in Letters of Credit, Swing Line Loans and Protective Advances of the other Revolving Lenders or take
such other actions as the Administrative Agent may determine to be necessary to cause the Revolving Loans and funded and
unfunded participations in Letters of Credit, Swing Line Loans and Protective Advances to be held by the Revolving Lenders in
accordance with their respective applicable Pro Rata Shares (without giving effect to Section 2.21(a)(iii)); provided that (i) no
adjustments will be made retroactively with respect to fees accrued or payments made by or on behalf of the Borrower while such
Lender was a Defaulting Lender, (ii) all amendments, waivers and other modifications effected without its consent in accordance
with the provisions of this Section 2.21 and Section 10.5 during the period it was a Defaulting Lender shall be binding on it and (iii)
except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to a Non-
Defaulting Lender will constitute a waiver or release of any claim of any party hereunder arising from such Lender having been a
Defaulting Lender.

(bl) New Swing Line Loans/Protective Advances/Letters of Credit. So long as any Lender is a Defaulting Lender, (i) the
Swing Line Lender shall not be required to fund any Swing Line Loans unless it is satisfied that the participations therein will be
fully allocated among Non-Defaulting Lenders in a manner consistent with Section 2.21(a)(iii) and the Defaulting Lender shall not
participate therein, (ii) no Issuing Bank shall be required to issue, extend, renew or increase any Letter of Credit unless it is satisfied
that the participations in any existing Letters of Credit as well as the new, extended, renewed or increased Letter of Credit has been
or will be fully allocated among the Non-Defaulting Lenders in a manner consistent with Section 2.21(a)(iii) and such Defaulting
Lender shall not participate therein except to the extent such Defaulting Lender’s participation has been or will be fully Cash
Collateralized in accordance with Section 2.21(d), and (iii) each Protective Advance will be fully allocated among Non-Defaulting
Lenders in a manner consistent with Section 2.21(a)(iii) and the Defaulting Lender shall not participate therein.

(bm) Cash Collateral for Letters of Credit. (i) Any Cash Collateral provided by any Defaulting Lender pursuant to Section
2.21(a)(i) shall be held by the Administrative Agent as Cash Collateral securing such Defaulting Lender’s obligation to fund
participations in respect of Letters of Credit, and each Defaulting Lender hereby grants to the Administrative Agent, for the benefit of
the Issuing Banks, and agrees to maintain, a first priority security interest in all such Cash Collateral as security for such obligations.
The Administrative Agent shall have exclusive dominion and control, including the exclusive right of withdrawal, over any deposit
account containing any such Cash Collateral.

(vi) At any time that there shall exist a Defaulting Lender, within one Business Day following the written request
of the Administrative Agent or any Issuing Bank (with a copy to the Administrative Agent), the Borrower shall Cash
Collateralize in accordance with Section 2.3(h) each Issuing Bank’s Fronting Exposure with respect to such Defaulting
Lender (determined after giving effect to Section 2.21(a)(iii) and any Cash Collateral provided by such Defaulting Lender) in
an amount not less than the amount of Fronting Exposure with respect to such Defaulting Lender.
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(vii) Notwithstanding anything to the contrary contained in this Agreement or any other Credit Document, Cash
Collateral provided under this Section 2.21 in respect of Letters of Credit shall be applied to the satisfaction of the Defaulting
Lender’s obligation to fund participations in respect of Letters of Credit (including, as to Cash Collateral provided by a
Defaulting Lender, any interest accrued on such obligation) for which the Cash Collateral was so provided, prior to any other
application of such property as may otherwise be provided for herein.

2.22. Replacement and Termination of Lenders. If (a) any Lender has become an Affected Lender, (b) any Lender
requests compensation under Section 2.18, (c) the Borrower is required to pay any additional amount to any Lender or any Governmental
Authority for the account of any Lender pursuant to Section 2.19, (d) any Lender becomes and continues to be a Defaulting Lender or a
Disqualified Institution, (e) any Lender has failed to accept an Extension/Modification Offer made to such Lender or (f) any Lender fails to
consent to a proposed waiver, amendment or other modification of any Credit Document, or to any departure of any Credit Party therefrom,
that under Section 10.5 requires the consent of all the Lenders (or all the directly and adversely affected Lenders or all Lenders or all the
directly and adversely affected Lenders of the affected Class or the Supermajority Lenders) and with respect to which the Requisite Lenders
(or, in circumstances where Section 10.5(d) does not require the consent of the Requisite Lenders, a Majority in Interest of the Lenders of the
affected Class) shall have granted their consent, then the Borrower may, at its sole expense and effort, upon notice to such Lender and the
Administrative Agent, (i) so long as no Event of Default shall have occurred and be continuing, terminate the Commitments of such Lender
and prepay outstanding Loans of such Lender in full (or terminate the Commitment and prepay Loans of the relevant Class), in each case
without any obligation to terminate any Commitment, or prepay any Loan, of any other Lender, provided, that if, after giving effect to such
termination and repayment, the Total Utilization of Revolving Commitments exceeds the Line Cap, then the Borrower shall, not later than the
next Business Day, prepay one or more Revolving Borrowings (and, if no Revolving Borrowings are outstanding, deposit Cash Collateral in
accordance with Section 2.3(h)) in an amount necessary to eliminate such excess or (ii) require such Lender to assign and delegate, without
recourse (in accordance with and subject to the restrictions contained in Section 10.6, including the consent requirements set forth therein),
all its interests, rights and obligations under this Agreement and the other Credit Documents (other than existing rights to payment under
Sections 2.17(c), 2.18 and 2.19) (or, in the case of any such assignment and delegation resulting from a failure to provide a consent, all such
interests, rights and obligations under this Agreement and the other Credit Documents as a Lender of an applicable Class) to an Eligible
Assignee that shall assume such obligations (which may be another Lender, if a Lender accepts such assignment and delegation); provided
that, in the case of any such assignment and delegation under clause (ii) above, (A) the Borrower shall have caused to be paid to the
Administrative Agent the registration and processing fee referred to in Section 10.6(d), (B) such Lender shall have received payment of an
amount equal to the outstanding principal of its Loans and, if applicable, participations in drawings under Letters of Credit and in Swing Line
Loans and Protective Advances, accrued interest thereon, accrued fees and all other amounts payable to it hereunder (including any amounts
under Section 2.17(c)) (if applicable, in each case only to the extent such amounts relate to its interest as a Lender of an applicable Class)
from the assignee (in the case of such principal and accrued interest and fees) or the Borrower (in the case of all other amounts), (C) such
assignment and delegation does not conflict with applicable law, (D) in the case of any such assignment and delegation resulting from a claim
for compensation under Section 2.18 or payments required to be made pursuant to Section 2.19, such assignment will result in a reduction in
such compensation or payments thereafter and (E) in the case of any such assignment and delegation resulting from the failure to provide a
consent, the assignee shall have given such consent and, as a result of such assignment and delegation and any contemporaneous assignments
and delegations and consents, the applicable waiver, amendment or other modification, or consent to a departure, can be effected. A Lender
shall not be required to make any such assignment and delegation, or to have its Commitments or Loans so terminated or repaid, if, prior
thereto, as a result of a waiver or consent by such Lender or otherwise, the circumstances entitling the Borrower to require such assignment
and delegation, or to cause such termination or repayment, have ceased to apply. Each party hereto agrees that an assignment and delegation
required pursuant to this Section 2.22 may be effected pursuant to an Assignment Agreement executed by the Borrower, the Administrative
Agent and the assignee and that the Lender required to make such assignment and delegation need not be a party thereto.
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2.23. Incremental Revolving Facilities. (a) The Borrower may on one or more occasions, by written notice to the
Administrative Agent, request during the Revolving Commitment Period, the establishment of Incremental Revolving Commitments
provided that the aggregate amount of all the Incremental Revolving Commitments established hereunder after the Closing Date shall not
exceed $50,000,000. Each such notice shall specify (A) the date on which the Borrower proposes that the Incremental Revolving
Commitments shall be effective and (B) the amount of the Incremental Revolving Commitments being requested (it being agreed that (x) the
amount of any Incremental Revolving Commitments requested shall not be less than $10,000,000 unless otherwise agreed to by the
Administrative Agent or such lesser amount represents the remaining amount of Incremental Revolving Commitments permitted under this
Section 2.23, (y) any Lender approached to provide any Incremental Revolving Commitment may elect or decline, in its sole discretion, to
provide such Incremental Revolving Commitment and (z) any Person that the Borrower proposes to become an Incremental Revolving
Lender must be an Eligible Assignee and, solely if such approval would be required under Section 10.6 for an assignment of Loans or
Commitments to such Incremental Revolving Lender, must be approved by the Administrative Agent, each Issuing Bank and the Swing Line
Lender (each such approval not to be unreasonably withheld, conditioned or delayed)).

(bn) Except as provided in Section 2.23(f) in connection with a FILO Class, the terms and conditions of any Incremental
Revolving Commitment and Incremental Revolving Loans and other extensions of credit to be made thereunder shall be identical to
those of the Revolving Commitments and Revolving Loans and other extensions of credit made thereunder, and shall be treated as a
single Class with such Revolving Commitments and Revolving Loans; provided that, if the Borrower determines to increase the
interest rate or fees payable in respect of Incremental Revolving Commitments or Incremental Revolving Loans and other extensions
of credit made thereunder, such increase shall be permitted if the interest rate or fees payable in respect of the other Revolving
Commitments or Revolving Loans and other extensions of credit made thereunder, as applicable, shall be increased to equal such
interest rate or fees payable in respect of such Incremental Revolving Commitments or Incremental Revolving Loans and other
extensions of credit made thereunder, as the case may be; provided further that the Borrower at its election may pay upfront or
closing fees with respect to Incremental Revolving Commitments without paying such fees with respect to the other Revolving
Commitments.

(bo) The Incremental Revolving Commitments shall be effected pursuant to one or more Incremental Facility Agreements
executed and delivered by the Borrower, each Incremental Revolving Lender providing such Incremental Revolving Commitments
and the Administrative Agent; provided that no Incremental Revolving Commitments shall become effective unless (i) on the date of
effectiveness thereof, after giving Pro Forma Effect to such Incremental Revolving Commitments, the making of Loans thereunder
and the use of proceeds thereof, (x) no Event of Default shall have occurred and be continuing or would result therefrom and (y) the
representations and warranties of each Credit Party set forth in the Credit Documents shall be true and correct (A) in the case of the
representations and warranties qualified as to materiality, in all respects, and (B) otherwise, in all material respects, in each case on
and as of such date, except in the case of any such representation and warranty that expressly relates to an earlier date, in which case
such representation and warranty shall be so true and correct on and as of such earlier date; provided that in the case of Incremental
Revolving Commitments in the form of a FILO Class established in connection with a Limited Conditionality Transaction, the
conditions set forth in this clause (i) may be tested in accordance with Section 1.2(e) and/or may be modified in a manner customary
for “SunGard” limited condition transaction, in each case as agreed by the Borrower and the Incremental Revolving Lenders
providing such Incremental Revolving Commitment and set forth in the applicable Incremental Facility Agreement, (ii) the
Administrative Agent shall have received a certificate, dated the date of effectiveness thereof and signed by an Authorized Officer of
the Borrower, confirming compliance with the conditions set forth in clause (i) above, (iii) the Borrower shall make any payments
required to be made pursuant to Section 2.18 in connection with such Incremental Revolving Commitments and the related
transactions under this Section 2.23 and (iv) the Borrower shall have delivered to the Administrative Agent such legal opinions,
board resolutions, secretary’s certificates, officer’s certificates, reaffirmation agreements and other documents as shall reasonably be
requested (consistent in all material respects with the documents delivered under Section 3.1 on the Closing
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Date) by the Administrative Agent in connection with any such transaction. Each Incremental Facility Agreement may, without the
consent of any Lender, effect such amendments to this Agreement and the other Credit Documents as may be necessary or
appropriate, in the opinion of the Administrative Agent and the Borrower, to give effect to the provisions of this Section 2.23.

(bp) Upon the effectiveness of an Incremental Revolving Commitment of any Incremental Revolving Lender, (i) such
Incremental Revolving Commitment shall constitute (or, in the event such Incremental Revolving Lender already has a Revolving
Commitment, shall increase) the Revolving Commitment of such Incremental Revolving Lender and (B) the Total Revolving
Commitments shall be increased by the amount of such Incremental Revolving Commitment, in each case, subject to further increase
or reduction from time to time as set forth in the definition of the term “Revolving Commitment”. For the avoidance of doubt, upon
the effectiveness of any Incremental Revolving Commitment, the Revolving Exposure of the Incremental Revolving Lender holding
such Commitment, and the Pro Rata Shares of all the Revolving Lenders, shall automatically be adjusted to give effect thereto.

(bq) On the date of effectiveness of any Incremental Revolving Commitments:

(i) the aggregate principal amount of the Revolving Loans (the “Existing Revolving Borrowings”) outstanding
immediately prior to the effectiveness of such Incremental Revolving Commitments shall be deemed to be repaid,

(ii) each Incremental Revolving Lender shall pay to the Administrative Agent in same day funds an amount
equal to the difference, if positive, between:

(A) the product of (1) such Lender’s Pro Rata Share of the applicable Class (calculated after giving
effect to such effectiveness) multiplied by (2) the aggregate amount of the Resulting Revolving Borrowings (as
hereinafter defined), and

(B) the product of (x) such Lender’s Pro Rata Share of the applicable Class (calculated without giving
effect to such effectiveness, with such Pro Rata Share for any Incremental Revolving Lender that did not have a
Revolving Commitment prior to such effectiveness being deemed to be zero) multiplied by (y) the aggregate
principal amount of the Existing Revolving Borrowings,

(iii) after the Administrative Agent receives the funds specified in clause (ii) above, the Administrative Agent
shall pay to each Revolving Lender the portion of such funds that is equal to the difference, if positive, between:

(A) the product of (1) such Lender’s Pro Rata Share of the applicable Class (calculated without giving
effect to such effectiveness, with such Pro Rata Share for any Incremental Revolving Lender that did not have a
Revolving Commitment prior to such effectiveness being deemed to be zero) multiplied by (2) the aggregate amount
of the Existing Revolving Borrowings, and

(B) the product of (1) such Lender’s Pro Rata Share of the applicable Class (calculated after giving
effect to such effectiveness) multiplied by (2) the aggregate amount of the Resulting Revolving Borrowings,

(iv) after the effectiveness of such Incremental Revolving Commitments, the Borrower shall be deemed to have
made new Revolving Borrowings (the “Resulting Revolving Borrowings”) in an aggregate amount equal to the aggregate
amount of the Existing Revolving Borrowings and of the Types and for the Interest Periods specified in a Funding Notice
delivered to the Administrative Agent in accordance with Section 2.2 (and the Borrower shall deliver such Funding Notice),
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(v) each Revolving Lender shall be deemed to hold its applicable Pro Rata Share of each Resulting Revolving
Borrowing (calculated after giving effect to such effectiveness), and

(vi) the Borrower shall pay each Revolving Lender any and all accrued but unpaid interest on its Loans
comprising the Existing Revolving Borrowings.

The deemed payments of the Existing Revolving Borrowings made pursuant to clause (i) above shall be subject to
compensation by the Borrower pursuant to the provisions of Section 2.17(c) if the date of the effectiveness of such
Incremental Revolving Commitments occurs other than on the last day of the Interest Period relating thereto.

(br) Any Incremental Revolving Commitment may be in the form of a separate “first-in, last-out” or “last-out” Class of
Loans and Borrowings (the “FILO Class”) with interest rate margins, rate floors, upfront fees, funding discounts and original issue
discounts and advance rates, in each case to be agreed upon (which, for the avoidance of doubt, shall not require any adjustment to
the Applicable Rate or other Loans) among the Borrower and the Additional Lenders providing the FILO Class so long as (i) any
loans and related obligations in respect of the FILO Class are not Guaranteed by any Person other than the Credit Parties and are not
secured by any assets other than Collateral; (ii) as between (A) the Revolving Loans (other than the FILO Class) and other
Obligations and (B) the FILO Class, all proceeds from the liquidation or other realization of the Collateral or application of funds
under Section 7.02 shall be applied, first to obligations owing under, or with respect to, the Revolving Loans (other than the FILO
Class) and other Obligations, and second to the FILO Class; (iii) the Borrower may not prepay Loans under the FILO Class or
terminate or reduce the commitments in respect thereof at any time that other Loans (including Swing Line Loans) and/or amounts
owed in satisfaction of any reimbursement obligation in respect of any Letter of Credit (unless Cash Collateralized or otherwise
provided for in a manner reasonably satisfactory to the Administrative Agent) are outstanding; (iv) the Requisite Lenders shall,
subject to the terms of the ABL Intercreditor Agreement, exercise control of remedies in respect of the Collateral; (v) the final
maturity of any FILO Class shall not occur, and no FILO Class shall require mandatory commitment reductions prior to, the latest
Maturity Date at such time and (vi) except as otherwise set forth in this Section 2.23(f), the terms of any such FILO Class (other than
advance rates that do not exceed 95%) shall be reasonably acceptable to the Administrative Agent.

(bs) The Administrative Agent shall notify the Lenders promptly upon receipt by the Administrative Agent of any notice
from the Borrower referred to in Section 2.23(a) and of the effectiveness of any Incremental Revolving Commitments, in each case
advising the Lenders of the details thereof and of the Pro Rata Shares of the Revolving Lenders after giving effect thereto and of the
assignments required to be made pursuant to Section 2.23(e).

2.24. Extension/Modification Offers. (a) The Borrower may on one or more occasions, by written notice to the
Administrative Agent, make one or more offers (each, an “Extension/Modification Offer”) to all the Lenders of any Class (each Class
subject to such an Extension/Modification Offer being referred to as an “Extension/Modification Request Class”), on the same terms and
conditions, and on a pro rata basis, to each Lender within any Extension/Modification Request Class, to make one or more
Extension/Modification Permitted Amendments pursuant to procedures reasonably specified by the Administrative Agent and acceptable to
the Borrower. Such notice shall set forth (i) the terms and conditions of the requested Extension/Modification Permitted Amendment and (ii)
the date on which such Extension/Modification Permitted Amendment is requested to become effective. Extension/Modification Permitted
Amendments shall become effective only with respect to the Loans and Commitments of the Lenders of the Extension/Modification Request
Class that accept the applicable Extension/Modification Offer (such Lenders, the “Extending/Modifying Lenders”) and, in the case of any
Extending/Modifying Lender, only with respect to such Lender’s Loans and Commitments of such Extension/Modification Request Class as
to which such Lender’s acceptance has been made. Any Extended/Modified Loans or Extended/Modified Commitments shall constitute a
separate Class of Loans or Commitments from the Extension/Modification Request Class from which they were converted. The
Extension/Modification Offer shall not be required to be in any minimum amount or any minimum
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increment, provided that the Borrower may, at its option and subject to its right to waive any such condition in its sole discretion, specify as a
condition to the effectiveness of any Extension/Modification Permitted Amendment that a minimum amount, as specified in the
Extension/Modification Offer, of Loans and Commitments of the Extension/Modification Request Class be extended. The Borrower may
amend, revoke or replace any Extension/Modification Offer at any time prior to the effectiveness of the applicable Extension/Modification
Agreement. In connection with any Extension/Modification Offer, the Borrower shall agree to such procedures, if any, as may be reasonably
established by, or acceptable to, the Administrative Agent to accomplish the purposes of this Section 2.24.

(bt) An Extension/Modification Permitted Amendment shall be effected pursuant to an Extension/Modification
Agreement executed and delivered by the Borrower, each applicable Extending/Modifying Lender and the Administrative Agent;
provided that no Extension/Modification Permitted Amendment shall become effective unless the Borrower shall have delivered to
the Administrative Agent such legal opinions, board resolutions, secretary’s certificates, officer’s certificates, reaffirmation
agreements and other documents as shall reasonably be requested (consistent in all material respects with the documents delivered
under Section 3.1 on the Closing Date) by the Administrative Agent in connection therewith. The Administrative Agent shall
promptly notify each Lender as to the effectiveness of each Extension/Modification Agreement. Each Extension/Modification
Agreement may, without the consent of any Lender other than the applicable Extending/Modifying Lenders, effect such amendments
to this Agreement and the other Credit Documents as may be necessary or appropriate, in the opinion of the Administrative Agent
and the Borrower, to give effect to the provisions of this Section 2.24, including any amendments necessary to treat the applicable
Loans and/or Commitments of the Extending/Modifying Lenders as a new “Class” of Loans and/or Commitments hereunder
(including for purposes of prepayments and voting (it being agreed that such new Class of Loans may be included in the definitions
of “Majority in Interest”, “Pro Rata Share” and “Requisite Lenders” and may be afforded class voting rights requiring the consent of
Lenders under such Class in addition to any other consent of Lenders that might otherwise be required under Section 10.5) and to
enable such new Class of Loans to be extended under this Section 2.24 or refinanced under Section 2.25; provided that (A) the
borrowing and repayment (except for repayments required upon the maturity, repayments made in connection with any Refinancing
Facility Agreement and repayments made in connection with a permanent repayment and termination of the applicable
Commitments) of Loans under the Commitments of such new Class and the remaining Revolving Commitments shall be made on a
ratable basis as between the Commitments of such new Class and the remaining Revolving Commitments, (B) the allocation of the
participation exposure with respect to any then-existing or subsequently issued Letter of Credit, Swing Line Loans and Protective
Advances as between the Commitments of such new Class and the remaining Revolving Commitments shall be made on a ratable
basis as between the Commitments of such new Class and the remaining Revolving Commitments (and the applicable
Extension/Modification Agreement shall contain reallocation and cash collateralization provisions, in form and substance reasonably
satisfactory to the Administrative Agent and the Borrower, with respect to Letters of Credit outstanding on the Revolving Maturity
Date) and (C) the Revolving Commitment Period and the Revolving Maturity Date, as such terms are used in reference to Letters of
Credit of any Issuing Bank, may not be extended without the prior written consent of such Issuing Bank.

2.25. Refinancing Facilities. (a) The Borrower may, on one or more occasions, by written notice to the Administrative
Agent, request the establishment hereunder of one or more additional Classes of revolving commitments (the “Refinancing Revolving
Commitments”) pursuant to which each Person providing such a commitment (a “Refinancing Revolving Lender”) will make revolving
loans to the Borrower (“Refinancing Revolving Loans”) and, if applicable under such Class, acquire participations in the Letters of Credit
and all the then existing Revolving Commitments will be refinanced in full. Each such notice shall specify (A) the date on which the
Borrower proposes that the Refinancing Revolving Commitments shall be effective and (B) the amount of the Refinancing Revolving
Commitments requested to be established (it being agreed that (x) any Lender approached to provide any Refinancing Revolving
Commitment may elect or decline, in its sole discretion, to provide such Refinancing Revolving Commitment and (y) any Person that the
Borrower proposes to be a Refinancing Revolving Lender must be an Eligible Assignee and, solely if such approval would be required under
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Section 10.6 for an assignment of Loans or Commitments of the applicable Class to such Refinancing Revolving Lender, must be approved
by the Administrative Agent and, in the case of any proposed Refinancing Revolving Lender if such Lender is to acquire participations in the
Letters of Credit, each Issuing Bank and the Swing Line Lender (each such approval not to be unreasonably withheld, conditioned or
delayed)).

(bu) The terms and conditions of any Refinancing Revolving Commitments and the Refinancing Revolving Loans to be
made thereunder shall be as determined by the Borrower and the applicable Refinancing Revolving Lenders and set forth in the
applicable Refinancing Facility Agreement; provided that an Issuing Bank shall not be required to issue, amend or extend any Letter
of Credit under any Refinancing Revolving Commitments unless such Issuing Bank shall have consented to act in such capacity
under the Refinancing Revolving Commitments; provided further that (i) the stated termination date applicable to the Refinancing
Revolving Commitments of any Class shall not be earlier than the Maturity Date of the Class of Commitments or Loans being
refinanced, (ii) any Refinancing Revolving Commitments and Refinancing Revolving Loans made thereunder shall rank pari passu
in right of payment, and shall be secured by the Collateral on an equal and ratable basis, with the other Loans and Commitments
hereunder, and shall be extensions of credit to the Borrower that are Guaranteed only by the Credit Parties, and (v) except for the
terms referred to above, the terms of any Refinancing Commitments or Refinancing Loans (except with respect to fees, prepayment
terms and premiums) shall satisfy the Specified Permitted Indebtedness Documentation Requirements; provided further that clauses
(i), (ii) and (iii) above shall not apply if, at the time of the incurrence of such Refinancing Revolving Commitments and after giving
effect to the application of the proceeds thereof, such Refinancing Revolving Commitments shall be the sole Class of Commitments
outstanding under this Agreement.

(bv) The Refinancing Commitments shall be effected pursuant to one or more Refinancing Facility Agreements executed
and delivered by the Borrower, each Refinancing Lender providing such Refinancing Commitments, the Administrative Agent and,
in the case of Refinancing Revolving Commitments, as applicable, each Issuing Bank; provided that no Refinancing Commitments
shall become effective unless (i) the Borrower shall have delivered to the Administrative Agent such legal opinions, board
resolutions, secretary’s certificates, officer’s certificates, reaffirmation agreements and other documents as shall reasonably be
requested (consistent in all material respects with the documents delivered under Section 3.1 on the Closing Date) by the
Administrative Agent in connection therewith and (ii) in the case of any Refinancing Revolving Commitments, substantially
concurrently with the effectiveness thereof, all the Revolving Commitments then in effect shall be terminated and the Borrower shall
make any prepayment or deposit required to be made under Section 2.13(e) as a result thereof and shall pay all interest on the
amounts prepaid and all fees accrued on the Revolving Commitments (it being understood, however, that any Letters of Credit may
continue to be outstanding under the Refinancing Revolving Commitments, in each case on terms agreed by each applicable Issuing
Bank and specified in the applicable Refinancing Facility Agreement). Each Refinancing Facility Agreement may, without the
consent of any Lender other than the applicable Refinancing Lenders, effect such amendments to this Agreement and the other Credit
Documents as may be necessary or appropriate, in the opinion of the Administrative Agent and the Borrower, to give effect to the
provisions of this Section 2.25, including any amendments necessary to treat the applicable Refinancing Commitments and
Refinancing Loans as a new Class of Commitments and Loans hereunder (including for purposes of prepayments and voting (it being
agreed that such new Class of Commitments and Loans may be included in the definitions of “Majority in Interest”, “Pro Rata Share”
and “Requisite Lenders” and may be afforded class voting rights requiring the consent of Lenders under such Class in addition to any
other consent of Lenders that might otherwise be required under Section 10.5) and to enable such new Class of Commitments and
Loans to be extended under Section 2.24 or refinanced under this Section 2.25).

(bw) Upon the effectiveness of a Refinancing Revolving Commitment of any Refinancing Revolving Lender, such
Refinancing Revolving Lender shall be deemed to be a “Lender” (and a Lender in respect of Commitments and Loans of the
applicable Class) hereunder, and henceforth shall be entitled to all the rights of, and benefits accruing to, Lenders (or Lenders
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in respect of Commitments and Loans of the applicable Class) hereunder and shall be bound by all agreements, acknowledgements
and other obligations of Lenders (or Lenders in respect of Commitments and Loans of the applicable Class) hereunder and under the
other Credit Documents.

(bx) The Administrative Agent shall notify the Lenders promptly upon receipt by the Administrative Agent of any notice
from the Borrower referred to in Section 2.25(a) and of the effectiveness of any Refinancing Revolving Commitments, in each case
advising the Lenders of the details thereof.

2.26. Swing Line Loans. (a) Generally. Subject to the terms and conditions of this Agreement, during the Revolving
Commitment Period, the Swing Line Lender shall make a Swing Line Loan or Swing Line Loans to the Borrower in such amount or amounts
as the Borrower, through an Authorized Officer, may from time to time request and to which the Swing Line Lender may agree; provided that
the Borrower shall not request any Swing Line Loan if, after giving effect thereto, (A) the Total Utilization of Revolving Commitments
would exceed the Line Cap, or (B) the aggregate principal amount of all Swing Line Loans outstanding would exceed the Swing Line
Sublimit. Each Swing Line Loan shall be due and payable on the Swing Line Loan Maturity Date applicable thereto. Each Swing Line Loan
shall be made in Dollars. Amounts borrowed pursuant to this Section 2.26(a) that are repaid or prepaid may, subject to the terms and
conditions hereof, be reborrowed during the Revolving Commitment Period.

(by) Refunding of Swing Line Loans. As often as the Administrative Agent, in its sole discretion, deems appropriate, but
in no event later than 11:00 A.M. (New York City time) on each Wednesday (or the next Business Day if such Wednesday is not a
Business Day) (each a “Settlement Date”), the Swing Line Lender shall require (and the Revolving Lenders and the Borrower agree
that the Swing Line Lender shall have the right to so require) that the then outstanding Swing Line Loans be refinanced as a
Revolving Loan. Such Revolving Loan shall be a Base Rate Loan unless otherwise requested by and available to the Borrower
hereunder. Upon receipt of such notice by the Borrower and the Revolving Lenders, the Borrower shall be deemed, on such day, to
have requested a Revolving Loan in the principal amount of the Swing Loan in accordance with Section 2.1(b). Such Revolving
Loan shall be evidenced by the Notes (or, if a Revolving Lender has not requested a Note, by the records of the Administrative Agent
and such Revolving Lender). Each Revolving Lender agrees to make a Revolving Loan on the date of such notice, subject to no
conditions precedent whatsoever. Each Revolving Lender acknowledges and agrees that such Revolving Lender’s obligation to make
a Revolving Loan pursuant to subsection (a) of this Section when required by this subsection (b) is absolute and unconditional and
shall not be affected by any circumstance whatsoever, including the occurrence and continuance of a Default or Event of Default, and
that its payment to the Administrative Agent, for the account of the Swing Line Lender, of the proceeds of such Revolving Loan shall
be made without any offset, abatement, recoupment, counterclaim, withholding or reduction whatsoever and whether or not the
Revolving Credit Commitment shall have been reduced or terminated. The Borrower irrevocably authorizes and instructs the
Administrative Agent to apply the proceeds of any borrowing pursuant to this subsection (b) to repay in full such Swing Line Loan.
Each Revolving Lender is hereby authorized to record on its records relating to its Note (or, if such Revolving Lender has not
requested a Note, its records relating to Revolving Loans) such Revolving Lender’s pro rata share of the amounts paid to refund such
Swing Loan.

(bz) Participation in Swing Loans. If, for any reason, the Swing Line Lender is unable to or, in the opinion of the
Administrative Agent, it is impracticable to, convert any Swing Line Loan to a Revolving Loan pursuant to the preceding Section
2.26(b), then on any day that a Swing Line Loan is outstanding (whether before or after the maturity thereof), the Administrative
Agent shall have the right to request that each Revolving Lender fund a participation in such Swing Loan, and the Administrative
Agent shall promptly notify each Revolving Lender thereof (by facsimile or email (in each case confirmed by telephone) or by
telephone (confirmed in writing)). Upon such notice, but without further action, the Swing Line Lender hereby agrees to grant to
each Revolving Lender, and each Revolving Lender hereby agrees to acquire from the Swing Line Lender, an undivided participation
interest in the right to share in the payment of
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such Swing Line Loan in an amount equal to such Revolving Lender’s Pro Rata Share of the principal amount of such Swing Line
Loan. In consideration and in furtherance of the foregoing, each Revolving Lender hereby absolutely and unconditionally agrees,
upon receipt of notice as provided above, to pay to the Administrative Agent, for the benefit of the Swing Line Lender, such
Revolving Lender’s ratable share of such Swing Line Loan (determined in accordance with such Revolving Lender’s Pro Rata
Share). Each Revolving Lender acknowledges and agrees that its obligation to acquire participations in Swing Loans pursuant to this
Section 2.26(c) is absolute and unconditional and shall not be affected by any circumstance whatsoever, including the occurrence and
continuance of a Default or an Event of Default, and that each such payment shall be made without any offset, abatement,
recoupment, counterclaim, withholding or reduction whatsoever and whether or not the Revolving Credit Commitment shall have
been reduced or terminated. Each Revolving Lender shall comply with its obligation under this Section 2.26(c) by wire transfer of
same day funds, in the same manner as provided in Section 2.1(b)(iii) with respect to Revolving Loans to be made by such Revolving
Lender.

SECTION 3. CONDITIONS PRECEDENT

3.1. Closing Date. The obligation of each Lender and each Issuing Bank to make any Credit Extension on the Closing
Date shall not become effective until the date on which each of the following conditions shall be satisfied (or waived in accordance with
Section 10.5):

(a) Credit Agreement. The Administrative Agent shall have received from Holdings, the Borrower and each Designated
Subsidiary and each other party hereto either (i) a counterpart of this Agreement signed on behalf of such party or (ii) evidence
satisfactory to the Administrative Agent (which may include a facsimile or electronic image scan transmission) that such party has
signed a counterpart of this Agreement.

(b) Organizational Documents; Incumbency. The Administrative Agent shall have received, in respect of Holdings, the
Borrower and each Designated Subsidiary, a certificate of such Person, executed by the secretary, an assistant secretary or other
Authorized Officer of such Person, attaching (i) a copy of each Organizational Document of such Person, which shall, to the extent
applicable, be certified as of the Closing Date or a recent date prior thereto by the appropriate Governmental Authority, (ii) signature
and incumbency certificates of the officers of such Person executing each Credit Document, (iii) resolutions of the Board of
Directors or similar governing body of such Person approving and authorizing the execution, delivery and performance of this
Agreement and the other Credit Documents to which it is a party, certified as of the Closing Date by such secretary, assistant
secretary or other Authorized Officer as being in full force and effect without modification or amendment, and (iv) a good standing
certificate from the applicable Governmental Authority of such Person’s jurisdiction of organization, dated the Closing Date or a
recent date prior thereto, all in form and substance reasonably satisfactory to the Administrative Agent.

(c) Closing Date Certificate. The Administrative Agent shall have received a certificate, dated the Closing Date and
signed by an Authorized Officer of the Borrower certifying satisfaction of the conditions set forth in clause (j) of this Section 3.1.

(d) Solvency Certificate. The Administrative Agent shall have received the Solvency Certificate, dated the Closing Date
and signed by the chief financial officer of the Borrower.

(e) Opinions of Counsel. The Administrative Agent shall have received a customary written opinion (addressed to the
Administrative Agent, the Collateral Agent, the Lenders and the Issuing Banks and dated the Closing Date) of each of (i) Winston &
Strawn LLP, special counsel for the Credit Parties, and (ii) local counsel for the Credit Parties in the States of Florida, Idaho,
Michigan and Utah (and each Credit Party hereby instructs such counsel to deliver such opinion to the Administrative Agent).

(f) Closing Date Refinancing. The Closing Date Refinancing shall have been consummated or shall be consummated
substantially concurrently with the funding of the Loans
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on the Closing Date, and the Administrative Agent shall have received customary evidence thereof.

(g) Collateral and Guarantee Requirement. Subject to the final paragraph of this Section 3.1, the Collateral and
Guarantee Requirement shall have been satisfied. The Collateral Agent shall have received a completed Collateral Questionnaire in
form and substance reasonably satisfactory to the Collateral Agent, dated the Closing Date and executed by an Authorized Officer of
the Borrower, together with the results of a search of the UCC (or equivalent) filings made with respect to the Credit Parties in the
jurisdictions contemplated by the Collateral Questionnaire and copies of the financing statements (or similar documents) disclosed by
such search.

(h) Evidence of Insurance. The Collateral Agent shall have received a certificate from the Borrower’s insurance broker
or other evidence reasonably satisfactory to it that the insurance required to be maintained pursuant to Section 5.5 is in full force and
effect, together with customary endorsements naming the Collateral Agent, for the benefit of Secured Parties, as additional insured
and lender’s loss payee thereunder to the extent required under Section 5.5.

(i) Funding Notice; Borrowing Base Certificate. The Administrative Agent shall have received (i) a fully completed and
executed Funding Notice from the Borrower with respect to any Revolving Loans to be borrowed on the Closing Date, if any, and (ii)
a fully completed and executed Borrowing Base Certificate, setting forth a calculation of the Borrowing Base as of February 28,
2021.

(j) Representations and Warranties; Absence of Defaults. On the Closing Date immediately after giving effect to
Transactions, (i) the representations and warranties of each Credit Party set forth in the Credit Documents shall be true and correct
(A) in the case of the representations and warranties qualified as to materiality, in all respects and (B) otherwise, in all material
respects, in each case on and as of such date, except in the case of any such representation and warranty that expressly relates to an
earlier date, in which case such representation and warranty shall be so true and correct on and as of such earlier date, and (ii) no
Default or Event of Default shall have occurred and be continuing or would result therefrom.

(k) Term Credit Agreement. The Term Credit Agreement shall have been executed and delivered by Holdings, the
Borrower and the other parties thereto and shall have become effective in accordance with its terms and the aggregate amount of term
loans funded thereunder shall be not more than $300,000,000.

(l) Fees and Expenses. The Borrower shall have paid to KBCM, the Administrative Agent and the Lenders all fees and
expenses (including legal fees and expenses) and other amounts due and payable on or prior to the Closing Date pursuant to the
Credit Documents or separate agreements entered into by the Borrower, KBCM and the Administrative Agent, in each case to the
extent invoiced at least three Business Days prior to the Closing Date.

(m) Letter of Direction. If any Revolving Loans are to be made on the Closing Date, the Administrative Agent shall have
received a duly executed letter of direction from the Borrower addressed to the Administrative Agent, on behalf of itself and the
Lenders, directing the disbursement on the Closing Date of the proceeds of the Revolving Loans to be made on such date.

(n) PATRIOT Act and Related Matters. At least three Business Days prior to the Closing Date, the Lenders shall have
received all documentation and other information in respect of the Borrower and each Subsidiary required by bank regulatory
authorities under applicable “know-your-customer” and anti-money laundering rules and regulations, including the PATRIOT Act,
that shall have been requested in writing (which may be by e-mail) at least ten Business Days prior to the Closing Date, and a
Beneficial Ownership Certification from the Borrower and each other Credit Party, if any, that is a “legal entity customer” under the
Beneficial Ownership Regulation.

115
1095171012\7\AMERICAS



Notwithstanding the foregoing, solely with respect to the matters expressly identified on Schedule 5.14, the satisfaction by the Credit
Parties of the foregoing conditions shall not be required on the Closing Date, and shall not be a condition to the making of the Credit
Extension on the Closing Date, but instead shall be required to be completed pursuant to Section 5.14.

The Administrative Agent shall notify Holdings, the Borrower, the Lenders and the Issuing Banks of the Closing Date, and such
notice shall be conclusive and binding.

3.2. Each Credit Extension. The obligation of each Lender and each Issuing Bank to make any Credit Extension on the
Closing Date and of each Revolving Lender and each Issuing Bank to make any Credit Extension (other than the making of a Protective
Advance) after the Closing Date is subject to the satisfaction (or waiver in accordance with Section 10.5) of the following conditions
precedent:

(a) the Administrative Agent and, in the case of any issuance, amendment or extension (other than an automatic
extension permitted under Section 2.3(a)) of any Letter of Credit, the applicable Issuing Bank shall have received a fully completed
and executed Funding Notice or Issuance Notice, as the case may be;

(b) the representations and warranties of each Credit Party set forth in the Credit Documents shall be true and correct (i)
in the case of the representations and warranties qualified as to materiality, in all respects and (ii) otherwise, in all material respects,
in each case on and as of such date, except in the case of any such representation and warranty that expressly relates to an earlier
date, in which case such representation and warranty shall be so true and correct on and as of such earlier date; and

(c) at the time of and immediately after giving effect to such Credit Extension, no Default or Event of Default shall have
occurred and be continuing or would result therefrom.

On the date of any such Credit Extension (other than the making of a Protective Advance), the Borrower shall be deemed to have
represented and warranted that the conditions specified in Sections 3.2(b) and 3.2(c) have been satisfied and that, after giving effect to such
Credit Extension, the Total Utilization of Revolving Commitments (or any component thereof) shall not exceed the maximum amount thereof
(or the maximum amount of any such component) specified in Section 2.1(a), 2.3(a) or 2.26(a).

SECTION 4. REPRESENTATIONS AND WARRANTIES

In order to induce the Agents, the Lenders and the Issuing Banks to enter into this Agreement and to make each Credit
Extension to be made by it hereunder, each Credit Party represents and warrants to each Agent, each Lender and each Issuing Bank on the
Closing Date and on each other date as and to the extent required pursuant to this Agreement or any other Credit Document as follows:

4.1. Organization; Requisite Power and Authority; Qualification. Holdings, the Borrower and each Restricted
Subsidiary (a) is (i) duly organized and validly existing, and (ii) in good standing under the laws of its jurisdiction of organization, (b) has all
requisite power and authority (i) to own and operate its properties and to carry on its business and operations as now conducted, (ii) in the
case of any Credit Party, to execute and deliver the Credit Documents to which it is a party and (iii) in the case of any Credit Party, to
perform its obligations under each Credit Document to which it is a party and (c) is qualified to do business and in good standing under the
laws of every jurisdiction where its assets are located or where such qualification is necessary to carry out its business and operations, except,
in each case referred to in clauses (a) (other than with respect to the Borrower), (b)(i) and (c), where the failure so to be or so to have,
individually or in the aggregate, has not had and could not reasonably be expected to have a Material Adverse Effect.

4.2. Equity Interests and Ownership. Schedule 4.2 sets forth, as of the Closing Date, the name and jurisdiction of
organization of, and the percentage of each class of Equity Interests owned by Holdings, the Borrower or any other Subsidiary in, (a) each
Subsidiary and (b) each joint
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venture and other Person in which Holdings, the Borrower or any other Subsidiary owns any Equity Interests, and identifies each Designated
Subsidiary and each Material Subsidiary. The Equity Interests owned by any Credit Party in any Restricted Subsidiary have been duly
authorized and validly issued and, to the extent such concept is applicable, are fully paid and non-assessable.

4.3. Due Authorization. The execution, delivery and performance by each Credit Party of each Credit Document to
which such Credit Party is a party, the creation of the Liens provided for in the Collateral Documents and, in the case of the Borrower, the
borrowing of Loans and the use of the proceeds thereof, have been duly authorized by all necessary corporate or other organizational and, if
required, stockholder or other equityholder action on the part of such Credit Party.

4.4. No Conflict. The execution, delivery and performance by each Credit Party of each Credit Document to which such
Credit Party is a party, the creation of the Liens provided for in the Collateral Documents and, in the case of the Borrower, the borrowing of
Loans and the use of the proceeds thereof, do not and will not (a) violate any applicable law, including any order of any Governmental
Authority, except to the extent any such violation, individually or in the aggregate, could not reasonably be expected to have a Material
Adverse Effect, (b) violate the Organizational Documents of any Credit Party, (c) violate or result (alone or with notice or lapse of time, or
both) in a default under any Contractual Obligation of Holdings, the Borrower or any other Restricted Subsidiary, or give rise to a right
thereunder to require any payment, repurchase or redemption to be made by Holdings, the Borrower or any other Restricted Subsidiary, or
give rise to a right of, or result in, any termination, cancellation or acceleration or right of renegotiation of any obligation thereunder, except
to the extent any such violation, default, right or result, individually or in the aggregate, could not reasonably be expected to have a Material
Adverse Effect or (d) except for Permitted Liens, result in or require the creation or imposition of any Lien on any asset of Holdings, the
Borrower or any other Restricted Subsidiary.

4.5. Governmental Approvals. The execution, delivery and performance by each Credit Party of each Credit Document
to which such Credit Party is a party, the creation of the Liens provided for in the Collateral Documents and, in the case of the Borrower, the
borrowing of Loans and the use of the proceeds thereof, do not and will not require any registration with, consent or approval of, notice to, or
other action by any Governmental Authority, except (a) such as have been obtained or made and are in full force and effect, (b) filings and
recordings with respect to the Collateral necessary to perfect Liens created under the Credit Documents and (c) those registrations, consents,
approvals, notices or other actions the failure of which to obtain or make, individually or in the aggregate, could not reasonably be expected
to have a Material Adverse Effect.

4.6. Binding Obligation. Each Credit Document has been duly executed and delivered by each Credit Party that is a
party thereto and is the legally valid and binding obligation of such Credit Party, enforceable against such Credit Party in accordance with its
terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or limiting
creditors’ rights generally or by equitable principles relating to enforceability.

4.7. Historical Financial Statements; Projections. (a) The Historical Financial Statements were prepared in conformity
with GAAP and present fairly, in all material respects, the consolidated financial position of Holdings and its Subsidiaries as of the respective
dates thereof and the consolidated results of operations and cash flows of Holdings and its Subsidiaries for each of the periods then ended.

(d) The Projections have been prepared by the Borrower in good faith based upon assumptions that were believed by the
Borrower to be reasonable at the time made, it being understood and agreed that the Projections are subject to significant
uncertainties and contingencies, many of which are beyond the Borrower’s control, and are not a guarantee of financial performance
and actual results may differ therefrom and such differences may be material.

4.8. No Material Adverse Change. Since December 31, 2020, there has been no event or condition that has had, or
could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
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4.9. Adverse Proceedings. There are no Adverse Proceedings that (a) individually or in the aggregate could reasonably
be expected to have a Material Adverse Effect or (b) in any manner question the validity or enforceability of any of the Credit Documents.

4.10. Payment of Taxes. Except as otherwise permitted under Section 5.3, all Tax returns and reports of Holdings, the
Borrower and the other Restricted Subsidiaries required to be filed by any of them have been timely filed, and all Taxes shown on such Tax
returns to be due and payable, and all assessments, fees and other governmental charges upon Holdings, the Borrower and the other
Restricted Subsidiaries and upon their properties, income, businesses and franchises that are due and payable, have been paid when due and
payable, except (a) Taxes, assessments, fees and other governmental charges that are being contested in good faith by appropriate
proceedings and for which Holdings, the Borrower or such other Restricted Subsidiary, as applicable, has set aside on its books reserves with
respect thereto to the extent required by GAAP or (b) to the extent that the failure to do so could not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.

4.11. Properties. (a) Title. Holdings, the Borrower and each other Restricted Subsidiary has (i) good, sufficient and
marketable title to (in the case of fee interests in real property), (ii) valid leasehold interests in (in the case of leasehold interests in real or
personal property), (iii) valid licensed rights in (in the case of licensed interests in Intellectual Property) and (iv) good title to (in the case of
all other personal property) all of their assets reflected in the Historical Financial Statements or, after the first delivery thereof, in the
consolidated financial statements most recently delivered pursuant to Section 5.1, in each case except (A) for assets disposed of since the date
of such financial statements in the ordinary course of business or as otherwise permitted by this Agreement, (B) for Permitted Liens and (C)
where the failure to have such title, leasehold or other interest, individually or in the aggregate, has not had and could not reasonably be
expected to have a Material Adverse Effect.

(e) Intellectual Property. Holdings, the Borrower and each other Restricted Subsidiary owns, or is licensed to use, all
Intellectual Property that is necessary for the conduct of its business as currently conducted, and without conflict with the rights of
any other Person, except to the extent any such conflict, individually or in the aggregate, could not reasonably be expected to have a
Material Adverse Effect. No Intellectual Property used by Holdings, the Borrower or any other Restricted Subsidiary in the operation
of its business infringes upon the rights of any other Person, except for any such infringements that, individually or in the aggregate,
could not reasonably be expected to have a Material Adverse Effect. No claim or litigation regarding any Intellectual Property owned
or used by Holdings, the Borrower or any other Restricted Subsidiary is pending or, to the knowledge of Holdings or the Borrower,
threatened in writing against Holdings, the Borrower or any other Restricted Subsidiary that, individually or in the aggregate, could
reasonably be expected to have a Material Adverse Effect.

4.12. Environmental Matters. Except as has not had and could not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect, (a) each of Holdings, the Borrower and the other Restricted Subsidiaries are, and have been, in
compliance with all Environmental Laws, (b) none of Holdings, the Borrower, any other Restricted Subsidiary or any of their respective
Facilities or operations is subject to any outstanding written order, consent decree or settlement agreement with any Person relating to or
arising out of any Environmental Law or any Hazardous Materials Activity and none of Holdings, the Borrower or any other Restricted
Subsidiary has received any written notice, letter or request for information alleging any liability or obligation under Environmental Law,
including under Section 104 of the Comprehensive Environmental Response, Compensation, and Liability Act (42 USC. § 9604) or any
comparable state law, (c) there has been no Release of any Hazardous Materials on, at, under or from any property owned, leased or operated
(and, to the knowledge of Holdings or the Borrower, formerly owned, leased or operated) by Holdings, the Borrower or any other Restricted
Subsidiary and (d) to the knowledge of Holdings or the Borrower, there are and have been no conditions, occurrences or Hazardous Materials
Activities that could reasonably be expected to form the basis of an Environmental Claim against Holdings, the Borrower or any other
Restricted Subsidiary.

4.13. No Defaults. No Default or Event of Default has occurred and is continuing.
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4.14. Governmental Regulation. None of the Credit Parties is or is required to be registered as an “investment company”
as such term is defined in the Investment Company Act of 1940.

4.15. Federal Reserve Regulations. (a) None of Holdings, the Borrower or any other Restricted Subsidiary is engaged
principally, or as one of its primary activities, in the business of extending credit for the purpose of buying or carrying Margin Stock.

(f) No portion of the proceeds of any Credit Extension will be used in any manner, whether directly or indirectly, that
causes or could reasonably be expected to cause such Credit Extension or the application of such proceeds to violate Regulation U or
Regulation X or any other regulation of the Board of Governors.

4.16. Employee Matters. None of Holdings, the Borrower or any other Restricted Subsidiary is engaged in any unfair
labor practice that, individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect. Except as could not
reasonably be expected to have a Material Adverse Effect, there is (a) no unfair labor practice complaint pending or, to the knowledge of
Holdings or the Borrower, threatened in writing against Holdings, the Borrower or any other Restricted Subsidiary before the National Labor
Relations Board, (b) no grievance or arbitration proceeding arising out of or under any collective bargaining agreement that is pending or, to
the knowledge of Holdings or the Borrower, threatened in writing against Holdings, the Borrower or any other Restricted Subsidiary, (c) no
strike, lockout or work stoppage in existence or, to the knowledge of Holdings or the Borrower, threatened in writing involving Holdings, the
Borrower or any other Restricted Subsidiary and (d) to the knowledge of Holdings or the Borrower, no union organizing activity exists or is
taking place with respect to the employees of Holdings, the Borrower or any other Restricted Subsidiary.

4.17. Employee Benefit Plans. Holdings, the Borrower and each other Restricted Subsidiary is in compliance with all
applicable provisions and requirements of ERISA and the Internal Revenue Code and the regulations with respect to each Employee Benefit
Plan, and has performed all its obligations under each Employee Benefit Plan, except where such failure to comply or perform, individually
or in the aggregate, could not reasonably be expected to have a Material Adverse Effect. No liability to the PBGC (other than required
premium payments) with respect to any Pension Plan has been or is expected to be incurred by Holdings, the Borrower, any other Restricted
Subsidiary or any of their respective ERISA Affiliates, except as could not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect. No ERISA Event has occurred or is reasonably expected to occur that, alone or together with any other ERISA
Events that have occurred or are reasonably expected to occur, could reasonably be expected to have a Material Adverse Effect. The present
value of the aggregate benefit liabilities under each Pension Plan (determined as of the end of the most recent plan year on the basis of the
actuarial assumptions specified for funding purposes in the most recent actuarial valuation for such Pension Plan), did not exceed the
aggregate current value of the assets of such Pension Plan by an amount that could, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect. As of the most recent valuation date for each Multiemployer Plan for which the actuarial report is
available, the potential liability of Holdings, the Borrower, the other Restricted Subsidiaries and their respective ERISA Affiliates for a
complete withdrawal from such Multiemployer Plan (within the meaning of Section 4203 of ERISA), when aggregated with such potential
liability for a complete withdrawal from all Multiemployer Plans, could not reasonably be expected to have a Material Adverse Effect.
Holdings, the Borrower, each other Restricted Subsidiary and each of their respective ERISA Affiliates has complied with the requirements
of Section 515 of ERISA with respect to each Multiemployer Plan and is not in material “default” (as defined in Section 4219(c)(5) of
ERISA) with respect to payments to a Multiemployer Plan, except where such failure to comply or such default, individually or in the
aggregate, could not reasonably be expected to have a Material Adverse Effect.

4.18. Solvency. On the Closing Date (after giving effect to the borrowing of Revolving Loans, if any, and the other
Transactions to occur on such date), Holdings, the Borrower and the other Restricted Subsidiaries, on a consolidated basis, are Solvent.

4.19. Compliance with Laws. Holdings, the Borrower and each other Restricted Subsidiary is in compliance with all
applicable laws, including all orders and other restrictions imposed by any Governmental Authority, in respect of the conduct of its business
and the ownership and operation
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of its properties (including compliance with all Environmental Laws), except where such failure to comply, individually or in the aggregate,
could not reasonably be expected to have a Material Adverse Effect.

4.20. Disclosure. As of the Closing Date, none of the documents or certificates or any other written information (other
than financial projections, estimates, forecasts and information of a general economic or industry-specific nature) provided by or on behalf of
Holdings, the Borrower or the other Subsidiaries to any Arranger, Agent or Lender in connection with the negotiation of or pursuant to this
Agreement or any other Credit Document or otherwise in connection with the transactions contemplated hereby or thereby, taken as a whole,
contains any untrue statement of a material fact or omits or will omit, when furnished, to state a material fact necessary in order to make the
statements contained therein not materially misleading in light of the circumstances under which such statements were made (after giving
effect to all supplements and updates thereto delivered to the Arrangers prior to the Closing Date). The financial projections, forecasts,
budgets and other forward-looking information provided by or on behalf of Holdings, the Borrower or the other Subsidiaries to any Arranger,
Agent or Lender in connection with the negotiation of or pursuant to this Agreement or any other Credit Document or otherwise in
connection with the transactions contemplated hereby or thereby were prepared in good faith based upon estimates and assumptions believed
by the Borrower to be reasonable at the time such information was furnished to such Arranger, Agent or Lender (it being understood and
agreed that financial projections, estimates and forecasts are subject to significant uncertainties and contingencies, many of which are beyond
the Borrower’s control, are not a guarantee of financial performance, actual results may differ therefrom and such differences may be
material).

4.21. Collateral Matters. (a) The Pledge and Security Agreement, upon execution and delivery thereof by the parties
thereto, will create in favor of the Collateral Agent, for the benefit of the Secured Parties, a valid and enforceable security interest in the
Collateral (as defined therein) and (i) when the Collateral (as defined therein) constituting certificated securities (as defined in the UCC) is
delivered to the Collateral Agent, together with instruments of transfer duly endorsed in blank, the security interest created under the Pledge
and Security Agreement will constitute a fully perfected security interest in all right, title and interest of the pledgors thereunder in such
Collateral, prior and superior in right to any other Person, but subject to Permitted Liens, and (ii) when financing statements in appropriate
form are filed in the applicable filing offices, the security interest created under the Pledge and Security Agreement will constitute a fully
perfected security interest in all right, title and interest of the Credit Parties in the remaining Collateral (as defined therein) to the extent
perfection can be obtained by filing UCC financing statements, prior and superior in right to any other Person, but subject to Permitted Liens.

(g) Each Mortgage, upon execution and delivery thereof by the parties thereto, will create in favor of the Collateral
Agent, for the benefit of the Secured Parties, a legal, valid and enforceable security interest in all the applicable mortgagor’s right,
title and interest in and to the Real Estate Asset subject thereto and the proceeds thereof (except as such enforceability may be limited
by Debtor Relief Laws and general principles of equity), and when the Mortgages have been filed in the jurisdictions specified
therein, the Mortgages will constitute fully perfected security interests in all right, title and interest of the mortgagors in the Real
Estate Assets subject thereto and the proceeds thereof, prior and superior in right to any other Person, but subject to the Permitted
Liens.

(h) Upon the recordation of the Intellectual Property Security Agreements with the United States Patent and Trademark
Office or the United States Copyright Office, as applicable, and the filing of the financing statements referred to in Section 4.21(a),
the security interest created under the Pledge and Security Agreement will constitute a fully perfected security interest in all right,
title and interest of the Credit Parties in the Intellectual Property in which a security interest may be perfected by filing in the United
States Patent and Trademark Office or United States Copyright Office, in each case prior and superior in right to any other Person,
but subject to Permitted Liens (it being understood that subsequent recordings in the United States Patent and Trademark Office or
the United States Copyright Office may be necessary to perfect a security interest in such Intellectual Property acquired by the Credit
Parties after the Closing Date).
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(i) Each Collateral Document, other than any Collateral Document referred to in the preceding paragraphs of this
Section 4.21, upon execution and delivery thereof by the parties thereto and the making of the filings and taking of the other actions
provided for therein, will be effective under applicable law to create in favor of the Collateral Agent, for the benefit of the Secured
Parties, a valid and enforceable security interest in the Collateral subject thereto (except as such enforceability may be limited by
Debtor Relief Laws and general principles of equity), and will constitute a fully perfected security interest in all right, title and
interest of the Credit Parties in the Collateral subject thereto, prior and superior to the rights of any other Person, but subject to
Permitted Liens.

(j) Notwithstanding anything in this Agreement (including this Section 4.21) or in any other Credit Document to the
contrary, none of Holdings, the Borrower nor any other Restricted Subsidiary makes, or shall be deemed to have made, any
representation or warranty as to (i) the perfection or non-perfection, the priority or the enforceability of any security interest in any
Collateral consisting of Equity Interests in any Foreign Subsidiary, or as to the rights and remedies of the Collateral Agent or any
Secured Party with respect thereto under any foreign law, (ii) the creation of any security interest, or the perfection or non-perfection,
the priority or the enforceability of any security interest, in each case, to the extent such security interest or perfection is expressly
not required pursuant to the Collateral and Guarantee Requirement or (iii) on the Closing Date and until required pursuant to the
penultimate paragraph of Section 3.1, the creation of any security interest, or the perfection or non-perfection, priority or
enforceability of any security interest that is expressly not required to be created or in effect on the Closing Date pursuant to such
paragraph.

4.22. Insurance. Schedule 4.22 sets forth, as of the Closing Date, a true and complete description of all property damage,
machinery breakdown, business interruption and liability insurance maintained by or on behalf of Holdings, the Borrower and the other
Restricted Subsidiaries.

4.23. Sanctioned Persons; Anti-Corruption Laws; PATRIOT Act. (a) None of Holdings, the Borrower or any of the
other Restricted Subsidiaries or, to the knowledge of Holdings or the Borrower, any of their respective directors, officers, employees, agents,
advisors or Affiliates is subject to any sanctions or economic embargoes administered or enforced by the United States Department of State
or the United States Department of Treasury (including OFAC), the United Nations Security Council, the European Union, Her Majesty’s
Treasury of the United Kingdom or any other applicable sanctions authority (collectively, “Sanctions”, and the associated laws, rules,
regulations and orders, collectively, “Sanctions Laws”). Each of Holdings, the Borrower and the other Restricted Subsidiaries and, to the
knowledge of Holdings and the Borrower, their respective directors, officers, employees, agents, advisors and Affiliates is in compliance, in
all material respects, with (i) all Sanctions Laws and (ii) the PATRIOT Act and any other applicable anti-terrorism and money laundering
laws, rules, regulations and orders.

(k) Each of Holdings, the Borrower and the other Restricted Subsidiaries and, to the knowledge of Holdings and the
Borrower, their respective directors, officers, employees, agents, advisors and Affiliates is in compliance, in all material respects,
with the United States Foreign Corrupt Practices Act of 1977, the Bribery Act 2010 of the United Kingdom and any other applicable
anti-bribery or anti-corruption laws, rules, regulations and orders (collectively, “Anti-Corruption Laws”).

(l) No part of the proceeds of the Loans or Letters of Credit will be used, directly or indirectly, (i) for the purpose of
financing any activities or business of or with any Person or in any country or territory that at such time is the subject of any
Sanctions, (ii) for any payments to any governmental official or employee, political party, official of a political party, candidate for
political office or anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper
advantage, in violation of any Anti-Corruption Law or (iii) in any manner that would result in the violation of any Sanctions Laws
applicable to any party hereto.
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4.24. Borrowing Base Certificate. The information set forth in each Borrowing Base Certificate is true and correct in all
material respects and has been prepared in accordance with the requirements of this Agreement. The Accounts that are identified by the
Borrower as Eligible Investment Grade Accounts or Eligible Other Accounts, and the Inventory that are identified by the Borrower as
Eligible On-Hand Inventory or Eligible In-Transit Inventory, in each Borrowing Base Certificate submitted to the Administrative Agent, at
the time of submission, comply in all material respects with the criteria (other than any Administrative Agent discretionary criteria) set forth
in the definition of Eligible Investment Grade Accounts, Eligible Other Accounts, Eligible On-Hand Inventory or Eligible In-Transit
Inventory, respectively.

SECTION 5. AFFIRMATIVE COVENANTS

Until the Commitments shall have expired or been terminated and the principal of and interest on each Loan and all fees
payable hereunder shall have been paid in full and all Letters of Credit shall have expired, been terminated and the Letter of Credit Usage
shall have been reduced to zero, each Credit Party covenants and agrees with the Agents, the Lenders and the Issuing Banks that:

5.1. Financial Statements and Other Reports. The Borrower will deliver to the Administrative Agent and, where
applicable, to the Lenders:

(a) Annual Financial Statements. As soon as available, and in any event within 90 days after the end of each Fiscal Year
(or, so long as the Parent Company is subject to the periodic reporting obligations under the Exchange Act, by the date that the
Annual Report on Form 10-K of the Parent Company for such Fiscal Year would be required to be filed under the rules and
regulations of the SEC, giving effect to any automatic extension available thereunder for the filing of such form), the consolidated
balance sheet of Holdings and its Subsidiaries as of the end of such Fiscal Year and the related consolidated statements of operations,
comprehensive (loss) income, equity and cash flows of Holdings and its Subsidiaries for such Fiscal Year, setting forth in each case
in comparative form the corresponding figures for the previous Fiscal Year, together with a report thereon of KPMG LLP or another
independent registered public accounting firm of recognized national standing (which report shall not contain a “going concern” or
like qualification, exception or emphasis (other than a “going concern” or like qualification, exception or emphasis resulting solely
from an upcoming maturity date of any Indebtedness or a prospective or actual non-compliance with any financial ratio or financial
test with respect to any other Indebtedness) or any qualification, exception or emphasis as to the scope of audit), and shall state that
such consolidated financial statements present fairly, in all material respects, the consolidated financial position of Holdings and its
Subsidiaries as of the dates indicated and the consolidated results of operations and cash flows of Holdings and its Subsidiaries for
the periods indicated in conformity with GAAP applied on a basis consistent with prior years (except as otherwise disclosed in such
financial statements) and that the examination by such accounting firm in connection with such consolidated financial statements has
been made in accordance with generally accepted auditing standards);

(b) Quarterly Financial Statements. As soon as available, and in any event within 45 days after the end of each of the
first three Fiscal Quarters of each Fiscal Year (or, so long as the Parent Company is subject to the periodic reporting obligations
under the Exchange Act, by the date that the Quarterly Report on Form 10-Q of the Parent Company for such Fiscal Quarter would
be required to be filed under the rules and regulations of the SEC, giving effect to any automatic extension available thereunder for
the filing of such form), the consolidated balance sheet of Holdings and its Subsidiaries as of the end of such Fiscal Quarter and the
related consolidated statements of operations, comprehensive (loss) income, equity and cash flows of Holdings and its Subsidiaries
for such Fiscal Quarter (in the case of such statements of operations and comprehensive income) and for the period from the
beginning of the then current Fiscal Year to the end of such Fiscal Quarter, setting forth in each case in comparative form the
corresponding figures for the corresponding periods of (or, in the case of the balance sheet, as of the end of) the previous Fiscal Year,
together with a Financial Officer Certification with respect thereto;
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(c) Forecasts. Together with each delivery of the consolidated financial statements of Holdings and its Subsidiaries
pursuant to Section 5.1(a), the forecasted consolidated balance sheets of Holdings and its Subsidiaries and the related consolidated
statements of (loss) income and cash flows of Holdings and its Subsidiaries for each Fiscal Quarter of the upcoming Fiscal Year,
including the projected Quarterly Average Excess Availability and Quarterly Average Facility Utilization for such time periods, in
each case in reasonable detail (including an explanation of the assumptions on which such forecasts are based), representing the
forecasts of Holdings for each such Fiscal Quarter, and certified by a Financial Officer of the Borrower as being prepared in good
faith on the basis of the assumptions stated therein (which are believed by the Borrower to be reasonable at the time such forecasted
information is furnished), together with such supporting schedules and information as the Administrative Agent from time to time
may reasonably request;

(d) Compliance Certificate and Unrestricted Subsidiary Reconciliation Statements. Together with each delivery of the
consolidated financial statements of Holdings and its Subsidiaries pursuant to Section 5.1(a) or 5.1(b), a completed Compliance
Certificate (which shall (i) include a reasonably detailed computation of (A) the Fixed Charge Coverage Ratio for the Test Period
ended as of the date of such financial statements (without regard to whether the Financial Covenant is then applicable) and (B) the
Quarterly Average Excess Availability and Quarterly Average Facility Utilization for the Test Period ended as of the date of such
financial statements and (ii) state whether any change in the historical accounting practices, systems or reserves of Holdings, the
Borrower and the other Restricted Subsidiaries, where such change could reasonably be expected to affect in any material respect the
calculation of the Borrowing Base, has occurred and, if any such change has occurred, specifying the effect of such change on the
calculations of the Borrowing Base) executed by a Financial Officer of the Borrower and, if any Subsidiary shall be an Unrestricted
Subsidiary, with respect to each such financial statement an Unrestricted Subsidiary Reconciliation Statement (which may be in a
footnote form), which shall be accompanied by a Financial Officer Certification;

(e) Statements of Reconciliation after Change in Accounting Principles. If, as a result of any change in GAAP or in the
application thereof since the date of the most recent balance sheet delivered pursuant to Section 5.1(a) or 5.1(b) (or, prior to the first
such delivery, since the date of the most recent balance sheet included in the Historical Financial Statements), the consolidated
financial statements of Holdings and its Subsidiaries delivered pursuant to Section 5.1(a) or 5.1(b) will differ in any material respect
from the consolidated financial statements that would have been delivered pursuant to such Section had no such change occurred,
then, together with the first delivery of such financial statements after such change, one or more statements of reconciliation
specifying in reasonable detail the effect of such change on such financial statements, including those for the prior period;

(f) Notice of Material Events. Promptly upon any Authorized Officer of Holdings or the Borrower obtaining knowledge
of any event or condition set forth below, a certificate of an Authorized Officer of the Borrower setting forth the details of such event
or condition and any action Holdings, the Borrower or any other Restricted Subsidiary has taken, is taking or proposes to take with
respect thereto:

(i) the occurrence of any Default or Event of Default;

(ii) any event or condition that has had, or could reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect; or

(iii) the occurrence of, or receipt by Holdings, the Borrower or any other Restricted Subsidiary of any written
notice claiming the occurrence of, any breach or default by Holdings, the Borrower or any other Restricted Subsidiary under
any lease or other agreement relating to any location leased by Holdings, the Borrower or any other Restricted Subsidiary, or
any third party warehouse or bailee arrangement, in each case on, in or with which Inventory having an aggregate Cost of
$12,500,000 or more is located.
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(g) Notice of Adverse Proceedings. Promptly upon any Authorized Officer of Holdings or the Borrower obtaining
knowledge of (i) any Adverse Proceeding that could reasonably be expected to have a Material Adverse Effect or that in any manner
questions the validity or enforceability of any of the Credit Documents or (ii) any material and adverse development in any Adverse
Proceeding referred to in clause (i) above, in each case where such development has not previously been disclosed in writing by the
Borrower to the Administrative Agent and the Lenders, a certificate of an Authorized Officer of the Borrower setting forth the details
of such Adverse Proceeding or development;

(h) ERISA. Promptly upon any officer of Holdings or the Borrower obtaining knowledge of the occurrence of or of
forthcoming occurrence of any ERISA Event that could reasonably be expected to have a Material Adverse Effect;

(i) Information Regarding Credit Parties. Prompt (and in any event within 60 days (or such longer period as the
Administrative Agent may agree to in writing) of the occurrence of the relevant change) written notice of any change in (i) any
Credit Party’s legal name, as set forth in its Organizational Documents, (ii) any Credit Party’s form of organization, (iii) any Credit
Party’s jurisdiction of organization, (iv) the location of the chief executive office of any Credit Party or (v) any Credit Party’s Federal
Taxpayer Identification Number or state organizational identification number;

(j) Collateral Verification. Together with each delivery of the consolidated financial statements of Holdings and its
Subsidiaries pursuant to Section 5.1(a), a completed Supplemental Collateral Questionnaire executed by an Authorized Officer of the
Borrower, together with all attachments contemplated thereby;

(k) Filed or Distributed Information. Promptly upon their becoming available, copies of (i) all financial statements,
reports, notices and proxy statements sent or made available generally by Holdings to its security holders acting in such capacity or
by any Restricted Subsidiary to its security holders other than Holdings, the Borrower or another Restricted Subsidiary, (ii) all
regular and periodic reports and all registration statements and prospectuses, if any, filed by Holdings, the Borrower or any other
Restricted Subsidiary with any securities exchange or with the SEC or any Governmental Authority performing similar functions and
(iii) all press releases and other statements made available generally by Holdings, the Borrower or any other Restricted Subsidiary to
the public concerning material developments in the business of Holdings, the Borrower or any other Restricted Subsidiary;

(l) Borrowing Base Reports. (i) As soon as available, but in any event within 20 Business Days (or during any Weekly
Reporting Period, by Wednesday of each calendar week (or the next Business Day if any Wednesday is not a Business Day)) after
each Borrowing Base Reporting Date, a completed Borrowing Base Certificate calculating and certifying the Borrowing Base as of
such Borrowing Base Reporting Date, in each case signed by a Financial Officer of the Borrower and accompanied by the supporting
documentation required in connection therewith (it being further agreed that the Borrower may elect to, but shall not be required to,
deliver a completed Borrowing Base Certificate complying with this clause, together with the other documentation referred to in this
clause, more frequently so long as the Borrower maintains such frequency for a period of at least 30 days following such election);
and

(iv) As soon as available, but in any event by the times set forth therefor in Schedule 5.1, the financial and
collateral reports described on Schedule 5.1, in each case in form and detail reasonably satisfactory to the Administrative
Agent;

(m) USA PATRIOT Act. Promptly (and in any event within five Business Days) following any request therefor, such
information and documentation as the Administrative Agent or any Lender may reasonably request, which information or
documentation is required by regulatory authorities under applicable “know-your-customer” and anti-money laundering rules and
regulations, including the USA PATRIOT Act; and
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(n) Other Information. Promptly after any request therefor, such other information regarding the business, operations,
assets, liabilities (including contingent liabilities) and financial condition of Holdings, the Borrower or any other Subsidiary, or
regarding the Borrowing Base or any component thereof, or compliance with the terms of any Credit Document, as the
Administrative Agent, the Collateral Agent or any Lender (through the Administrative Agent) may reasonably request.

Notwithstanding the foregoing, the obligations under clauses (a) and (b) of this Section may be satisfied with respect to
financial information of Holdings and its consolidated Subsidiaries by furnishing (i) the applicable consolidated financial statements of the
Parent Company or (ii) the Parent Company’s annual or quarterly reports, as applicable, filed with the SEC; provided that, with respect to
each of clauses (i) and (ii), (A) such information is accompanied by a reasonably detailed reconciliation reflecting such financial information
for the Parent Company and its Subsidiaries, on the one hand, and Holdings and its Subsidiaries on a standalone basis, on the other hand, and
(B) to the extent such information is in lieu of information required to be provided under Section 5.1(a), such materials are audited by and
accompanied by a report thereon of KPMG LLP or another independent registered public accounting firm of recognized national standing
(which report shall not contain a “going concern” or like qualification, exception or emphasis (other than a “going concern” or like
qualification, exception or emphasis resulting solely from an upcoming maturity date of any Indebtedness or a prospective or actual non-
compliance with any financial ratio or financial test with respect to any other Indebtedness) or any qualification, exception or emphasis as to
the scope of audit) and shall state that such consolidated financial statements present fairly, in all material respects, the consolidated financial
position of the Parent Company and its Subsidiaries as of the dates indicated and the consolidated results of operations and cash flows of the
Parent Company and its Subsidiaries for the periods indicated in conformity with GAAP applied on a basis consistent with prior years
(except as otherwise disclosed in such financial statements) and that the examination by such accounting firm in connection with such
consolidated financial statements has been made in accordance with generally accepted auditing standards).

The Borrower and each Lender acknowledge that certain of the Lenders may be Public Lenders and, if documents or notices
required to be delivered pursuant to this Section 5.1 or otherwise are being distributed through the Platform, any document or notice that the
Borrower has indicated contains Private-Side Information will not be posted on the portion of the Platform that is designated for Public
Lenders, provided that the Borrower shall make any disclosure required so that each Unrestricted Subsidiary Reconciliation Statement shall
be suitable for distribution to Public Lenders. The Borrower agrees to clearly designate all information provided to any Agent by or on behalf
of any Credit Party that contains only Public-Side Information, and by doing so shall be deemed to have represented that such information
contains only Public-Side Information. If the Borrower has not indicated whether a document or notice delivered pursuant to this Section 5.1
contains Private-Side Information, the Administrative Agent reserves the right to post such document or notice solely on the portion of the
Platform that is designated for Private Lenders.

Information required to be delivered pursuant to Section 5.1(a), 5.1(b) or 5.1(k) shall be deemed to have been delivered if
such information, or one or more annual or quarterly reports containing such information, shall have been posted by the Administrative
Agent on the Platform or shall be available on the website of the SEC at http://www.sec.gov or on the website of the Borrower (provided, in
each case, that the Borrower has notified the Administrative Agent (including by e-mail) that such information is available on such website
and, if requested by the Administrative Agent, shall have provided hard copies to the Administrative Agent). Information required to be
delivered pursuant to this Section 5.1 may also be delivered by electronic communications pursuant to procedures approved by the
Administrative Agent. Each Lender shall be solely responsible for timely accessing posted documents and maintaining its copies of such
documents.

Notwithstanding anything to the contrary contained in this Section 5.1, none of Holdings, the Borrower or any other
Restricted Subsidiary will be required to deliver any information (i) that constitutes non-financial trade secrets or non-financial proprietary
information or (ii) or in respect of which disclosure to the Administrative Agent, the Collateral Agent or any Lender (A) is prohibited by
applicable law or any obligations of confidentiality binding upon Holdings, the Borrower or any other Subsidiary or (B) would result in a
waiver of any attorney-client privilege or attorney work product
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protection inuring to Holdings, the Borrower or another Subsidiary, provided that the Borrower shall notify the Administrative Agent
promptly upon obtaining knowledge that such information is being withheld and, in the case of clause (ii)(A) above, Holdings, the Borrower
and the other Subsidiaries shall use commercially reasonable efforts to communicate or permit the delivery, to the extent permitted, of the
applicable information in a way that would not violate the applicable law or any such obligation of confidentiality.

5.2. Existence. Holdings, the Borrower and each other Restricted Subsidiary will at all times preserve and keep in full
force and effect (a) its existence and (b) all rights, franchises, licenses and permits necessary for the ordinary conduct of the business of
Holdings, the Borrower and the other Restricted Subsidiaries; provided that (i) other than in the case of clause (a) above with respect to the
Borrower, the foregoing shall not apply to the extent the failure to do so could not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect and (ii) the foregoing shall not prohibit any transaction permitted under Section 6.8.

5.3. Payment of Taxes. Holdings, the Borrower and each other Restricted Subsidiary will pay all Taxes imposed upon it
or any of its properties prior to the time when any penalty or fine shall be incurred with respect thereto; provided that no such Tax need be
paid if (a) it is being contested in good faith by appropriate proceedings promptly instituted and diligently conducted so long as an adequate
reserve or other appropriate provision, as shall be required in conformity with GAAP, shall have been made therefor or (b) the failure to make
such payment could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

5.4. Maintenance of Properties. (a) Holdings, the Borrower and each other Restricted Subsidiary will maintain or cause
to be maintained in good repair, working order and condition, ordinary wear and tear and fire, casualty or condemnation excepted, all
properties used or useful in the business of Holdings, the Borrower and the other Restricted Subsidiaries and from time to time will make or
cause to be made all appropriate repairs, renewals and replacements thereof, in each case except where the failure to do so could not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. Holdings, the Borrower and each other Restricted
Subsidiary will take all actions reasonably necessary to protect all Intellectual Property used or useful in the business of Holdings, the
Borrower and the other Restricted Subsidiaries, except in each case where the failure to take any such action, individually or in the aggregate,
could not reasonably be expected to have a Material Adverse Effect.

5.5. Insurance. Holdings, the Borrower and the other Restricted Subsidiaries will maintain or cause to be maintained,
with financially sound and reputable insurance companies, such public liability insurance, third-party property damage insurance, business
interruption insurance and casualty insurance with respect to liabilities, losses or damage in respect of the assets and businesses of Holdings,
the Borrower and the other Restricted Subsidiaries as may customarily be carried or maintained under similar circumstances by Persons of
established reputation engaged in the same or similar businesses operating in the same or similar locations, in each case in such amounts
(with no greater risk retention), covering such risks and otherwise on such terms and conditions as shall be customary for such Persons (in
each case, in the good faith judgment of the Borrower). Without limiting the generality of the foregoing, Holdings, the Borrower and the
other Restricted Subsidiaries will maintain or cause to be maintained, with financially sound and reputable insurance companies, flood
insurance with respect to each Flood Hazard Property that is located in a community that participates in the Flood Program, in each case in
compliance with any applicable regulations of the Board of Governors or other applicable law. Each such policy of insurance maintained by
or on behalf of the Credit Parties shall (beginning on the date that is 90 days after the Closing Date (or on such later date as the
Administrative Agent may agree to in writing)) (a) in the case of liability insurance policies (other than workers’ compensation and other
policies for which such endorsements are not customary), name the Collateral Agent, for the benefit of the Secured Parties, as an additional
insured thereunder, and (b) in the case of business interruption and casualty insurance policies, contain a customary lender’s loss payable
endorsement, reasonably satisfactory in form and substance to the Collateral Agent, that names the Collateral Agent, for the benefit of the
Secured Parties, as a lender loss payee thereunder, and use commercially reasonable efforts to provide that it shall not be cancelled or not
renewed (i) by reason of nonpayment of premium upon not less than 10 days’ prior written notice thereof by the insurer to the Collateral
Agent (giving the Collateral
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Agent the right to cure defaults in the payment of premiums) or (ii) for any other reason upon not less than 30 days’ (or, in each case, such
shorter number of days as may be agreed to by the Collateral Agent or as may be the maximum number of days permitted by applicable law)
prior written notice thereof by the insurer to the Collateral Agent.

5.6. Books and Records; Inspections. Holdings, the Borrower and each other Restricted Subsidiary will keep proper
books of record and accounts in which entries in conformity in all material respects with GAAP and applicable law are made of all dealings
and transactions in relation to its business and activities. Holdings, the Borrower and each other Restricted Subsidiary will permit the
Administrative Agent or any Lender (pursuant to a request made through the Administrative Agent) (or their authorized representatives) to
visit and inspect any of its properties, to examine, copy and make extracts from its financial and accounting records and to discuss its
business, operations, assets, liabilities (including contingent liabilities) and financial condition with its officers and independent registered
public accounting firm, all upon reasonable notice and at such reasonable times during normal business hours and as often as may reasonably
be requested; provided that, notwithstanding anything to the contrary contained in this Agreement (including Section 10.2), unless an Event
of Default has occurred and is continuing, such visits and inspections shall be limited to not more than one visit and inspection (coordinated
through the Administrative Agent) in any Fiscal Year and such visit and inspection shall be at the expense of the Borrower (it being agreed
that during the continuance of an Event of Default, such visits and inspections are not limited in number or otherwise by this proviso and all
such visits and inspections shall be at the expense of the Borrower). The Administrative Agent and the Lenders conducting any such visit or
inspection shall give the Borrower a reasonable opportunity to participate in any discussions with the Borrower’s independent registered
public accounting firm. Notwithstanding anything to the contrary in this Section 5.6, none of Holdings, the Borrower or any other Subsidiary
will be required to disclose or permit the inspection, examination, copying or discussion of any document, information or other matter (i) that
constitutes non-financial trade secrets or non-financial proprietary information or (ii) in respect of which disclosure to the Administrative
Agent or any Lender (or their respective designees) (A) is prohibited by applicable law or any obligations of confidentiality binding upon
Holdings, the Borrower or any other Subsidiary or (B) would result in a waiver of any attorney-client privilege or attorney work product
protection inuring to Holdings, the Borrower or another Subsidiary, provided that the Borrower shall notify the Administrative Agent
promptly upon obtaining knowledge that such information is being withheld and, in the case of clause (ii)(A) above, Holdings, the Borrower
and the other Restricted Subsidiaries shall use commercially reasonable efforts to communicate or permit the inspection, examination,
copying or discussion, to the extent permitted, of the applicable document, information or other matter in a way that would not violate the
applicable law or any such obligation of confidentiality. This Section 5.6 shall not apply to field examinations relating to the computation of
the Borrowing Base or appraisals of the Inventory included in the Borrowing Base, which shall be governed by Section 5.7.

5.7. Field Examinations and Inventory Appraisals. The Credit Parties will permit the Administrative Agent and any
Persons designated by the Administrative Agent (including any consultants, accountants, appraisers and attorneys designated by the
Administrative Agent) to conduct (a) field examinations of the books and records of the Borrower and the other Credit Parties relating to the
Borrower’s computation of the Borrowing Base or any component thereof and the related practices and reporting and control systems and (b)
appraisals of the Inventory included in the Borrowing Base, all upon reasonable notice and at reasonable times during normal business hours
and as often as may reasonably be requested by the Administrative Agent; provided that, notwithstanding anything to the contrary contained
in this Agreement (including Section 10.2), only one such field examination and only one such Inventory appraisal in any period of 12
consecutive months shall be conducted except (i) if a Specified Event of Default shall have occurred and be continuing, in which case any
field examination and appraisals determined to be reasonably necessary by the Administrative Agent in its Permitted Discretion commenced
during the continuance of such Specified Event of Default shall be at the expense of the Credit Parties, (ii) if Specified Excess Availability
shall be less than 12.5% of the Line Cap for five consecutive Business Days, in which case one additional field examination and one
additional appraisal may be conducted at the expense of the Credit Parties during the period of 12 consecutive months commencing on such
day and (iii) the Administrative Agent may, in its Permitted Discretion, conduct one additional field examination and one additional
Inventory appraisal during such period of 12 consecutive months at the sole expense of the Lenders; provided further that, notwithstanding
the foregoing, in the
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event that the Borrower shall have consummated any Acquisition or shall have designated any Unrestricted Subsidiary as a Restricted
Subsidiary, the Borrower may request that the Administrative Agent conduct a field examination and an appraisal with respect to the
Accounts and Inventory acquired by the Credit Parties as a result thereof or owned by such Restricted Subsidiary, and any such field
examinations and appraisals shall be at the expense of the Credit Parties (and shall not be included for the purposes of any limitation on the
number of field examinations or Inventory appraisals set forth in this Section 5.7). For purposes of this Section 5.7, it is understood and
agreed that a single field examination and a single appraisal may be conducted at multiple relevant sites and involve one or more Credit
Parties and their assets. All field examinations and appraisals shall be conducted by professionals (including appraisers) reasonably
satisfactory to the Administrative Agent and conducted and prepared on a basis reasonably satisfactory to the Administrative Agent. The
Credit Parties acknowledge that the Administrative Agent, after exercising its rights under this Section 5.7, may prepare and distribute to the
Lenders certain Reports pertaining to the Credit Parties' assets for internal use by the Administrative Agent and the Lenders.

5.8. Compliance with Laws. Holdings, the Borrower and each other Restricted Subsidiary will comply with all
applicable laws (including all Environmental Laws and all orders of any Governmental Authorities), except (a) in the case of Sanctions Laws,
the PATRIOT Act and other applicable anti-terrorism and money laundering laws and Anti-Corruption Laws, where failure to comply,
individually or in the aggregate, is not material, and (b) otherwise, where failure to comply, individually or in the aggregate, has not had and
could not reasonably be expected to have a Material Adverse Effect.

5.9. Environmental Matters. (a) Environmental Disclosure. The Borrower will deliver to the Administrative Agent:

(i) as soon as practicable following receipt thereof, copies of all environmental audits, investigations, analyses
and reports of any kind or character (whether prepared by personnel of Holdings, the Borrower or any other Restricted
Subsidiary or by independent consultants, Governmental Authorities or any other Persons) with respect to significant
environmental, health or safety conditions or compliance matters at any Facility or with respect to any Environmental Claims
that, individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect;

(ii) promptly upon Holdings or the Borrower obtaining knowledge thereof, written notice describing in
reasonable detail (A) any Release required to be reported to any Governmental Authority under any Environmental Laws,
(B) any remedial action taken by the Borrower or any other Person in response to (1) any Hazardous Materials present or
Released at any real property which presence, Release or remedial action could reasonably be expected to result in one or
more Environmental Claims having, individually or in the aggregate, a Material Adverse Effect, or (2) any Environmental
Claims that, individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect, and (C) the
Borrower’s discovery of any occurrence or condition on any real property adjoining or in the vicinity of any Facility that
could cause such Facility or any part thereof to be subject to any material restrictions on the ownership, occupancy,
transferability or use thereof under any Environmental Laws; and

(iii) as soon as practicable following the sending or receipt thereof by the Holdings, the Borrower or any other
Restricted Subsidiary, a copy of any and all material written communications with respect to (A) any Environmental Claims
that, individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect, (B) any Release
required to be reported to any Governmental Authority, and (C) any request for information from any Governmental
Authority that suggests such Governmental Authority is investigating whether Holdings, the Borrower or any other
Restricted Subsidiary may be potentially responsible for any Hazardous Materials Activity and which could reasonably be
expected to have a Material Adverse Effect.
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(o) Hazardous Materials Activities. Holdings and the Borrower will, and will cause each other Restricted Subsidiary to,
take promptly any and all actions necessary to (i) cure any violation of Environmental Laws by Holdings, the Borrower or any other
Restricted Subsidiary that could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect and (ii)
make an appropriate response to any Environmental Claim against Holdings, the Borrower or any other Restricted Subsidiary and
discharge any obligations it may have to any Person thereunder where failure to do so could reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

5.10. Subsidiaries. If any Person becomes a Restricted Subsidiary of Holdings (or any Subsidiary of Holdings not
theretofore a Designated Subsidiary becomes a Designated Subsidiary, including as a result of a designation of any Unrestricted Subsidiary as
a Restricted Subsidiary or any Subsidiary becoming a Material Subsidiary), the Borrower will, as promptly as practicable, and in any event
within 60 days (or such longer period as the Administrative Agent may agree to in writing), notify the Administrative Agent thereof and
cause the Collateral and Guarantee Requirement to be satisfied with respect to such Restricted Subsidiary (if such Restricted Subsidiary is a
Designated Subsidiary) and with respect to any Equity Interests in or Indebtedness of such Restricted Subsidiary owned by any Credit Party.

5.11. Material Real Estate Assets. The Borrower will, as promptly as practicable, and in any event within 90 days (or
such longer period as the Administrative Agent may agree to in writing) furnish to the Administrative Agent written notice of the acquisition
by any Credit Party of a Material Real Estate Asset after the Closing Date.

5.12. Further Assurances. Each Credit Party will execute any and all further documents, financing statements,
agreements and instruments, and take any and all further actions (including the filing and recording of financing statements, fixture filings,
mortgages, deeds of trust and other documents), that may be required under any applicable law, or that the Administrative Agent or the
Collateral Agent may reasonably request, to cause the Collateral and Guarantee Requirement to be and remain satisfied at all times (to the
extent applicable, subject to the grace periods set forth in Sections 5.10 and 5.11) or otherwise to effectuate the provisions of the Credit
Documents, all at the expense of the Credit Parties. The Borrower will provide to the Administrative Agent and the Collateral Agent, from
time to time upon reasonable request, evidence reasonably satisfactory to the Administrative Agent or the Collateral Agent, as applicable, as
to the perfection and priority of the Liens created or intended to be created by the Collateral Documents.

5.13. Cash Management. On or prior to the date that is 120 days after the Closing Date (or such later date as may be
agreed to by the Administrative Agent), the Borrower will utilize the Administrative Agent as the primary provider of its depository and cash
management services, and establish and maintain the cash management systems described below:

(a) Lockbox. The Credit Parties will (i) establish lockbox (or check-scanning) and collection account arrangements with
the Administrative Agent, on behalf of the Lenders (one or more lockbox accounts or collection accounts hereunder collectively
referred to herein as the “Lockbox”), which shall be governed by the Master Agreement, and will request in writing and otherwise
take such commercially reasonable steps to ensure that, during a Cash Dominion Period, each Account Debtor forwards all
Collections from such Account Debtor directly to the Lockbox (if any Credit Party neglects or refuses to notify any Account Debtor
to remit all such Collections to the Lockbox, the Administrative Agent shall be entitled to make such notification), (ii) during a Cash
Dominion Period, hold in trust for the Administrative Agent, all checks, Cash and other items of payment received by the Borrower,
and (iii) during a Cash Dominion Period, not commingle any such Collections with any other funds or property of the Credit Parties,
but will hold such funds separate and apart in trust for the Administrative Agent until deposit is made into the Cash Collateral
Account.

(b) Cash Collateral Account. The Credit Parties will establish one or more Cash Collateral Accounts with the
Administrative Agent, on behalf of the Lenders. During a Cash Dominion Period, all Collections from Account Debtors sent to the
Lockbox shall be deposited
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directly on a daily basis, and in any event no later than the first Business Day after the date of receipt thereof, into the Cash Collateral
Accounts in the identical form in which such Collections were made (except for any necessary endorsements) whether by Cash or
check. All amounts deposited in the Cash Collateral Accounts from the Lockbox or any other source shall be under the sole and
exclusive control of the Administrative Agent during a Cash Dominion Period. The Credit Parties shall have no interest in or control
over such funds during a Cash Dominion Period. If the Cash Collateral Accounts hold funds at any time when (i) a Cash Dominion
Period does not exist, or (ii) no Loans are outstanding (upon the written request of the Borrower), then the Administrative Agent
shall transfer funds from the Cash Collateral Accounts to the Operating Account on a daily (Business Day) basis, for use by the
Borrower, in its discretion, for purposes not prohibited by this Agreement. The Cash Collateral Account shall not be subject to any
deduction, set off, banker’s lien or any other right in favor of any Person other than the Administrative Agent.

(c) Operating Accounts. The Borrower will maintain, in its name or in the name of any other Credit Party, one or more
Operating Accounts with the Administrative Agent, into which account the Administrative Agent shall, from time to time, deposit
proceeds of the Revolving Loans and Swing Line Loans made to the Borrower for use by Holdings, the Borrower and the other
Subsidiaries in accordance with the provisions of this Agreement and excess funds transferred from the Cash Collateral Accounts
pursuant to Section 5.13(b). Unless otherwise agreed by the Administrative Agent and the Borrower, any Revolving Loan or Swing
Line Loan requested by the Borrower and made under this Agreement shall be deposited into the Borrower’s Operating Account.
During a Cash Dominion Period (unless there are no Loans outstanding), no Credit Party shall accumulate or maintain Cash in its
Operating Account or payroll or other such accounts, as of any date of determination, in excess of checks outstanding against the
Controlled Disbursement Account (or Controlled Disbursement Accounts) and other deposit accounts approved by the
Administrative Agent (such as medical benefit accounts, flexible spending accounts and automated clearing house accounts) as of
that date, and amounts necessary to meet minimum balance requirements.

(d) Controlled Disbursement Accounts. The Borrower will maintain in its name or in the name of any other Credit Party,
one or more Controlled Disbursement Accounts with the Administrative Agent, on behalf of the Lenders. The Credit Parties may
maintain more than one Controlled Disbursement Account. During a Cash Dominion Period, the Borrower will base requests for
Revolving Loans and Swing Line Loans on, among other things, the daily balance of the Controlled Disbursement Account (or
Controlled Disbursement Accounts). During a Cash Dominion Period, the Credit Parties will not, and will not cause or permit any
other Credit Party, to maintain cash in any Controlled Disbursement Account, as of any date of determination, in excess of checks
outstanding against such account as of that date, and amounts necessary to meet minimum balance requirements.

(e) Lockbox and Controlled Accounts. The Lockbox established pursuant to the Lockbox agreement and the Cash
Collateral Accounts, the Operating Accounts and the Controlled Disbursement Accounts shall be Controlled Accounts, with all Cash,
checks and other similar items of payment in such accounts securing payment of the Obligations.

(f) Costs of Collection. All reasonable costs of collection of the Accounts of the Credit Parties, including out-of-pocket
expenses, administrative and record-keeping costs, reasonable attorneys’ fees, and all service charges and costs related to the
establishment and maintenance of the Controlled Accounts shall be the sole responsibility of the Borrower, whether the same are
incurred by the Administrative Agent or any Credit Party. The Credit Parties hereby indemnify and hold the Administrative Agent
harmless from and against any loss or damage with respect to any deposits made in the Controlled Accounts that are dishonored or
returned for any reason except losses or damages resulting from the gross negligence, bad faith or willful misconduct of the
Administrative Agent or its Related Parties, as determined by a final, non-appealable judgment of a court of competent jurisdiction.
If any deposits are dishonored or returned unpaid for any reason, the Administrative Agent, in its sole discretion, may charge the
amount thereof against the Cash Collateral Accounts or any other Controlled Account of any
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Credit Party. The Administrative Agent shall not be liable for any loss or damage resulting from any error, omission, failure or
negligence on the part of the Administrative Agent, except losses or damages resulting from (i) the gross negligence, bad faith or
willful misconduct of the Administrative Agent or its Related Parties (as determined by a final, non-appealable judgment of a court
of competent jurisdiction) or (ii) a material breach of the express obligations of the Administrative Agent or its Related Parties under
the Credit Documents (as determined by a final, non-appealable judgment of a court of competent jurisdiction).

(g) Return of Funds. When all Obligations (excluding contingent obligations as to which no claim has been made and
the Specified Hedge Obligations and Specified Cash Management Services Obligations) have been paid in full, all Commitments
have terminated and no Letter of Credit shall be outstanding, (i) the Administrative Agent’s security interests and other rights in
funds in the Controlled Accounts shall terminate, (ii) all rights to such funds shall revert to the Borrower, and (iii) the Administrative
Agent will, at the Borrower’s expense, take such steps as the Borrower may reasonably request to evidence the termination of such
security interests and to effect the return to the Borrower of such funds;

(h) Attorney-in-Fact to Endorse Documents. The Administrative Agent, or the Administrative Agent’s designated agent,
is hereby constituted and appointed attorney-in-fact for each Credit Party with authority and power to endorse any and all
instruments, documents, and chattel paper upon the failure of such Credit Party to do so. Such authority and power, being coupled
with an interest, shall be (i) irrevocable until all Obligations (excluding contingent obligations as to which no claim has been made
and the Specified Hedge Obligations and Specified Cash Management Services Obligations) have been paid in full, all Commitments
have terminated and no Letter of Credit shall be outstanding, (ii) exercisable by the Administrative Agent at any time and without
any request upon any Credit Party by the Administrative Agent to so endorse, and (iii) exercisable in the name of the Administrative
Agent or any Credit Party. Each Credit Party hereby waives presentment, demand, notice of dishonor, protest, notice of protest, and
any and all other similar notices with respect thereto, regardless of the form of any endorsement thereof. Neither the Administrative
Agent nor any Lender shall be bound or obligated to take any action to preserve any rights therein against prior parties thereto.

5.14. Post-Closing Matters. Notwithstanding any provision herein or in any other Credit Document to the contrary, the
Credit Parties shall satisfy each of the requirements set forth on Schedule 5.14 on or before the date specified therein (or such later date as
may be agreed to by the Administrative Agent). All conditions precedent, covenants and representations and warranties contained in this
Agreement and the other Credit Documents shall be deemed modified to the extent necessary to permit the taking of the actions described on
Schedule 5.14 within the time periods required therein (or such later date as may be agreed to by the Administrative Agent), rather than as
elsewhere provided in the Credit Documents.

SECTION 6. NEGATIVE COVENANTS

Until the Commitments shall have expired or been terminated and the principal of and interest on each Loan and all fees
payable hereunder shall have been paid in full and all Letters of Credit shall have expired or been terminated and the Letter of Credit Usage
shall have been reduced to zero, each Credit Party covenants and agrees with the Agents, the Lenders and the Issuing Banks that:

6.1. Indebtedness. None of Holdings, the Borrower or any other Restricted Subsidiary will, directly or indirectly, incur
or remain liable with respect to any Indebtedness, except:

(a) the Indebtedness created under the Credit Documents (including pursuant to Section 2.23, 2.24 or 2.25);

(b) Indebtedness of Holdings, the Borrower or any other Restricted Subsidiary owing to the Borrower or any other
Restricted Subsidiary; provided that (i) such Indebtedness shall not have been transferred to any Person other than Holdings, the
Borrower or any other Restricted Subsidiary and (ii) such Indebtedness owing by any Credit Party to a Restricted Subsidiary that is
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not a Credit Party shall be unsecured and subordinated in right of payment to the payment in full of the Obligations pursuant to the
terms of the Intercompany Indebtedness Subordination Agreement or on terms otherwise reasonably satisfactory to the
Administrative Agent;

(c) Guarantees incurred in compliance with Section 6.6(d);

(d) Indebtedness (i) existing on the Closing Date or incurred pursuant to credit facilities existing on the Closing Date;
provided that Indebtedness with an aggregate outstanding principal amount in excess of $2,000,000 shall only be permitted under this
clause (d)(i) if set forth on Schedule 6.1 and (ii) representing Refinancing Indebtedness in respect thereof;

(e) (i) Indebtedness of Holdings, the Borrower or any other Restricted Subsidiary (A) incurred to finance the acquisition,
construction, repair, replacement or improvement of any fixed or capital assets of Holdings, the Borrower or any other Restricted
Subsidiary, including Capital Lease Obligations, provided that such Indebtedness is incurred prior to or within 270 days after such
acquisition or the completion of such construction or improvement and the principal amount of such Indebtedness does not exceed
the cost of acquiring, constructing or improving such fixed or capital assets, or (B) assumed in connection with the acquisition of any
fixed or capital assets of Holdings, the Borrower or any other Restricted Subsidiary, provided, in the case of this clause (i), that at the
time of incurrence or assumption of such Indebtedness and after giving Pro Forma Effect thereto and the use of the proceeds thereof,
the aggregate principal amount of Indebtedness then outstanding under this clause (i), together with the aggregate principal amount
of Refinancing Indebtedness then outstanding under clause (ii) below, shall not exceed the greater of (x) $42,000,000 and (y) 50% of
Consolidated Adjusted EBITDA for the then most recently ended Test Period; and (ii) any Refinancing Indebtedness in respect of
any Indebtedness permitted under clause (i) above or under this clause (ii);

(f) (i) Indebtedness of any Person that becomes (other than as a result of a redesignation of an Unrestricted Subsidiary)
a Restricted Subsidiary (or of any Person not previously a Subsidiary that is merged or consolidated with or into a Restricted
Subsidiary in a transaction permitted hereunder) after the Closing Date, or Indebtedness of any Person that is assumed after the
Closing Date by any Restricted Subsidiary in connection with an acquisition of assets by such Restricted Subsidiary in an
Acquisition permitted hereunder, provided that (A) such Indebtedness exists at the time such Person becomes a Restricted Subsidiary
(or is so merged or consolidated) or such assets are acquired and is not created in contemplation of or in connection with such Person
becoming a Restricted Subsidiary (or such merger or consolidation) or such assets being acquired and (B) immediately after giving
effect to Holdings, the Borrower or any other Restricted Subsidiary becoming liable with respect to such Indebtedness (whether as a
result of such Person becoming a Restricted Subsidiary (or such merger or consolidation) or such assumption), and after giving Pro
Forma Effect thereto, either (x) the Total Net Leverage Ratio, determined as of the last day of the then most recently ended Test
Period, shall not exceed 6.00:1.00 or (y) the Total Net Leverage Ratio determined as of the last day of the then most recently ended
Test Period shall be no greater than the Total Net Leverage Ratio determined as of such date but without giving Pro Forma Effect
thereto, and (ii) any Refinancing Indebtedness in respect of any Indebtedness permitted under clause (i) above or under this clause
(ii);

(g) Indebtedness of Holdings, the Borrower or any other Restricted Subsidiary in the form of deferred purchase price of
property, purchase price adjustments, earn-outs or other arrangements representing Acquisition Consideration incurred in connection
with a Permitted Acquisition or other similar Investment permitted hereunder;

(h) (i) Indebtedness of Restricted Subsidiaries that are not Credit Parties, provided that at the time of incurrence of such
Indebtedness and after giving Pro Forma Effect thereto and the use of the proceeds thereof, the aggregate principal amount of
Indebtedness then outstanding under this clause (i), together with the aggregate principal amount of Refinancing Indebtedness then
outstanding under clause (ii) below, shall not exceed the greater of (x) $29,000,000 and (y) 35% of Consolidated Adjusted EBITDA
for the then most recently ended Test Period; and (ii)
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any Refinancing Indebtedness in respect of any Indebtedness permitted under clause (i) above or under this clause (ii);

(i) (i) Indebtedness of Holdings, the Borrower and the other Restricted Subsidiaries, provided that at the time of
incurrence of such Indebtedness and after giving Pro Forma Effect thereto and the use of the proceeds thereof, the aggregate principal
amount of Indebtedness then outstanding under this clause (i), together with the aggregate principal amount of Refinancing
Indebtedness then outstanding under clause (ii) below, shall not exceed the greater of (x) $29,000,000 and (y) 35% of Consolidated
Adjusted EBITDA for the then most recently ended Test Period; and (ii) any Refinancing Indebtedness in respect of any
Indebtedness permitted under clause (i) above or under this clause (ii);

(j) (i) (A) Indebtedness of the Borrower incurred under the Term Credit Agreement on the Closing Date in an aggregate
principal amount not exceeding $300,000,000 and (B) other Indebtedness of Holdings, the Borrower or any other Restricted
Subsidiary incurred after the Closing Date (including any such Indebtedness incurred as “Incremental Term Loans” or “Permitted
Incremental Equivalent/Ratio Indebtedness”, as each such term is defined in the Term Credit Agreement as in effect on the date
hereof), provided, in the case of this clause (B), that (x) the aggregate principal amount of such Indebtedness incurred on any date
shall not exceed the Incremental Term Amount as of such date and (y) the aggregate amount of Permitted Non-Credit Party
Indebtedness incurred under this clause (B) on any date shall not exceed the Permitted Non-Credit Party Indebtedness Amount as of
such date, (ii) any Refinancing Indebtedness in respect of any Indebtedness permitted under clause (i) above or under this clause (ii)
and (iii) the Guarantees of any Indebtedness permitted under clause (i) or (ii) above by any Credit Party (or in the case of any
Permitted Non-Credit Party Indebtedness, any other Restricted Subsidiary); provided further that (I) except with respect to any
Permitted Non-Credit Party Indebtedness, such Indebtedness is not Guaranteed by any Person other than the Credit Parties, (II)
except with respect to any Permitted Non-Credit Party Indebtedness, such Indebtedness is not secured by any assets of Holdings, the
Borrower or any other Restricted Subsidiary other than the Collateral, (III) if such Indebtedness is secured by any Collateral, the
administrative agent, collateral agent and/or any similar representative acting on behalf of the holders of such Indebtedness shall
have become party to the ABL Intercreditor Agreement, providing that the Liens on the ABL Priority Collateral securing such
Indebtedness shall rank junior in priority to the Liens on the ABL Priority Collateral created under the Credit Documents, (IV) the
final scheduled maturity of any such Indebtedness shall not be earlier than the latest Maturity Date in effect as of the date of the
incurrence thereof and (V) such Indebtedness satisfies the Specified Permitted Term Indebtedness Documentation Requirements;
provided further that such Indebtedness may be incurred in the form of a bridge or other interim credit facility intended to be
extended, renewed or refinanced with Long-Term Indebtedness (and such bridge or other interim credit facility shall be deemed to
satisfy clauses (IV) above so long as (x) such credit facility includes customary “rollover” provisions that are subject to conditions
precedent customary for such type of Indebtedness and (y) assuming such credit facility were to be extended pursuant to such
“rollover” provisions, such extended credit facility would comply with clauses (IV) above).

(k) [reserved];

(l) [reserved];

(m) Indebtedness in respect of netting services, overdraft protections and otherwise arising from treasury, depository,
credit card, debit cards and cash management services or in connection with any automated clearing-house transfers of funds,
overdraft or any similar services, in each case in the ordinary course of business;

(n) Indebtedness incurred in respect of letters of credit, bank guarantees, bankers’ acceptances or similar instruments
issued or created by Holdings, the Borrower or any other Restricted Subsidiary in the ordinary course of business and not in
connection with the borrowing of money or any Hedge Agreements, including in respect of workers’ compensation claims, health,
disability or other employee benefits or property, casualty or liability insurance or self-
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insurance, or other Indebtedness with respect to reimbursement-type obligations regarding workers’ compensation claims;

(o) Indebtedness in respect of, or in respect of letters of credit, bank guarantees or similar instruments relating to,
performance, bid, appeal and surety bonds, performance and completion guarantees and similar obligations of Holdings, the
Borrower or any other Restricted Subsidiary incurred in the ordinary course of business and not in connection with the borrowing of
money or any Hedge Agreements;

(p) Indebtedness owed to current or former officers, directors or employees of Holdings, the Borrower or any other
Restricted Subsidiary (or their respective estates, heirs, family members, spouses and former spouses, domestic partners and former
domestic partners or beneficiaries under their respective estates) to finance the purchase or redemption of Equity Interests in
Holdings or any Parent permitted by Section 6.4;

(q) Indebtedness consisting of the financing of insurance premiums or take or pay obligations contained in supply
arrangements that do not constitute Guarantees, in each case, incurred in the ordinary course of business;

(r) Indebtedness in the form of indemnification obligations incurred in connection with any Acquisition or other
Investment permitted by Section 6.6 (other than in reliance on Section 6.6(q)) or any Disposition permitted by Section 6.8;

(s) Capital Lease Obligations arising under any Sale/Leaseback Transaction permitted under Section 6.9; provided that
at the time of incurrence of such Indebtedness and after giving effect to such Sale/Leaseback Transaction on a Pro Forma Basis, the
aggregate principal amount of Indebtedness then outstanding under this clause (s) shall not exceed the greater of (x) $29,000,000 and
(y) 35% of Consolidated Adjusted EBITDA for the then most recently ended Test Period;

(t) Indebtedness consisting of obligations of Holdings, the Borrower or any other Restricted Subsidiary under deferred
compensation or other similar arrangements incurred by such Person in connection with the Transactions, Acquisitions or any other
Investment expressly permitted hereunder;

(u) Permitted Securitizations; provided that at the time of incurrence of such Permitted Securitization and after giving
effect to such Permitted Securitization on a Pro Forma Basis, the aggregate principal amount of Indebtedness then outstanding under
this clause (u) shall not exceed the greater of (x) $25,000,000 and (y) 30% of Consolidated Adjusted EBITDA for the then most
recently ended Test Period;

(v) (i) unsecured Indebtedness owed to the seller or any Affiliate of such seller of any business or assets incurred in
connection with any Acquisition thereof or other Investment therein permitted by Section 6.6; provided that at the time of incurrence
of such Indebtedness after giving Pro Forma Effect thereto and the use of the proceeds thereof, the aggregate principal amount of
Indebtedness then outstanding under this clause (i), together with the aggregate principal amount of Refinancing Indebtedness then
outstanding under clause (ii) below, shall not exceed the greater of (x) $25,000,000 and (y) 30% of Consolidated Adjusted EBITDA
for the then most recently ended Test Period; and (ii) any Refinancing Indebtedness in respect of any Indebtedness permitted under
clause (i) above or under this clause (ii);

(w) (i) Indebtedness incurred to finance the purchase and construction of the Headquarters Property and any
improvements thereon in an aggregate principal amount at any time outstanding, together with the aggregate principal amount of
Refinancing Indebtedness then outstanding under clause (ii) below, not exceeding $25,000,000; and (ii) any Refinancing
Indebtedness in respect of any Indebtedness permitted under clause (i) above or under this clause (ii);
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(x) Existing Holdings Mirror Indebtedness and any Refinancing Indebtedness in respect thereof;

(y) (i) unsecured Indebtedness of Holdings, the Borrower or any other Restricted Subsidiaries; provided that (A) after
giving effect to the incurrence of such Indebtedness on a Pro Forma Basis, no Event of Default has occurred and is continuing, (B)
such Indebtedness (to the extent constituting Material Indebtedness) has a final maturity date that is at least 91 days after the latest
Maturity Date at that time, (C) such Indebtedness (to the extent constituting Material Indebtedness) has a weighted average life to
maturity no shorter than that of the Commitments hereunder on the date of determination, (D) at the time such Indebtedness is
incurred, the applicable Payment Conditions shall be satisfied after giving Pro Forma Effect thereto and (E) if the amount of such
Indebtedness exceeds $12,500,000, the Borrower shall have delivered to the Administrative Agent a certificate of a Financial Officer
of the Borrower certifying that all the requirements of the applicable Payment Conditions have been satisfied and including
reasonably detailed calculations demonstrating satisfaction of such requirements, and (ii) any Refinancing Indebtedness in respect of
any Indebtedness permitted under clause (i) above or under this clause (ii); and

(z) to the extent constituting Indebtedness, all premiums (if any), interest (including post-petition interest), fees,
expenses, charges and additional or contingent interest on obligations described in this Section 6.1.

6.2. Liens. None of Holdings, the Borrower or any other Restricted Subsidiary will, directly or indirectly, incur or permit
to exist any Lien on or with respect to any asset of Holdings, the Borrower or any other Restricted Subsidiary, whether now owned or
hereafter acquired or licensed, or assign or sell any income, profits or revenues (including accounts receivable and royalties) or rights in
respect of any thereof, except:

(a) Liens created under the Credit Documents (including Liens securing any Backstopped Letter of Credit);

(b) Permitted Encumbrances;

(c) any Lien on any asset of Holdings, the Borrower or any other Restricted Subsidiary existing on the Closing Date and
any extensions, renewals and replacements thereof; provided that (i) Liens securing Indebtedness and other obligations with an
aggregate outstanding principal amount in excess of $2,000,000 shall only be permitted under this clause (c) if set forth on Schedule
6.2, (ii) such Lien shall not apply to any other asset of Holdings, the Borrower or any other Restricted Subsidiary, other than to
proceeds and products of, and after-acquired property that is affixed or incorporated into, the assets covered by such Lien, and (iii)
such Lien shall secure only those obligations that it secures on the Closing Date and any extensions, renewals and refinancings
thereof that do not increase the outstanding principal amount thereof (except by an amount not greater than accrued and unpaid
interest on such obligations, any original issue discount or upfront fees and any reasonable fees, premiums and expenses relating to
such extension, renewal or refinancing) and, in the case of any such obligations constituting Indebtedness, that are permitted under
Section 6.1(d) as Refinancing Indebtedness in respect thereof;

(d) Liens on fixed or capital assets acquired, constructed, repaired, replaced or improved by Holdings, the Borrower or
any other Restricted Subsidiary; provided that (i) such Liens secure only Indebtedness outstanding under Section 6.1(e) and
obligations relating thereto not constituting Indebtedness and (ii) such Liens shall not apply to any other asset of Holdings, the
Borrower or any other Restricted Subsidiary, other than to proceeds and products of, and after-acquired property that is affixed or
incorporated into, the assets covered by such Liens; provided further that individual financings of equipment or other fixed or capital
assets otherwise permitted to be secured hereunder provided by any Person (or its Affiliates) may be cross-collateralized to other
such financings provided by such Person (or its Affiliates);
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(e) any Lien existing on any asset prior to the acquisition thereof by Holdings, the Borrower or any other Subsidiary or
existing on any asset of any Person that becomes (other than as a result of a redesignation of an Unrestricted Subsidiary) a Restricted
Subsidiary (or of any Person not previously a Subsidiary that is merged or consolidated with or into a Restricted Subsidiary in a
transaction permitted hereunder) after the Closing Date prior to the time such Person becomes a Restricted Subsidiary (or is so
merged or consolidated), and any extensions, renewals and replacements thereof; provided that (i) such Lien is not created in
contemplation of or in connection with such acquisition or such Person becoming a Restricted Subsidiary (or such merger or
consolidation), (ii) such Lien shall not apply to any other asset of Holdings, the Borrower or any other Restricted Subsidiary (other
than, in the case of any such merger or consolidation, the assets of any special purpose merger Restricted Subsidiary that is a party
thereto), other than to proceeds and products of, and after-acquired property that is affixed or incorporated into, the assets covered by
such Lien or becomes subject to such Lien pursuant to an after-acquired property clause as in effect on the date of such acquisition or
the date such Person becomes a Restricted Subsidiary (or is so merged or consolidated), (iii) immediately after giving Pro Forma
Effect to such acquisition or such Person becoming a Restricted Subsidiary (or such merger or consolidation), together with all
Indebtedness and Liens incurred or assumed in connection therewith, either (x) the Secured Net Leverage Ratio, determined as of the
last day of the then most recently ended Test Period, shall not exceed 4.00:1.00 or (y) the Secured Net Leverage Ratio determined as
of the last day of the then most recently ended Test Period shall be no greater than the Secured Net Leverage Ratio determined as of
such date but without giving Pro Forma Effect thereto, and (iv) such Lien shall secure only those obligations that it secures on the
date of such acquisition or the date such Person becomes a Restricted Subsidiary (or is so merged or consolidated), and any
extensions, renewals and refinancings thereof that do not increase the outstanding principal amount thereof (except by an amount not
greater than accrued and unpaid interest on such obligations, any original issue discount and any reasonable fees, premiums and
expenses relating to such extension, renewal or refinancing);

(f) Liens securing Permitted Non-Credit Party Indebtedness and obligations relating thereto not constituting
Indebtedness;

(g) [reserved];

(h) Liens on the Collateral securing (i) Permitted Term Indebtedness (other than Permitted Non-Credit Party
Indebtedness), (ii) Specified Hedge Obligations (as defined in the Term Credit Agreement) and any term of similar import under any
Permitted Term Indebtedness, (iii) Specified Cash Management Services Obligations (as defined in the Term Credit Agreement) and
any term of similar import under any Permitted Term Indebtedness, and (iv) obligations relating to the foregoing not constituting
Indebtedness;

(i) in connection with any Disposition permitted under Section 6.8, customary rights and restrictions contained in
agreements relating to such Disposition pending the completion thereof;

(j) in the case of (i) any Restricted Subsidiary that is not a wholly owned Subsidiary or (ii) the Equity Interests in any
Person that is not a Restricted Subsidiary (including any Unrestricted Subsidiary), any encumbrance, restriction or other Lien,
including any put and call arrangements, related to the Equity Interests in such Restricted Subsidiary or such other Person set forth
(A) in its Organizational Documents or any related joint venture, shareholders’ or similar agreement, in each case so long as such
encumbrance or restriction is applicable to all holders of the same class of Equity Interests or is otherwise of the type that is
customary for agreements of such type, or (B) in the case of clause (ii) above, in any agreement or document governing Indebtedness
of such Person;

(k) any Lien on assets of any Restricted Subsidiary that is not a Credit Party; provided that (i) such Lien shall not apply
to any Collateral (including any Equity Interests in any Subsidiary that constitute Collateral) or any other assets of the Credit Parties
and (ii) such Lien
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shall secure only Indebtedness or other obligations of any Restricted Subsidiary that is not a Credit Party permitted hereunder;

(l) (i) Liens on Capital Stock of joint ventures or Unrestricted Subsidiaries securing capital contributions to, or
obligations of, such Persons and (ii) customary rights of first refusal and tag, drag and similar rights in joint venture agreements and
agreements with respect to non-wholly owned Subsidiaries;

(m) Liens solely on any cash earnest money deposits, escrow arrangements or similar arrangements made by Holdings,
the Borrower or any other Restricted Subsidiary in connection with any letter of intent or purchase agreement for any Acquisition or
Investment permitted hereunder;

(n) nonexclusive outbound licenses of Intellectual Property granted by Holdings, the Borrower or any other Restricted
Subsidiary in the ordinary course of business that do not materially detract from the value of the affected asset or materially interfere
with the ordinary conduct of business of Holdings, the Borrower and the other Restricted Subsidiaries (taken as a whole);

(o) any Lien in favor of Holdings, the Borrower or any other Restricted Subsidiary (other than Liens on assets of any
Credit Party in favor of a Restricted Subsidiary that is not a Credit Party);

(p) (i) deposits made in the ordinary course of business to secure obligations to insurance carriers providing casualty,
liability or other insurance to Holdings, the Borrower and the other Subsidiaries and (ii) Liens on insurance policies and the proceeds
thereof securing the financing of the premiums with respect thereto;

(q) receipt of progress payments and advances from customers in the ordinary course of business to the extent the same
creates a Lien;

(r) Liens on fixed or capital assets subject to any Sale/Leaseback Transaction permitted under Section 6.9; provided that
(i) such Liens secure only Indebtedness permitted by Section 6.1(s) and obligations relating thereto not constituting Indebtedness and
(ii) such Liens shall not apply to any other asset of Holdings, the Borrower or any other Restricted Subsidiary, other than to proceeds
and products of, and after-acquired property that is affixed or incorporated into, the assets covered by such Liens;

(s) Liens on Cash and Cash Equivalents securing obligations in respect of any Hedge Agreements or letters of credit
permitted hereunder and entered into in the ordinary course of business; provided that at the time of incurrence of such Liens, the
aggregate amount of Cash and Cash Equivalents subject to Liens permitted by this clause (s) shall not exceed the greater of (x)
$12,500,000 and (y) 15% of Consolidated Adjusted EBITDA for the then most recently ended Test Period;

(t) Liens on assets of, or Equity Interests in, any Receivables Subsidiary in connection with any Permitted Securitization
permitted under Section 6.1(u);

(u) Liens on the Headquarters Property; provided that (i) such Liens secure only Indebtedness outstanding under Section
6.1(w) and obligations relating thereto not constituting Indebtedness and (ii) such Liens shall not apply to any other asset of
Holdings, the Borrower or any other Restricted Subsidiary, other than to proceeds and products of, and after-acquired property that is
affixed or incorporated into, the assets covered by such Liens;

(v) Liens on Boehringer Products; provided that (i) such Liens secure only obligations owed to Boehringer incurred in
the ordinary course of business not constituting Indebtedness for borrowed money, (ii) such Liens shall not apply to any other asset
of Holdings, the Borrower or any other Restricted Subsidiary, other than to proceeds and products of, and
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after-acquired property that is affixed or incorporated into, Boehringer Products and (iii) such Liens are subordinated to the Liens of
the Collateral Documents pursuant to the Boehringer Subordination Agreement;

(w) other Liens securing Indebtedness or other obligations, provided that (i) at the time of the incurrence of such Liens
and the related Indebtedness and other obligations and after giving Pro Forma Effect thereto and the use of proceeds thereof, the
aggregate outstanding amount of Indebtedness and other obligations secured by Liens permitted by this clause (v) does not exceed
the greater of (A) $29,000,000 and (B) 35% of Consolidated Adjusted EBITDA for the then most recently ended Test Period and (ii)
if consensual Liens on the Collateral incurred on reliance on this clause (v), the administrative agent, collateral agent and/or any
similar representative acting on behalf of the holders of such Indebtedness or other obligation shall have become party to the ABL
Intercreditor Agreement, providing that the Liens on the ABL Priority Collateral securing such Indebtedness shall rank junior in
priority to the Liens on the ABL Priority Collateral created under the Credit Documents); and

(x) other Liens securing Indebtedness or other obligations, provided that (i) if such Indebtedness is secured by any
Collateral, the administrative agent, collateral agent and/or any similar representative acting on behalf of the holders of such
Indebtedness shall have become party to the ABL Intercreditor Agreement, providing that the Liens on the ABL Priority Collateral
securing such Indebtedness shall rank junior in priority to the Liens on the ABL Priority Collateral created under the Credit
Documents, (ii) at the time such Lien is incurred, the applicable Payment Conditions shall be satisfied after giving Pro Forma Effect
thereto and (iii) if the amount of such Indebtedness and other obligations secured by such Lien exceeds $12,500,000, the Borrower
shall have delivered to the Administrative Agent a certificate of a Financial Officer of the Borrower certifying that all the
requirements of the applicable Payment Conditions have been satisfied with respect thereto and including reasonably detailed
calculations demonstrating satisfaction of such requirements.

6.3. No Further Negative Pledges. None of Holdings, the Borrower or any other Restricted Subsidiary will, directly or
indirectly, enter into, incur or permit to exist any agreement or other arrangement that prohibits, restricts or imposes any condition upon the
ability of Holdings, the Borrower or any other Restricted Subsidiary to create, incur or permit to exist any Lien upon any of its assets,
whether now owned or hereafter acquired, to secure any Obligations; provided that the foregoing shall not apply to (a) restrictions and
conditions imposed by law or by any Credit Document, (b) restrictions and conditions existing on the Closing Date identified on Schedule
6.3, and amendments, modifications, extensions and renewals thereof (including any such extension or renewal arising as a result of an
extension, renewal or refinancing of any Indebtedness containing such restriction or condition), provided, in each case, that the scope of any
such restriction or condition shall not have been expanded as a result thereof, (c) in the case of (i) any Restricted Subsidiary that is not a
wholly-owned Restricted Subsidiary or (ii) the Equity Interests in any Person that is not a Restricted Subsidiary (including any Unrestricted
Subsidiary), restrictions and conditions imposed by the Organizational Documents of such Restricted Subsidiary or such other Person or
contained in any related joint venture, shareholders’ or similar agreement or, in the case of clause (ii), in any agreement or instrument relating
to Indebtedness of such Person, provided, in each case, that such restrictions and conditions apply only to such Restricted Subsidiary and to
any Equity Interests in such Restricted Subsidiary or to the Equity Interests in such other Person (including any Unrestricted Subsidiary), as
applicable, (d) restrictions and conditions imposed by any agreement or document governing secured Indebtedness permitted by Section
6.1(e), 6.1(s) or 6.1(w) or governing Liens permitted by Section 6.2(k), 6.2(n) or 6.2(u) or by clause (c), (d), (m), (t) or (u) of the definition of
“Permitted Encumbrances”, provided that such restrictions and conditions apply only to the assets securing such Indebtedness or subject to
such Liens, (e) restrictions and conditions imposed by agreements relating to Indebtedness permitted by Section 6.1(f), provided that such
restrictions and conditions apply only to Persons that are permitted under such Section to be obligors in respect of such Indebtedness and are
not less favorable to the Lenders than the restrictions and conditions imposed by such Indebtedness (or, in the case of any Refinancing
Indebtedness, by the applicable Original Indebtedness) at the time such Indebtedness first became subject to Section 6.1, (f) in connection
with the sale of any Equity Interests in a Subsidiary or any other assets, customary restrictions and conditions contained in agreements
relating to such sale pending the completion thereof, provided
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that such restrictions and conditions apply only to the Subsidiary or the other assets to be sold and such sale is permitted under Section 6.8,
(g) restrictions and conditions imposed by any agreement or document governing Indebtedness of any Restricted Subsidiary that is not, and is
not required to become, a Credit Party hereunder, provided that such restrictions and conditions apply only to such Restricted Subsidiary, (h)
restrictions and conditions imposed by customary provisions in leases, licenses and other agreements restricting the assignment thereof or, in
the case of any lease or license, permitting to exist any Lien on the assets leased or licensed thereunder, (i) restrictions on cash or deposits or
net worth covenants imposed by customers, suppliers or landlords under agreements entered into in the ordinary course of business, (j)
customary restrictions in respect of Intellectual Property contained in licenses or sublicenses of, or other grants of rights to use or exploit,
such Intellectual Property, (k) restrictions and conditions contained in any Permitted Term Indebtedness Document as in effect on the Closing
Date and amendments, modifications, extensions and renewals thereof, provided, in each case, that the scope of any such restriction or
condition shall not have been expanded as a result thereof, and (l) restrictions and conditions contained in any agreement or instrument
evidencing or governing any Indebtedness permitted by Sections 6.1(i), 6.1(j), 6.1(u), 6.1(v) or 6.1(w) to the extent, in the good faith
judgment of the Borrower, such restrictions and conditions are on customary market terms for Indebtedness of such type and so long as the
Borrower has determined in good faith that such restrictions and conditions would not reasonably be expected to impair in any material
respect the ability of the Credit Parties to meet their obligations under the Credit Documents.

6.4. Restricted Payments; Certain Payments of Indebtedness.

(a) None of Holdings, the Borrower or any other Restricted Subsidiary will declare or pay or make, directly or
indirectly, any Restricted Payment, or incur any obligation (contingent or otherwise) to do so, except that:

(i) Holdings, the Borrower and any other Restricted Subsidiary may declare and pay dividends or other
distributions with respect to its Equity Interests payable solely in additional Equity Interests in such Person permitted
hereunder;

(ii) the Borrower and any other Restricted Subsidiary may declare and pay dividends or make other distributions
with respect to its capital stock, partnership or membership interests or other similar Equity Interests, and declare and make
other Restricted Payments in respect of its Equity Interests, in each case ratably to the holders of such Equity Interests (or, if
not ratably, on a basis more favorable to Holdings, the Borrower and the other Restricted Subsidiaries);

(iii) Holdings may (A) pay dividends with respect to its common stock within 60 days after the declaration of
such dividend and (B) make Restricted Payments to a Parent to enable such Parent to pay dividends with respect to its
common stock within 60 days after the declaration of such dividend; provided that at the date of such declaration, such
payment would have complied with this Section 6.4(a)(vii)(B), (viii), (x) or (xi) (it being understood that any dividends paid
pursuant to this clause (iii) shall be deemed for purposes of determining availability under the applicable clause under this
Section 6.4(a), to have been paid under such clause);

(iv) Holdings may make (A) payments in respect of, or repurchases of, Equity Interests of Holdings or any
Parent deemed to occur upon the “cashless exercise” of, stock options, stock purchase rights, stock exchange rights or other
equity-based awards if such payment or repurchase represents a portion of the exercise price of such options, rights or
awards or withholding taxes, payroll taxes or other similar taxes due upon such exercise, purchase or exchange, and (B) cash
payments in lieu of the issuance of fractional shares representing Equity Interests in Holdings or any Parent in connection
with the exercise of warrants, options or other Securities convertible into or exchangeable for common stock in Holdings or
any Parent;

(v) Holdings may make Permitted Tax Distributions;
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(vi) [reserved];

(vii) Holdings may make Restricted Payments to any Parent, the proceeds of which will be used by such Parent
to:

(A) enable such Parent or another Parent to pay its operating expenses incurred in the ordinary course of
business and other corporate overhead costs and expenses (including Public Company Costs, insurance premiums
and administrative, legal, accounting and similar expenses provided by third parties) that are reasonable and
customary and incurred in the ordinary course of business and attributable to the ownership or operations of
Holdings, the Borrower and the other Subsidiaries, plus any reasonable and customary indemnification claims made
by directors, officers or employees of Holdings or any Parent;

(B) enable such Parent or another Parent to repurchase, retire or otherwise acquire its Equity Interests
from future, current or former directors, officers or employees; provided that the amount of any such Restricted
Payments, together with the aggregate amount of all other Restricted Payments made in reliance on this clause (B)
during the same Fiscal Year, shall not exceed the sum of (i) the greater of (x) $12,500,000 and (y) 15% of
Consolidated Adjusted EBITDA for the then most recently ended Test Period, plus (ii) any unutilized portion of such
amount in any preceding Fiscal Year ended after the Closing Date;

(C) finance any Acquisition or other Investment permitted to be made pursuant to Section 6.6 if such
Acquisition or other Investment were made by Holdings, the Borrower or any other Restricted Subsidiary; provided
that (1) such Restricted Payment shall be made substantially concurrently with the closing of such Acquisition or
other Investment and (2) such Parent shall, immediately following the closing thereof, cause (x) all property acquired
(whether Equity Interests or other assets) and any liabilities assumed to be contributed to Holdings, the Borrower or
any other Restricted Subsidiary (and in no event shall any such contribution that is so utilized increase the Available
Basket Amount) or (y) the merger, amalgamation or consolidation (to the extent permitted by Section 6.8(a)) with or
into Holdings, the Borrower or any other Restricted Subsidiary of the Person acquired in such purchase, Acquisition
or other Investment;

(D) pay a portion of any customary fees and expenses related to any equity offering by such Parent or
any issuance, incurrence or offering of Indebtedness, any Acquisition or other Investment, in each case whether or
not successful and to the extent attributable to Holdings, the Borrower or any other Restricted Subsidiary;

(E) pay customary salary, bonus and other benefits payable to officers, directors, employees, managers,
partners, consultants or independent contractors of such Parent to the extent such salaries, bonuses and other benefits
are attributable to the ownership or operation of Holdings, Borrower and the other Restricted Subsidiaries; and

(F) make payments in respect of indemnification, expense reimbursement and obligations under any
Hedge Agreements related to any Parent Company Capital Markets Indebtedness, to the extent such Parent Company
Capital Markets Indebtedness relates to Qualified Holding Mirror Indebtedness;
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(viii) Holdings, the Borrower and the other Restricted Subsidiaries may make additional Restricted Payments,
provided that the aggregate amount of Restricted Payments made in reliance on this clause (viii) shall not exceed the greater
of (x) $29,000,000 and (y) 35% of Consolidated Adjusted EBITDA for the then most recently ended Test Period;

(ix) Holdings, the Borrower and the other Restricted Subsidiaries may consummate the transactions permitted by
Section 6.4(b), Section 6.6 (other than in reliance on Section 6.6(q)) and Section 6.8 (other than in reliance on Section 6.8(b)
(i)(D)) (it being understood that this clause (ix) may only be relied on to consummate any transaction that is technically
subject to this Section 6.4(a) but is intended to be restricted primarily by any such other Section, but may not be relied on to
consummate any transaction that is intended to be restricted primarily by this Section 6.4(a));

(x) Holdings, the Borrower and the other Restricted Subsidiaries may make additional Restricted Payments,
provided that the amount of any such Restricted Payment shall not exceed the Available Basket Amount at the time such
Restricted Payment is made; and

(xi) Holdings, the Borrower and the other Restricted Subsidiaries may make additional Restricted Payments,
provided that (i) at the time each such Restricted Payment is made the applicable Payment Conditions shall be satisfied after
giving Pro Forma Effect thereto and (ii) if the amount of such Restricted Payment exceeds $12,500,000, the Borrower shall
have delivered to the Administrative Agent a certificate of a Financial Officer of the Borrower certifying that all the
requirements of the applicable Payment Conditions have been satisfied with respect thereto and including reasonably
detailed calculations demonstrating satisfaction of such requirements.

(b) None of Holdings, the Borrower or any other Restricted Subsidiary will make, directly or indirectly, any Restricted
Debt Prepayment, except that:

(i) Holdings, the Borrower and the other Restricted Subsidiaries may make regularly scheduled interest and
principal payments as and when due in respect of any Junior Indebtedness (including any “AHYDO catch-up payment” with
respect to, and required by the terms of, any indebtedness of Holdings, the Borrower or any other Restricted Subsidiary),
other than payments in respect of Subordinated Indebtedness prohibited by the subordination provisions thereof;

(ii) Holdings, the Borrower and the other Restricted Subsidiaries may make additional prepayments in respect of
Junior Indebtedness, so long as (A) the outstanding principal amount of any such Junior Indebtedness being prepaid does not
exceed the Threshold Amount, and (B) the aggregate amount of all such prepayments made during any twelve month period
shall not exceed the Threshold Amount at the time of such payment;

(iii) Holdings, the Borrower and the other Restricted Subsidiaries may refinance Junior Indebtedness with the
proceeds of other Indebtedness to the extent permitted under Section 6.1;

(iv) Holdings, the Borrower and the other Restricted Subsidiaries may make payments of or in respect of Junior
Indebtedness made solely with Equity Interests in Holdings or any Parent (other than Disqualified Equity Interests);

(v) Holdings, the Borrower and the other Restricted Subsidiaries may make additional Restricted Debt
Prepayments, provided that the amount of any such Restricted Debt Prepayment shall not exceed the Available Basket
Amount at the time such Restricted Debt Prepayment is made;
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(vi) Holdings, the Borrower and the other Restricted Subsidiaries may make additional Restricted Debt
Prepayments, provided that the aggregate amount of Restricted Debt Prepayments made in reliance on this clause (v) shall
not exceed shall not exceed the greater of (x) $29,000,000 and (y) 35% of Consolidated Adjusted EBITDA for the then most
recently ended Test Period; and

(vii) Holdings, the Borrower and the other Restricted Subsidiaries may make additional Restricted Debt
Prepayments, provided that (A) at the time each such Restricted Debt Prepayment is made the applicable Payment
Conditions shall be satisfied after giving Pro Forma Effect thereto and (B) if the amount of such Debt Prepayment exceeds
$12,500,000, the Borrower shall have delivered to the Administrative Agent a certificate of a Financial Officer of the
Borrower certifying that all the requirements of the applicable Payment Conditions have been satisfied with respect thereto
and including reasonably detailed calculations demonstrating satisfaction of such requirements.

6.5. Restrictions on Subsidiary Distributions. None of Holdings, the Borrower or any other Restricted Subsidiary will,
directly or indirectly, enter into, incur or permit to exist any agreement or other arrangement that prohibits, restricts or imposes any condition
upon the ability of any Restricted Subsidiary (a) to pay dividends or make other distributions on its Equity Interests owned by Holdings, the
Borrower or any other Restricted Subsidiary, (b) to repay or prepay any Indebtedness owing by such Restricted Subsidiary to Holdings, the
Borrower or any other Restricted Subsidiary, (c) to make loans or advances to Holdings, the Borrower or any other Restricted Subsidiary or
to Guarantee the Obligations or (d) to transfer, lease or license any of its assets to Holdings, the Borrower or any other Restricted Subsidiary;
provided that the foregoing shall not apply to (i) restrictions and conditions imposed by law or by any Credit Document, (ii) restrictions and
conditions existing on the Closing Date identified on Schedule 6.5, and amendments, modifications, extensions or renewals thereof
(including any such extension or renewal arising as a result of an extension, renewal or refinancing of any Indebtedness containing such
restriction or condition), provided, in each case, that the scope of any such restriction or condition shall not have been expanded as a result
thereof, (iii) in the case of (A) any Restricted Subsidiary that is not a wholly-owned Restricted Subsidiary or (B) in the case of restrictions
and conditions referred to in clause (d) above, the Equity Interests in any Person that is not a Restricted Subsidiary (including any
Unrestricted Subsidiary), restrictions and conditions imposed by the Organizational Documents of such Restricted Subsidiary or such other
Person or contained in any related joint venture, shareholders’ or similar agreement or, in the case of clause (B), in any agreement or
instrument relating to Indebtedness of such Person, provided, in each case, that such restrictions and conditions apply only to such Restricted
Subsidiary and to any Equity Interests in such Restricted Subsidiary or to Equity Interests in such other Person (including any Unrestricted
Subsidiary), as applicable, (iv) in the case of restrictions and conditions referred to in clause (d) above, restrictions and conditions imposed
by any agreement relating to secured Indebtedness permitted by Section 6.1(e), 6.1(s) or 6.1(w) or governing Liens permitted by Section
6.2(k), 6.2(n) or 6.2(u) or by clause (c), (d), (m), (t) or (u) of the definition of “Permitted Encumbrances”, provided that such restrictions and
conditions apply only to the assets securing such Indebtedness or subject to such Liens, (v) restrictions and conditions imposed by any
agreement or document governing Indebtedness permitted by Section 6.1(f), provided that such restrictions and conditions apply only to
Persons that are permitted under such Section to be obligors in respect of such Indebtedness and are not less favorable to the Lenders than the
restrictions and conditions imposed by such Indebtedness (or, in the case of any Refinancing Indebtedness, by the applicable Original
Indebtedness) at the time such Indebtedness first became subject to Section 6.1, (vi) in connection with the sale of any Equity Interests in a
Subsidiary or any other assets, customary restrictions and conditions contained in agreements relating to such sale pending the completion
thereof, provided that such restrictions and conditions apply only to the Subsidiary or the other assets to be sold and such sale is permitted
under Section 6.8, (vii) restrictions and conditions imposed by any agreement or document governing Indebtedness of any Restricted
Subsidiary that is not, and is not required to become, a Credit Party hereunder, provided that such restrictions and conditions apply only to
such Restricted Subsidiary, (viii) in the case of restrictions and conditions referred to in clause (d) above, restrictions and conditions imposed
by customary provisions in leases, licenses and other agreements restricting the assignment thereof or, in the case of any lease or license,
permitting to exist any Lien on the assets leased or licensed thereunder, (ix) restrictions on cash or deposits or net worth covenants imposed
by customers, suppliers or landlords under agreements entered into in the ordinary course of business, (x) in the case of
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restrictions and conditions referred to in clause (d) above, customary restrictions in respect of Intellectual Property contained in licenses or
sublicenses of, or other grants of rights to use or exploit, such Intellectual Property, (xi) restrictions and conditions contained in any Permitted
Term Indebtedness Document as in effect on the Closing Date and amendments, modifications, extensions and renewals thereof, provided, in
each case, that the scope of any such restriction or condition shall not have been expanded as a result thereof, and (xii) restrictions and
conditions contained in any agreement or instrument evidencing or governing any Indebtedness permitted pursuant to Section 6.1(i), 6.1(j),
6.1(u) or 6.1(w) to the extent, in the good faith judgment of the Borrower, such restrictions and conditions are on customary market terms for
Indebtedness of such type and so long as the Borrower has determined in good faith that such restrictions and conditions would not
reasonably be expected to impair in any material respect the ability of the Credit Parties to meet their obligations under the Credit
Documents.

6.6. Investments. None of Holdings, the Borrower or any other Restricted Subsidiary will purchase or acquire (including
pursuant to any merger or consolidation with any Person that was not a wholly owned Restricted Subsidiary prior thereto), hold, make or
otherwise permit to exist any Investment in any other Person, or make any Acquisition, except:

(a) Investments in Cash and Cash Equivalents and in assets that were Cash Equivalents when such Investment was
made;

(b) Investments existing (or that are made pursuant to legally binding written commitments existing) on the Closing
Date and, in each case, set forth on Schedule 6.6, and any modification, replacement, renewal, reinvestment or extension of any such
Investment so long as the amount of any Investment permitted pursuant to this clause (b) is not increased from the amount of such
Investment on the Closing Date except pursuant to the terms of such Investment as of the Closing Date (as set forth on Schedule 6.6)
or as otherwise permitted by (and made in reliance on) another clause this Section 6.6;

(c) Investments (i) by Holdings, the Borrower or any other Restricted Subsidiary in any Credit Party (other than
Holdings), (ii) by Holdings in any other Credit Party, (iii) by any Restricted Subsidiary that is not a Credit Party in any other
Restricted Subsidiary that is not a Credit Party and (iv) by the Borrower or any other Credit Party in any Restricted Subsidiary that is
not a Credit Party; provided that, (A) in the case of any such Investment in a Restricted Subsidiary, such investees are Restricted
Subsidiaries prior to such Investments (or such Equity Interests in a Restricted Subsidiary are held as the result of a designation of an
Unrestricted Subsidiary as a Restricted Subsidiary) and (B) the amount of any such Investment in Restricted Subsidiaries that are not
Credit Parties made in reliance on clause (iv) shall not cause the aggregate amount of all Investments outstanding in reliance on
clause (iv), together with the aggregate amount of all Guarantees by the Credit Parties of Indebtedness or other monetary obligations
of the Restricted Subsidiaries that are not Credit Parties outstanding in reliance on clause (d) below, in each case measured at the
time such Investment is made, to exceed the greater of (x) $62,000,000 and (y) 75% of Consolidated Adjusted EBITDA for the then
most recently ended Test Period;

(d) Guarantees by Holdings, the Borrower or any other Restricted Subsidiary of Indebtedness or other monetary
obligations of Holdings, the Borrower or any other Restricted Subsidiary (including any such Guarantees arising as a result of any
such Person being a joint and several co-applicant with respect to any letter of credit or letter of guaranty); provided that (i) a
Restricted Subsidiary shall not Guarantee any Permitted Term Indebtedness (other than Permitted Non-Credit Party Indebtedness) or
any Subordinated Indebtedness unless (A) such Restricted Subsidiary has Guaranteed the Obligations pursuant hereto and (B) in the
case of Subordinated Indebtedness, such Guarantee is subordinated to such Guarantee of the Obligations on terms no less favorable
to the Lenders than the subordination provisions of such Subordinated Indebtedness and (ii) any Guarantee by Holdings, the
Borrower or any other Credit Party of Indebtedness or other monetary obligations of any Restricted Subsidiary that is not a Credit
Party made in reliance on this clause (d) shall not cause the aggregate amount of all such Guarantees, together with the aggregate
amount of all Investments by the Credit Parties in Restricted Subsidiaries that are not Credit Parties outstanding in reliance on clause
(c)(iv) above, in each
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case measured at the time such Guarantee is made, to exceed the greater of (x) $62,000,000 and (y) 75% of Consolidated Adjusted
EBITDA for the then most recently ended Test Period;

(e) (i) Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from
the grant of trade credit in the ordinary course of business, Investments (including debt obligations and Equity Interests) received in
connection with the bankruptcy or reorganization of account debtors or in settlement of delinquent obligations of, or other disputes
with, customers and suppliers or upon the foreclosure with respect to any secured Investment or other transfer of title with respect to
any secured Investment and (ii) deposits, prepayments, expenditure reimbursements and other credits to suppliers or licensors made
in the ordinary course of business;

(f) Investments made as a result of the receipt of noncash consideration from any Disposition in compliance with
Section 6.8;

(g) Investments by Holdings, the Borrower or any other Restricted Subsidiary that result solely from the receipt by
Holdings, the Borrower or such other Restricted Subsidiary from any of its Subsidiaries of a dividend or other Restricted Payment in
the form of Equity Interests, evidences of Indebtedness or other Securities (but not any additions thereto made after the date of the
receipt thereof);

(h) Investments in the form of Hedge Agreements permitted under Section 6.12;

(i) payroll, travel and similar advances to directors, officers and employees of Holdings, the Borrower or any other
Restricted Subsidiary to cover matters that are expected at the time of such advances to be treated as expenses of Holdings, the
Borrower or such other Restricted Subsidiary for accounting purposes and that are made in the ordinary course of business;

(j) loans or advances to directors, officers and employees (or their respective estates, heirs, family members, spouses
and former spouses, domestic partners and former domestic partners or beneficiaries under their respective estates) of Holdings, the
Borrower or any other Restricted Subsidiary (i) in connection with such Person’s purchase of Equity Interests in Holdings or any
Parent, provided that no Cash or Cash Equivalents is actually advanced pursuant to this clause (i) other than to pay Taxes due in
connection with such purchase unless such Cash or Cash Equivalents are promptly repaid or contributed to Holdings in Cash as
common equity, and (ii) for other purposes, provided that, in the case of any such Investment made in reliance on this clause (ii),
such Investment shall not cause the aggregate amount of Investments outstanding in reliance on this clause (ii), measured at the time
such Investment is made, to exceed the greater of (x) $10,000,000 and (y) 12.5% of Consolidated Adjusted EBITDA for the then
most recently ended Test Period;

(k) Permitted Acquisitions, provided that (i) the Acquisition Consideration paid for any Permitted Acquisitions
constituting a Non-Credit Party Permitted Acquisition shall not cause the aggregate amount of all Acquisition Consideration paid in
connection with all such Non-Credit Party Acquisitions made, together with the aggregate amount of all Investments outstanding, in
each case in reliance on this clause (k), measured at the time such Non-Credit Party Acquisition is consummated, to exceed the Non-
Credit Party Permitted Acquisition Amount at such time, and (ii) if any Permitted Acquisition is a Non-Credit Party Permitted
Acquisition, then (A) at the time each such Non-Credit Party Permitted Acquisition is consummated the applicable Payment
Conditions shall be satisfied after giving Pro Forma Effect thereto and (B) if the Acquisition Consideration paid for such Non-Credit
Party Permitted Acquisition exceeds $12,500,000, the Borrower shall have delivered to the Administrative Agent a certificate of a
Financial Officer of the Borrower certifying that all the requirements of the applicable Payment Conditions have been satisfied with
respect thereto and including reasonably detailed calculations demonstrating satisfaction of such requirements;
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(l) Investments in the ordinary course of business consisting of (i) endorsements for collection or deposit and (ii)
customary trade arrangements with customers;

(m) Guarantees of obligations of Holdings, the Borrower or any other Restricted Subsidiary in respect of leases (other
than Capital Lease Obligations) or of other obligations that do not constitute Indebtedness, in each case entered into in the ordinary
course of business;

(n) Investments held by a Person that becomes (other than as a result of a redesignation of an Unrestricted Subsidiary) a
Restricted Subsidiary (or of any Person not previously a Subsidiary that is merged or consolidated with or into a Restricted
Subsidiary in a transaction permitted hereunder) after the Closing Date, provided that such Investments exist at the time such Person
becomes a Restricted Subsidiary (or is so merged or consolidated) and are not made in contemplation of or in connection with such
Person becoming a Restricted Subsidiary (or such merger or consolidation);

(o) Investments held by any Unrestricted Subsidiary at the time such Unrestricted Subsidiary is redesignated as a
Restricted Subsidiary pursuant to the definition of the term “Unrestricted Subsidiary”, provided that such Investments have not been
made in contemplation of or in connection with such redesignation;

(p) any other Acquisition or other Investment to the extent consideration therefor is made solely with Equity Interests
(other than Disqualified Equity Interests) in Holdings or any Parent;

(q) Investments (i) deemed to exist as a result of Liens permitted by Section 6.2, (ii) consisting of the incurrence or
assumption of Indebtedness in accordance with Section 6.1 (other than in reliance on Section 6.1(b) or 6.1(c) and other than
Investments resulting from loans and advances to, or Guarantees of obligations of, Restricted Subsidiaries that are not Credit Parties)
and (iii) consisting of the acquisition of assets resulting from the consummation of a merger, consolidation, dissolution or liquidation
in accordance with Section 6.8(a) (it being understood that this clause (q) may be relied on to consummate any transaction that is
technically subject to this Section 6.6 but is intended to be restricted primarily by any such other Section, but may not be relied on to
consummate any transaction that is intended to be restricted primarily by this Section 6.6);

(r) any other Acquisition or other Investments, provided that the Acquisition Consideration with respect to any such
Acquisition or the amount of any such other Investment shall not exceed the Available Basket Amount at the time such Acquisition
or other Investment is consummated;

(s) Investments in any Escrow Subsidiary in an amount not to exceed the amount of Escrow Funds referred to in clause
(b) of the definition thereof with respect to Escrow Indebtedness of such Escrow Subsidiary;

(t) Investments in a Receivables Subsidiary solely as a part of a Permitted Securitization Permitted under Section
6.1(u);

(u) any other Acquisition or other Investment, provided that the Acquisition Consideration with respect to any such
Acquisition or the amount of any such other Investment shall not cause the aggregate amount of all Acquisition Consideration paid in
connection with all Acquisitions made, together with the aggregate amount of all Investments outstanding, in each case in reliance on
this clause (u), measured at the time such Acquisition or other Investment is consummated, to exceed the greater of (x) $41,500,000
and (y) 50% of Consolidated Adjusted EBITDA for the then most recently ended Test Period;

(v) any other Acquisition or other Investment, provided that (i) at the time each such Acquisition is consummated or
such Investment is made, the applicable Payment Conditions shall be satisfied after giving Pro Forma Effect thereto and (ii) if the
Acquisition Consideration with
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respect to any such Acquisition or the amount of such other Investment exceeds $12,500,000, the Borrower shall have delivered to
the Administrative Agent a certificate of a Financial Officer of the Borrower certifying that all the requirements of the applicable
Payment Conditions have been satisfied with respect thereto and including reasonably detailed calculations demonstrating
satisfaction of such requirements;

(w) Investments (i) by Holdings, the Borrower or any other Credit Party in any Restricted Subsidiary that is not a Credit
Party to the extent made with Cash or Cash Equivalents necessary to fund a Permitted Acquisition permitted hereunder, (ii) by
Holdings, the Borrower or any other Credit Party in any Restricted Subsidiary that is not a Credit Party so long as such Investment is
part of a series of simultaneous Investments by Holdings, the Borrower and the other Restricted Subsidiaries in other Restricted
Subsidiaries that result in the proceeds of the initial Investment being invested in Holdings, the Borrower or one or more Credit
Parties or (iii) consisting of the transfer or contribution to any CFC or CFC Holding Company of Equity Interests in any other CFC
or CFC Holding Company or exchange of Indebtedness owing by any CFC or CFC Holding Company for Indebtedness, in a like
amount, owing by another CFC or CFC Holding Company;

(x) Investments (i) received in respect of, or consisting of, the transfer or contribution of Equity Interests in or
Indebtedness of any CFC or CFC Holding Company to any other CFC or CFC Holding Company, (ii) by the Borrower or any other
Credit Party in any Restricted Subsidiary that is not a Credit Party so long as such Investment is part of a series of substantially
concurrent Investments by Holdings, the Borrower and the other Restricted Subsidiaries in Restricted Subsidiaries that result in the
proceeds of the initial Investment being invested in the Borrower or one or more other Credit Parties and (iii) by Holdings, the
Borrower or any other Restricted Subsidiary in the Borrower or any other Restricted Subsidiary made for tax planning reorganization
purposes, so long as the Borrower provides to the Administrative Agent evidence reasonably acceptable to the Administrative Agent
that, after giving effect to such Investments, the value of the assets that constitute Collateral and the value of the assets of the Credit
Parties, in each case taken as a whole, is not impaired in any material respect by such Investment (as determined in good faith by the
Borrower);

(y) Investments made in any joint venture or non-wholly-owned Restricted Subsidiary to the extent required by, or made
pursuant to, customary buy/sell arrangements between the parties to such joint venture or equityholders of such non-wholly-owned
Restricted Subsidiary, as set forth in the joint venture agreement, operating agreement, shareholders agreement or similar agreement
governing such joint venture or non-wholly-owned Restricted Subsidiary;

(z) Investments in joint ventures; provided that the amount of any such Investment shall not cause the aggregate amount
of all Investments outstanding, in each case in reliance on this clause (z), measured at the time such Investment is consummated, to
exceed the greater of (x) $20,750,000 and (y) 25% of Consolidated Adjusted EBITDA for the then most recently ended Test Period;
and

(aa) Investments in Unrestricted Subsidiaries, provided that the amount of any such Investment shall not cause the
aggregate amount of all Investments outstanding, in each case in reliance on this clause (aa), measured at the time such Investment is
consummated, to exceed the greater of (x) $20,750,000 and (y) 25% of Consolidated Adjusted EBITDA for the then most recently
ended Test Period.

Notwithstanding anything to the contrary in this Section 6.6, none of Holdings, the Borrower or any other Restricted
Subsidiary shall make any Investment that results in or facilitates in any manner any Restricted Payment not permitted under Section 6.4(a).

6.7. Fixed Charge Coverage Ratio. During any period (each, a “Covenant Period”) (a) commencing on any date on
which Specified Excess Availability is less than the greater of (i) 10.0% of the Line Cap and (ii) $9,000,000 and (b) ending on the date on
which Specified Excess Availability
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shall have been at least the greater of (i) 10.0% of the Line Cap and (ii) $9,000,000 for 20 consecutive calendar days, the Borrower will not
permit the Fixed Charge Coverage Ratio as of the last day of any Test Period (commencing with the Test Period ended immediately prior to
the commencement of the Covenant Period) to be less than 1.00 to 1.00.

6.8. Fundamental Changes; Disposition of Assets; Equity Interests of Subsidiaries. (a) None of Holdings, the
Borrower or any other Restricted Subsidiary will merge, or consolidate with or into any other Person, or liquidate, wind up or dissolve (or
suffer any liquidation or dissolution), and none of Holdings, the Borrower or any other Restricted Subsidiary shall Dispose (whether in one
transaction or in a series of transactions) of assets that represent all or substantially all of the assets of Holdings, the Borrower and the other
Restricted Subsidiaries, on a consolidated basis, except that:

(i) any Person may merge into the Borrower in a transaction in which the Borrower is the surviving corporation;

(ii) any Person (other than the Borrower) may merge or consolidate with or into any Restricted Subsidiary in a
transaction in which the surviving entity is a Restricted Subsidiary (and, if any party to such merger or consolidation is a
Guarantor Subsidiary, the surviving entity is a Guarantor Subsidiary except to the extent such transaction constitutes an
Investment in a Restricted Subsidiary that is not a Credit Party permitted by Section 6.6 (other than in reliance on Section
6.6(r));

(iii) any Restricted Subsidiary may merge or consolidate with or into any Person (other than the Borrower) in a
transaction permitted under Section 6.8(b) in which, after giving effect to such transaction, the surviving entity is not a
Subsidiary, provided that such transaction shall not result in Holdings, the Borrower and the other Restricted Subsidiaries
Disposing (whether in one transaction or in a series of transactions) of assets that represent all or substantially all of the
assets of Holdings, the Borrower and the other Restricted Subsidiaries, on a consolidated basis;

(iv) any Restricted Subsidiary may liquidate or dissolve or may (if the validity, perfection and priority of the
Liens created by the Collateral Documents are not adversely affected thereby) change its legal form, in each case if the
Borrower determines in good faith that such liquidation or dissolution is in the best interests of the Borrower and is not
disadvantageous to the Lenders in any material respect (it being understood that in the case of any liquidation or dissolution
of a Restricted Subsidiary that is a Guarantor Subsidiary, such Restricted Subsidiary shall at or before the time of such
liquidation or dissolution transfer its assets to Holdings, the Borrower or another Restricted Subsidiary that is a Guarantor
Subsidiary and in the case of any change in legal form, a Restricted Subsidiary that is a Guarantor Subsidiary will remain a
Guarantor Subsidiary unless such Restricted Subsidiary is otherwise permitted to cease being a Guarantor Subsidiary
hereunder); and

(v) Holdings may merge or consolidate or Dispose of all or substantially all of the assets in the manner
described in the definition thereof;

provided that, in the case of clauses (i), (ii) and (iii) above, any such merger or consolidation shall not be permitted unless it,
and each Investment resulting therefrom, is also permitted under Section 6.6 (other than in reliance on Section 6.6(q)).

(ab) None of Holdings, the Borrower or any other Restricted Subsidiary will Dispose of, or exclusively license, any asset,
including any Equity Interest, owned by it, except:

(i) Dispositions of (A) inventory, goods held for sale and other similar assets in the ordinary course of business,
(B) used, obsolete, worn out or surplus equipment in the ordinary course of business, (C) items of property no longer used,
useful or economically practicable to maintain in the conduct of the business of Holdings, the
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Borrower and the other Restricted Subsidiaries (including allowing any registrations or any applications for registration of
any Intellectual Property to lapse or be abandoned), (D) leasehold improvements to landlords pursuant to the terms of leases
in respect of Leasehold Property and (E) Cash and Cash Equivalents (and other assets that were Cash Equivalents when the
original Investment was made);

(ii) Dispositions and exclusive licenses to Holdings, the Borrower or any other Restricted Subsidiary;

(iii) Dispositions of (A) accounts receivable in connection with the compromise or collection thereof in the
ordinary course of business and not as part of any accounts receivables financing transaction and (B) trade receivables and
related assets as part of a Permitted Securitization permitted under Section 6.1(u);

(iv) Dispositions of assets subject to any insurance/condemnation event (including dispositions in lieu of
condemnation);

(v) leases, subleases, licenses, sublicenses, other grants of right to use or exploit and occupancy agreements in
respect of any other assignments of any property, including intellectual property rights, entered into by Holdings, the
Borrower or any other Restricted Subsidiary as a lessor, sublessor, licensor, sublicensor or other grantor in the ordinary
course of business, provided that such leases, subleases, licenses, sublicenses, grants or agreements do not adversely affect in
any material respect the value of the properties subject thereto (including the value thereof as Collateral) or interfere in any
material respect with the ordinary conduct of business of Holdings, the Borrower or any other Restricted Subsidiary;

(vi) Dispositions of property to the extent that (A) such property is exchanged for credit against the purchase
price of similar replacement property or (B) the proceeds of such Disposition are promptly applied to the purchase price of
such replacement property, provided that, to the extent property disposed under this clause (vi) constitutes ABL Priority
Collateral, such replacement property shall constitute ABL Priority Collateral;

(vii) (A) Liens permitted by Section 6.2, (B) Restricted Payments permitted by Section 6.4(a), (C) Investments
permitted by Section 6.6 and (D) Sale/Leaseback Transactions permitted by Section 6.9 (it being understood that this clause
(vii) may be relied on to consummate any transaction that is technically subject to this Section 6.7 but is intended to be
restricted primarily by any such other Section, but may not be relied on to consummate any transaction that is intended to be
restricted primarily by this Section 6.7);

(viii) the unwinding of Hedge Agreements in accordance with the terms thereof;

(ix) Dispositions of Investments (including Equity Interests) in, and issuances of Equity Interests by, any joint
venture or non-wholly owned Restricted Subsidiary to the extent required by, or made pursuant to customary buy/sell
arrangements between the parties to such joint venture or equityholders of such non-wholly owned Restricted Subsidiary set
forth in, the joint venture agreement, operating agreement, shareholders agreement or similar agreement governing such joint
venture or non-wholly-owned Restricted Subsidiary;

(x) Dispositions of Equity Interests in, or Indebtedness or other Securities of, any Unrestricted Subsidiary,
provided that all Dispositions made in reliance on this clause (x) shall be made for fair value (as determined in good faith by
the Borrower);
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(xi) Dispositions of assets that are not permitted by any other clause of this Section 6.8(b), provided that (A) all
Dispositions made in reliance on this clause (xi) shall be made for fair value (as determined in good faith by the Borrower),
(B) in the case of any Disposition (or a series of related Dispositions) for consideration in excess of the greater of $7,000,000
and 10% of Consolidated Adjusted EBITDA for the then most recently ended Test Period in value, Holdings, the Borrower
or such Restricted Subsidiary shall receive at least 75% of the consideration for such transaction in Cash (provided further
that for the purposes of this clause (B), the following shall be deemed to be Cash: (x) the assumption by the transferee of
Indebtedness or other liabilities (contingent or otherwise) of Holdings, the Borrower or any other Restricted Subsidiary
(other than any Junior Indebtedness) for which Holdings, the Borrower or such other Restricted Subsidiary shall have been
validly released in writing from all liability on such Indebtedness or other liability in connection with such Disposition, (y)
Securities received by Holdings, the Borrower or any other Restricted Subsidiary from the transferee that are converted into
Cash or Cash Equivalents (to the extent of the Cash or Cash Equivalents received in such conversion) within 180 days
following the closing of the applicable Disposition and (z) aggregate non-Cash consideration received by Holdings, the
Borrower and the other Restricted Subsidiaries for all Dispositions consummated in reliance on this clause (net of any non-
Cash consideration converted into Cash and Cash Equivalents) having an aggregate fair value (determined as of the closing
of the applicable Disposition for which such non-cash consideration is received) not in excess of the greater of $25,000,000
and 30% of Consolidated Adjusted EBITDA for the then most recently ended Test Period, (C) if ABL Priority Collateral
with a value in excess of the lesser of (x) $12,500,000 and (y) the amount of Excess Availability at such time (immediately
prior to such Disposition) is included in the assets subject to such Disposition, the Borrower shall have (1) delivered to the
Administrative Agent a completed Borrowing Base Certificate calculating and certifying the Borrowing Base and the Excess
Availability as of the most recent Borrowing Base Reporting Date for which a calculation of the Borrowing Base shall have
been delivered pursuant to Section 5.1(l) giving Pro Forma Effect to such Disposition as if effected immediately prior to such
Borrowing Base Reporting Date and (2) shall have substantially simultaneously with the consummation of such transaction,
to the extent that Total Utilization of Revolving Commitments would otherwise exceed the Borrowing Base then in effect,
prepaid Loans and/or Cash Collateralized Letters of Credit in an amount sufficient to eliminate such excess, and (D) after
giving effect to any such Disposition, no Event of Default shall have occurred and be continuing;

(xii) (A) Dispositions or terminations of leases, subleases, licenses, sublicenses or other grants of rights to use or
exploit, occupancy agreements in respect of or other assignments of, any property, including intellectual property rights, and
(B) any expiration of any option agreement with respect to real or personal property;

(xiii) the surrender or waiver of contractual rights and settlement or waiver of contractual or litigation claims;

(xiv) Dispositions for fair market value (as determined in good faith by the Borrower) of Equity Interests in, or
Indebtedness or other securities of, or any issuance of Equity Interests by, any Unrestricted Subsidiary;

(xv) Dispositions of assets not constituting Collateral, provided the aggregate fair market value (as determined in
good faith by the Borrower) of assets Disposed pursuant to this clause (xv) shall not cause the aggregate amount of assets
disposed of pursuant to this clause (xv), measured at the time such Disposition is consummated, to exceed the greater of (i)
$10,500,000 and (ii) 12.5% of Consolidated Adjusted EBITDA for the then most recently ended Test Period;

(xvi) Dispositions of any other asset, provided that the aggregate fair market value (as determined in good faith by
the Borrower) of assets Disposed pursuant to this
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clause (xvi) shall not cause the aggregate amount of assets disposed of pursuant to this clause (xvi), measured at the time
such Disposition is consummated, to exceed the greater of (i) $12,500,000 and (ii) 15% of Consolidated Adjusted EBITDA
for the then most recently ended Test Period;

(xvii) Dispositions of real estate assets and related assets in the ordinary course of business in connection with
relocation activities for officers, directors, employees, managers, partners, consultants or independent contractors of
Holdings, the Borrower, any other Restricted Subsidiary or any direct or indirect parent thereof;

(xviii) Dispositions made to comply with an order of any Governmental Authority or other applicable law
(including the Disposition of any assets (including Equity Interests) made to obtain the approval of any applicable antitrust
authority in connection with an Acquisition permitted by Section 6.6; and

(xix) any sale of motor vehicles and information technology equipment purchased at the end of an operating lease
and resold thereafter.

(ac) The Borrower will not permit any Person other than the Borrower, or one or more of its Restricted Subsidiaries that
is not a CFC or a CFC Holding Company, to own any Equity Interests in any Restricted Subsidiary that is a Domestic Subsidiary and
is not a CFC Holding Company, provided that (i) any CFC Holding Company may own Equity Interests in any other CFC Holding
Company, (ii) the foregoing shall not apply with respect to any Domestic Subsidiary the Equity Interests of which are owned by a
CFC or a CFC Holding Company as of the Closing Date or, in the case of any Domestics Subsidiary that becomes a Subsidiary after
the Closing Date, as of the date such Domestic Subsidiary became a Subsidiary and (iii) any Restricted Subsidiary that is a Domestic
Subsidiary and is not a CFC Holding Company may issue its Equity Interests to any Restricted Subsidiary that is a CFC or a CFC
Holding Company as part of a tax planning reorganization, provided that substantially concurrently therewith such Equity Interests
are transferred by such recipient Restricted Subsidiary to Holdings, the Borrower or another Restricted Subsidiary that is not a CFC
or a CFC Holding Company.

6.9. Sales and Leasebacks. None of Holdings, the Borrower or any other Restricted Subsidiary will enter into any
Sale/Leaseback Transaction unless (a) any Capital Lease Obligations arising in connection therewith are permitted under Section 6.1(s), (b)
any Liens arising in connection therewith (including Liens deemed to arise in connection with any such Capital Lease Obligations) are
permitted under Section 6.2(r) and (c) after giving effect to such Sale/Leaseback Transaction, the aggregate fair value (as determined in good
faith by the Borrower) of all property Disposed of in the Sale/Leaseback Transactions consummated after the Closing Date shall not be in
excess of the greater of (x) $29,000,000 and (y) 35% of Consolidated Adjusted EBITDA for the then most recently ended Test Period.

6.10. Transactions with Affiliates. None of Holdings, the Borrower or any other Restricted Subsidiary will, directly or
indirectly, enter into or permit to exist any transaction (including the purchase, sale, lease or exchange of any property or the rendering of any
service) with any Affiliate of Holdings, the Borrower or such Restricted Subsidiary in excess of the greater of (i) $7,000,000 and (ii) 10% of
Consolidated Adjusted EBITDA for the then most recently ended Test Period on terms that are less favorable in any material respect to
Holdings, the Borrower or such other Restricted Subsidiary, as the case may be, than those that would prevail in an arm’s-length transaction
with unrelated third parties (as determined in good faith by the Borrower); provided that the foregoing restriction shall not apply to:

(a) transactions between or among the Credit Parties or their Restricted Subsidiaries or any other Person that becomes a
Restricted Subsidiary as a result of such transaction, not involving any other Affiliate;

(b) (i) the Transactions and the payment of fees and expenses in connection with the consummation of the Transactions
and (ii) transactions required or expressly permitted under this Agreement;
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(c) any Restricted Payment or Restricted Debt Prepayment permitted under Section 6.4;

(d) issuances by Holdings of Equity Interests (other than Disqualified Equity Interests) and receipt by Holdings of
capital contributions;

(e) employment, compensation, bonus, incentive, retention and severance arrangements and health, disability and
similar insurance or benefit plans or other benefit arrangements between Holdings, any Parent, the Borrower or any of the other
Subsidiaries and their respective future, current or former officers, directors, employees, managers, partners, consultants or
independent contractors (including management and employee benefit plans or agreements, subscription agreements or similar
agreements pertaining to the repurchase of Equity Interests pursuant to put/call rights or similar rights with future, current or former
officers, directors, employees, managers, partners, consultants or independent contractors and stock option or incentive plans and
other compensation arrangements) in the ordinary course of business or as otherwise approved by the board of directors (or other
similar governing body) of Holdings, any Parent, the Borrower or any other Restricted Subsidiary;

(f) payment of customary fees and indemnities to and reimbursement of out-of-pocket costs and expenses of any future,
current or former officers, directors, employees of Holdings, the Borrower and the other Restricted Subsidiaries (and, to the extent
attributable to the operations or ownership of Holdings, the Borrower and the other Restricted Subsidiaries, to any Parent) entered
into in the ordinary course of business;

(g) Investments permitted by Section 6.6;

(h) the agreements set forth on Schedule 6.10 or any amendment, modification, replacement, renewal or extension of to
any such agreement to the extent that the resulting agreement, taken as a whole, is not adverse to the Lenders in any material respect;

(i) transactions with a Receivables Subsidiary in connection with a Permitted Securitization permitted under Section
6.1(u);

(j) transactions between Holdings, the Borrower or any other Restricted Subsidiary and any Person that is an Affiliate
solely due to the fact that a director of such Person is also a director of Holdings, any Parent, the Borrower or any other Subsidiary,
provided that such director abstains from voting as a director of Holdings, such Parent, the Borrower or such other Subsidiary, as the
case may be, on any matter involving such other Person;

(k) payment of out-of-pocket costs and expenses relating to registration rights and indemnities provided to Persons
holding Equity Interests in Holdings or any Parent pursuant to any registration rights agreement entered into after the Closing Date;

(l) transactions in which Holdings, the Borrower or any other Restricted Subsidiary, as the case may be, delivers to the
Administrative Agent a letter from an accounting, appraisal, investment banking firm or consultant of nationally recognized standing
that is, in the good faith judgment of the Borrower, qualified to perform the task for which it has been engaged and that is
independent of Holdings and its Affiliates stating that such transaction meets the requirements of this Section 6.10;

(m) (i) transactions with customers, clients, joint venture partners, suppliers or purchasers or sellers for the purchase or
sale of goods, equipment, products, parts and services entered into in the ordinary course of business and (ii) other transactions with
non-wholly-owned Subsidiaries, joint ventures or VIEs in the ordinary course of business consistent with past practices; and
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(n) to the extent permitted by Sections 6.4 and 6.6, payments by Holdings, the Borrower and the other Restricted
Subsidiaries pursuant to any tax sharing agreements among any of Holdings, the Borrower or any other Restricted Subsidiary.

6.11. Conduct of Business. None of Holdings, the Borrower or any other Restricted Subsidiary will engage to any
material extent in any business substantially different from the types of businesses conducted by Holdings, the Borrower and the other
Restricted Subsidiaries on the Closing Date and businesses reasonably related, complementary, synergistic or ancillary thereto or representing
a reasonable extension thereof.

6.12. Hedge Agreements. None of Holdings, the Borrower or any other Restricted Subsidiary will enter into any Hedge
Agreement, except (a) Hedge Agreements entered into to hedge or mitigate risks to which Holdings, the Borrower or any other Restricted
Subsidiary has actual exposure (other than in respect of Equity Interests or Indebtedness of Holdings, the Borrower or any other Restricted
Subsidiary) and (b) Hedge Agreements entered into in order to effectively cap, collar or exchange interest rates (from fixed to floating rates,
from one floating rate to another floating rate or otherwise) with respect to any interest-bearing liability or investment of Holdings, the
Borrower or any other Restricted Subsidiary.

6.13. Amendments or Waivers of Organizational Documents and Certain Agreements. None of Holdings, the
Borrower or any other Restricted Subsidiary will agree to any amendment, restatement, supplement or other modification to, or waiver of any
of its rights under, (a) any agreement or instrument governing or evidencing any Junior Indebtedness that is Material Indebtedness or (b) its
Organizational Documents, in each case, to the extent such amendment, modification or waiver could reasonably be expected to be adverse in
any material respect to the Lenders, it being understood that any Junior Indebtedness may be modified to permit any extension or refinancing
thereof to the extent otherwise permitted by this Agreement.

6.14. Fiscal Year. None of Holdings, the Borrower or any other Restricted Subsidiary will change its Fiscal Year to end on
a date other than December 31; provided that the Borrower may, upon written notice to the Administrative Agent, change its Fiscal Year to
end on any other date reasonably acceptable to the Administrative Agent, in which case the Borrower and the Administrative Agent will, and
are hereby authorized by the Lenders to, make any amendments or other modifications to this Agreement and the other Credit Documents
that are necessary, in the reasonable judgment of the Administrative Agent and the Borrower, to reflect such change in Fiscal Year.

SECTION 7. GUARANTEE

7.1. Guarantee of the Obligations. The Guarantors jointly and severally hereby irrevocably and unconditionally
guarantee the due and punctual payment in full of all Obligations when and as the same shall become due. In furtherance of the foregoing, the
Guarantors hereby jointly and severally agree that upon the failure of the Borrower or any other Person to pay any of the Obligations when
and as the same shall become due, whether at stated maturity, by required prepayment, acceleration, demand or otherwise (including amounts
that would become due but for the operation of the automatic stay under Section 362(a) of the Bankruptcy Code or any similar provision of,
or stay imposed under, any other Debtor Relief Law), the Guarantors will upon demand pay, or cause to be paid, in Cash, to the
Administrative Agent, for the ratable benefit of Secured Parties, an amount equal to the sum of all Obligations then due as aforesaid.

7.2. Indemnity by Holdings and the Borrower; Contribution by the Guarantors. (a) In addition to all such rights of
indemnity and subrogation as any Guarantor Subsidiary may have under applicable law (but subject to Section 7.5), Holdings and the
Borrower agree that (i) in the event a payment shall be made by any Guarantor Subsidiary under its Obligations Guarantee, Holdings and the
Borrower shall indemnify such Guarantor Subsidiary for the full amount of such payment and such Guarantor Subsidiary shall be subrogated
to the rights of the Person to whom such payment shall have been made to the extent of such payment and (ii) in the event any Collateral
provided by any Guarantor Subsidiary shall be sold pursuant to any Collateral Document to satisfy in whole or in part any
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Obligations, Holdings and the Borrower shall indemnify such Guarantor Subsidiary in an amount equal to the fair market value of the assets
so sold.

(o) The Guarantor Subsidiaries desire to allocate among themselves, in a fair and equitable manner, their obligations
arising under this Section 7 and under the Collateral Documents. Accordingly, in the event any payment or distribution is made on
any date by a Guarantor Subsidiary under its Obligations Guarantee such that its Aggregate Payments exceed its Fair Share as of
such date (such Guarantor Subsidiary being referred to as a “Claiming Guarantor”) and Holdings and the Borrower do not
indemnify such Claiming Guarantor in accordance with Section 7.2(a), such Claiming Guarantor shall be entitled to a contribution
from each other Guarantor Subsidiary in an amount sufficient to cause each Guarantor Subsidiary’s Aggregate Payments to equal its
Fair Share as of such date (and for all purposes of this Section 7.2(b), any sale or other dispositions of Collateral of a Guarantor
Subsidiary pursuant to an exercise of remedies under any Collateral Document shall be deemed to be a payment by such Guarantor
Subsidiary under its Obligations Guarantee in an amount equal to the fair market value of such Collateral, less any amount of the
proceeds of such sale or other dispositions returned to such Guarantor Subsidiary). “Fair Share” means, with respect to any
Guarantor Subsidiary as of any date of determination, an amount equal to (i) the ratio of (A) the Fair Share Contribution Amount
with respect to such Guarantor Subsidiary to (B) the aggregate of the Fair Share Contribution Amounts with respect to all Guarantor
Subsidiaries multiplied by (ii) the aggregate amount paid or distributed on or before such date by all Claiming Guarantors under their
Obligations Guarantees. “Fair Share Contribution Amount” means, with respect to any Guarantor Subsidiary as of any date of
determination, the maximum aggregate amount of the obligations of such Guarantor Subsidiary under its Obligations Guarantee that
would not render its obligations thereunder subject to avoidance as a fraudulent transfer or conveyance under Section 548 of the
Bankruptcy Code or any comparable applicable provisions of state law; provided that solely for purposes of calculating the “Fair
Share Contribution Amount” with respect to any Guarantor Subsidiary for purposes of this Section 7.2(b), any assets or liabilities of
such Guarantor Subsidiary arising by virtue of any rights to subrogation, reimbursement or indemnification or any rights to or
obligations of contribution under this Section 7 shall not be considered as assets or liabilities of such Guarantor Subsidiary.
“Aggregate Payments” means, with respect to any Guarantor Subsidiary as of any date of determination, an amount equal to (A) the
aggregate amount of all payments and distributions made on or before such date by such Guarantor Subsidiary in respect of its
Obligations Guarantee (including any payments and distributions made under this Section 7.2(b)), minus (B) the aggregate amount of
all payments received on or before such date by such Guarantor Subsidiary from Holdings and the Borrower pursuant to Section
7.2(a) or the other Guarantor Subsidiaries pursuant to this Section 7.2(b). The amounts payable under this Section 7.2(b) shall be
determined as of the date on which the related payment or distribution is made by the applicable Claiming Guarantor. The allocation
among Guarantor Subsidiaries of their obligations as set forth in this Section 7.2(b) shall not be construed in any way to limit the
liability of any Guarantor Subsidiary hereunder or under any Collateral Document.

7.3. Liability of Guarantors Absolute. Each Guarantor agrees that its obligations under this Section 7 are irrevocable,
absolute, independent and unconditional and shall not be affected by any circumstance that constitutes a legal or equitable discharge of a
guarantor or surety other than payment in full in Cash of the Obligations. In furtherance of the foregoing and without limiting the generality
thereof, each Guarantor agrees as follows:

(a) its Obligations Guarantee is a guarantee of payment when due and not of collectability and is a primary obligation of
such Guarantor and not merely a contract of surety;

(b) the Administrative Agent may enforce its Obligations Guarantee upon the occurrence of an Event of Default
notwithstanding the existence of any dispute between the Borrower and any Secured Party with respect to the existence of such Event
of Default;

(c) the obligations of each Guarantor hereunder are independent of the obligations of the Borrower or of any other
guarantor (including any other Guarantor) of the Obligations, and a
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separate action or actions may be brought and prosecuted against such Guarantor whether or not any action is brought against the
Borrower, any other Guarantor or any other Person and whether or not the Borrower, any other Guarantor or any other Person is
joined in any such action or actions;

(d) payment by any Guarantor of a portion, but not all, of the Obligations shall in no way limit, affect, modify or abridge
any Guarantor’s liability for any portion of the Obligations that has not been paid (and, without limiting the generality of the
foregoing, if the Administrative Agent is awarded a judgment in any suit brought to enforce any Guarantor’s covenant to pay a
portion of the Obligations, such judgment shall not be deemed to release such Guarantor from its covenant to pay the portion of the
Obligations that is not the subject of such suit, and such judgment shall not, except to the extent satisfied by such Guarantor, limit,
affect, modify or abridge any other Guarantor’s liability hereunder in respect of the Obligations);

(e) any Secured Party may, upon such terms as it deems appropriate, without notice or demand and without affecting the
validity or enforceability of the Obligations Guarantees or giving rise to any reduction, limitation, impairment, discharge or
termination of any Guarantor’s liability under this Section 7, at any time and from time to time (i) renew, extend, accelerate, increase
the rate of interest on or otherwise change the time, place, manner or terms of payment of the Obligations, (ii) settle, compromise,
release or discharge, or accept or refuse any offer of performance with respect to, or substitutions for, the Obligations or any
agreement relating thereto, and/or subordinate the payment of the same to the payment of any other obligations, (iii) request and
accept other guarantees of the Obligations and take and hold security for the payment of the Obligations, (iv) release, surrender,
exchange, substitute, compromise, settle, rescind, waive, alter, subordinate or modify, with or without consideration, any security for
payment of the Obligations, any other guarantees of the Obligations or any other obligation of any Person (including any other
Guarantor) with respect to the Obligations, (v) enforce and apply any security now or hereafter held by or for the benefit of such
Secured Party in respect of the Obligations and direct the order or manner of sale thereof, or exercise any other right or remedy that
such Secured Party may have against any such security, in each case as such Secured Party in its discretion may determine consistent
herewith or with the applicable Specified Hedge Agreement or Specified Cash Management Services Agreement and any applicable
security agreement, including foreclosure on any such security or exercise of a power of sale pursuant to one or more judicial or
nonjudicial sales, whether or not every aspect of any such sale is commercially reasonable, and even though such action operates to
impair or extinguish any right of reimbursement or subrogation or other right or remedy of any Guarantor against any other Credit
Party or any security for the Obligations, and (vi) exercise any other rights available to it under the Credit Documents or any
Specified Hedge Agreements or Specified Cash Management Services Agreements; and

(f) the Obligations Guarantees and the obligations of the Guarantors thereunder shall be valid and enforceable and shall
not be subject to any reduction, limitation, impairment, discharge or termination for any reason, including the occurrence of any of
the following, whether or not any Guarantor shall have had notice or knowledge of any of them (in any case other than payment in
full in Cash of the Obligations or release of a Guarantor Subsidiary’s Obligations Guarantee in accordance with Section 9.8(d)(ii)):
(i) any failure or omission to assert or enforce or agreement or election not to assert or enforce, or the stay or enjoining, by order of
court, by operation of law or otherwise, of the exercise or enforcement of, any claim or demand or any right, power or remedy
(whether arising under the Credit Documents or any Specified Hedge Agreements or Specified Cash Management Services
Agreements, at law, in equity or otherwise) with respect to the Obligations or any agreement relating thereto, or with respect to any
other guarantee of or security for the payment of the Obligations, (ii) any rescission, waiver, amendment or modification of, or any
consent to departure from, any of the terms or provisions (including provisions relating to events of default) of any Credit Document,
any Specified Hedge Agreement or any Specified Cash Management Services Agreement or any agreement or instrument executed
pursuant thereto, or of any other guarantee or security for the Obligations, in each case whether or not in accordance with the terms
hereof or such Credit Document, such Specified Hedge Agreement or such Specified Cash Management Services Agreement or any
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agreement relating to such other guarantee or security, (iii) the Obligations, or any agreement relating thereto, at any time being
found to be illegal, invalid or unenforceable in any respect, (iv) the application of payments received from any source (other than
payments received pursuant to the other Credit Documents or any Specified Hedge Agreement or Specified Cash Management
Services Agreement under which any Obligations arose or from the proceeds of any security for the Obligations, except to the extent
such security also serves as collateral for indebtedness other than the Obligations) to the payment of obligations other than the
Obligations, even though any Secured Party could have elected to apply such payment to all or any part of the Obligations, (v) any
Secured Party’s consent to the change, reorganization or termination of the corporate structure or existence of Holdings, the
Borrower or any other Subsidiary and to any corresponding restructuring of the Obligations, (vi) any failure to perfect or continue
perfection of a security interest in any collateral that secures any of the Obligations, (vii) any defenses, set-offs or counterclaims that
the Borrower or any other Person may allege or assert against any Secured Party in respect of the Obligations, including failure of
consideration, breach of warranty, statute of frauds, statute of limitations, accord and satisfaction and usury, and (viii) any other act or
thing or omission, or delay to do any other act or thing, that may or might in any manner or to any extent vary the risk of any
Guarantor as an obligor in respect of the Obligations.

7.4. Waivers by the Guarantors. Each Guarantor hereby waives, for the benefit of the Secured Parties: (a) any right to
require any Secured Party, as a condition of payment or performance by such Guarantor in respect of its obligations under this Section 7, (i)
to proceed against the Borrower, any other guarantor (including any other Guarantor) of the Obligations or any other Person, (ii) to proceed
against or exhaust any security held from the Borrower, any such other guarantor or any other Person, (iii) to proceed against or have resort
to any balance of any deposit account or credit on the books of any Secured Party in favor of any Credit Party or any other Person or (iv) to
pursue any other remedy in the power of any Secured Party whatsoever; (b) any defense arising by reason of the incapacity, lack of authority
or any disability or other defense of the Borrower or any other Guarantor, including any defense based on or arising out of the lack of validity
or the unenforceability of the Obligations or any agreement or instrument relating thereto or by reason of the cessation of the liability of the
Borrower or any other Guarantor from any cause other than payment in full in Cash of the Obligations; (c) any defense based upon any law
that provides that the obligation of a surety must be neither larger in amount nor in other respects more burdensome than that of the principal;
(d) any defense based upon any Secured Party’s errors or omissions in the administration of the Obligations; (e) (1) any principles or
provisions of any law that are or might be in conflict with the terms hereof or any legal or equitable discharge of such Guarantor’s obligations
hereunder, (2) the benefit of any statute of limitations affecting such Guarantor’s liability hereunder or the enforcement hereof, (3) any rights
to set-offs, recoupments and counterclaims and (4) promptness, diligence and any requirement that any Secured Party protect, secure, perfect
or insure any security interest or lien or any property subject thereto; (f) notices, demands, presentments, protests, notices of protest, notices
of dishonor and notices of any action or inaction, including acceptance hereof, notices of default under the Credit Documents or any
Specified Hedge Agreement or any Specified Cash Management Services Agreement or any agreement or instrument related thereto, notices
of any renewal, extension or modification of the Obligations or any agreement related thereto, notices of any extension of credit to the
Borrower or any other Credit Party and notices of any of the matters referred to in Section 7.3 and any right to consent to any thereof; and (g)
any defenses or benefits that may be derived from or afforded by law which limit the liability of or exonerate guarantors or sureties, or which
may conflict with the terms hereof.

7.5. Guarantors’ Rights of Subrogation, Contribution, Etc. Until the Obligations shall have been indefeasibly paid in
full in Cash, the Commitments shall have terminated and all Letters of Credit shall have expired or been terminated, each Guarantor hereby
waives any claim, right or remedy, direct or indirect, that such Guarantor now has or may hereafter have against the Borrower or any other
Guarantor or any of its assets in connection with its Obligations Guarantee or the performance by such Guarantor of its obligations
thereunder, in each case whether such claim, right or remedy arises in equity, under contract, by statute, under common law or otherwise and
including (a) any right of subrogation, reimbursement or indemnity that such Guarantor now has or may hereafter have against the Borrower
with respect to the Obligations, including any such right of indemnity under Section 7.2(a), (b) any right to enforce, or to participate in, any
claim, right or remedy that any Secured Party now has or may hereafter have against the Borrower and (c) any benefit of, and any right to
participate in, any
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collateral or security now or hereafter held by or for the benefit of any Secured Party. In addition, until the Obligations shall have been
indefeasibly paid in full in Cash, the Commitments shall have terminated and all Letters of Credit shall have expired or been terminated, each
Guarantor shall withhold exercise of any right of contribution such Guarantor may have against any other guarantor (including any other
Guarantor) of the Obligations, including any such right of contribution under Section 7.2(b). Each Guarantor further agrees that, to the extent
the waiver or agreement to withhold the exercise of its rights of subrogation, reimbursement, indemnity and contribution as set forth herein is
found by a court of competent jurisdiction to be void or voidable for any reason, any rights of subrogation, reimbursement or indemnity such
Guarantor may have against the Borrower or against any collateral or security, and any rights of contribution such Guarantor may have
against any other Guarantor, shall be junior and subordinate to any rights any Secured Party may have against the Borrower or any other
Credit Party, to all right, title and interest any Secured Party may have in any such collateral or security, and to any right any Secured Party
may have against such other Guarantor. If any amount shall be paid to any Guarantor on account of any such subrogation, reimbursement,
indemnity or contribution rights at any time when all Obligations shall not have been indefeasibly paid in full in Cash, all Commitments not
having terminated and all Letters of Credit not having expired or been terminated, such amount shall be held in trust for the Administrative
Agent, for the benefit of the Secured Parties, and shall forthwith be paid over to the Administrative Agent, for the benefit of Secured Parties,
to be credited and applied against the Obligations, whether matured or unmatured, in accordance with the terms hereof.

7.6. Continuing Guarantee. The Obligations Guarantee is a continuing guarantee and shall remain in effect (except, in
the case of a Guarantor Subsidiary, if such Guarantor Subsidiary’s Obligations Guarantee shall have been released in accordance with Section
9.8(d)(ii)) until all of the Obligations (excluding contingent obligations as to which no claim has been made) shall have been paid in full in
Cash, the Commitments shall have terminated and all Letters of Credit shall have expired or been terminated. Each Guarantor hereby
irrevocably waives any right to revoke its Obligations Guarantee as to future transactions giving rise to any Obligations.

7.7. Authority of the Guarantors or the Borrower. It is not necessary for any Secured Party to inquire into the capacity
or powers of any Guarantor or the Borrower or any Related Party acting or purporting to act on behalf of any such Person.

7.8. Financial Condition of the Credit Parties. Any Credit Extension may be made or continued from time to time, and
any Obligations arising under Specified Hedge Agreements or Specified Cash Management Services Agreements may be incurred from time
to time, in each case without notice to or authorization from any Guarantor regardless of the financial or other condition of Holdings, the
Borrower or any other Subsidiary at the time of any such grant or continuation or at the time such other Obligations are incurred, as the case
may be. No Secured Party shall have any obligation to disclose or discuss with any Guarantor its assessment, or any Guarantor’s assessment,
of the financial condition of Holdings, the Borrower or any other Subsidiary. Each Guarantor has adequate means to obtain information from
Holdings, the Borrower and the other Subsidiaries on a continuing basis concerning the financial condition of Holdings, the Borrower and the
other Subsidiaries and their ability to perform the Obligations, and each Guarantor assumes the responsibility for being and keeping informed
of the financial condition of Holdings, the Borrower and the other Subsidiaries and of all circumstances bearing upon the risk of nonpayment
of the Obligations. Each Guarantor hereby waives and relinquishes any duty on the part of any Secured Party to disclose any matter, fact or
thing relating to the business, results of operations, assets, liabilities, condition (financial or otherwise) or prospects of Holdings, the
Borrower or any other Subsidiary now or hereafter known by any Secured Party.

7.9. Bankruptcy, Etc. (a) The obligations of the Guarantors hereunder shall not be reduced, limited, impaired,
discharged, deferred, suspended or terminated by any case or proceeding, voluntary or involuntary, involving the bankruptcy, insolvency,
receivership, reorganization, liquidation, arrangement or similar proceeding of the Borrower or any other Guarantor or by any defense that
the Borrower or any other Guarantor may have by reason of the order, decree or decision of any court or administrative body resulting from
any such proceeding.

(g) Each Guarantor acknowledges and agrees that any interest on any portion of the Obligations that accrues after the
commencement of any case or proceeding referred to in Section
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7.9(a) (or, if interest on any portion of the Obligations ceases to accrue by operation of law by reason of the commencement of such
case or proceeding, such interest as would have accrued on such portion of the Obligations if such case or proceeding had not been
commenced) shall be included in the Obligations because it is the intention of the Guarantors and the Secured Parties that the
Obligations that are guaranteed by the Guarantors pursuant to this Section 7 should be determined without regard to any rule of law
or order that may relieve Holdings, the Borrower or any other Subsidiary of any portion of any Obligations. The Guarantors will
permit any trustee in bankruptcy, receiver, debtor in possession, assignee for the benefit of creditors or similar Person to pay to the
Administrative Agent, for the benefit of the Secured Parties, or allow the claim of any Secured Party or of the Administrative Agent,
for the benefit of the Secured Parties, in respect of, any such interest accruing after the date on which such case or proceeding is
commenced.

(h) In the event that all or any portion of the Obligations are paid by Holdings, the Borrower or any other Subsidiary, the
obligations of the Guarantors under this Section 7 shall continue and remain in full force and effect or be reinstated, as the case may
be (notwithstanding any prior release of any Obligations Guarantee), in the event that all or any part of such payment(s) are rescinded
or recovered directly or indirectly from any Secured Party as a preference, fraudulent transfer or conveyance or transfer at undervalue
or otherwise, and any such payments that are so rescinded or recovered shall constitute Obligations for all purposes hereunder.

7.10. Keepwell. Each Qualified ECP Guarantor hereby jointly and severally absolutely, unconditionally and irrevocably
undertakes to provide such funds or other support as may be needed from time to time by any other Guarantor to honor all of such
Guarantor’s obligations under this Obligations Guarantee or any other Credit Document in respect of Swap Obligations, provided that each
Qualified ECP Guarantor shall only be liable under this Section 7.10 for the maximum amount of such liability that can be incurred without
rendering its obligations under this Section 7.10, or otherwise under this Obligations Guarantee, as it relates to such Guarantor, voidable
under applicable law relating to fraudulent transfer or conveyance, and not for any greater amount. The obligations of each Qualified ECP
Guarantor under this Section 7.10 shall remain in full force and effect until the Obligations shall have been indefeasibly paid in full, the
Commitments shall have terminated and all Letters of Credit shall have expired or been terminated. Each Qualified ECP Guarantor intends
that this Section 7.10 constitute, and this Section 7.10 shall be deemed to constitute, a “keepwell, support, or other agreement” for the benefit
of each other Guarantor for all purposes of Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.

SECTION 8. EVENTS OF DEFAULT

8.1. Events of Default. If any one or more of the following conditions or events shall occur:

(a) Failure to Make Payments When Due. Failure by the Borrower (i) to pay, when due, any principal of any Loan,
whether at stated maturity, by acceleration, by notice of voluntary prepayment, by mandatory prepayment or otherwise, (ii) to pay,
when due, any amount payable to the applicable Issuing Bank in reimbursement of any drawing under any Letter of Credit or to
deposit, when due, any Cash Collateral required pursuant to Section 2.13(e) or 2.21 or (iii) to pay, within five Business Days after the
date due, any interest on any Loan or any fee or any other amount due hereunder;

(b) Default in Other Agreements. (i) Failure by Holdings, the Borrower or any other Restricted Subsidiary, after the
expiration of any applicable grace period, to make any payment that shall have become due and payable (whether of principal,
interest or otherwise) in respect of any Material Indebtedness, or (ii) any condition or event shall occur that results in any Material
Indebtedness becoming due, or being required to be prepaid, repurchased, redeemed or defeased, prior to its stated final maturity or,
in the case of any Hedge Agreement, being terminated, or that enables or permits the holder or holders of any Material Indebtedness
or any trustee or agent on its or their behalf, or, in the case of any Hedge Agreement, the applicable counterparty, or in the case of
any Permitted Securitization, the applicable purchasers or lenders thereunder, with the
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giving of notice if required and after the expiration of any applicable grace period, to cause such Material Indebtedness to become
due, or to require the prepayment, repurchase, redemption or defeasance thereof, prior to its stated maturity or, in the case of any
Hedge Agreement, to cause the termination thereof (other than termination events or equivalent events pursuant to the terms of any
such Hedge Agreement and not as a result of any default thereunder by Holdings, the Borrower or any other Restricted Subsidiary);
provided that, notwithstanding the foregoing, this clause (b) shall not apply to (A) any secured Indebtedness becoming due as a result
of the voluntary sale or transfer of the assets securing such Indebtedness, (B) any Indebtedness becoming due as a result of a
voluntary refinancing thereof permitted under Section 6.1, (C) any Indebtedness becoming due as a result of a voluntary or
mandatory prepayment, repurchase, redemption or defeasance thereof permitted hereunder, (D) any Indebtedness becoming due or
being required to be prepaid, repurchased, redeemed or defeased, prior to its stated maturity, in each case, as a result of a Special
Mandatory Redemption/Prepayment, or (E) any Indebtedness or Hedge Agreement if such condition or event is waived by the
applicable holders or the counterparties prior to any termination of the Commitments or accelerations of the Loans pursuant to this
Section 8.1;

(c) Breach of Certain Covenants. Failure of any Credit Party to perform or comply with any term or condition contained
in Section 2.5, 5.1(f)(i), 5.2 (with respect to the existence of the Borrower only), 5.13 (at any time during a Cash Dominion Period)
or 6;

(d) Breach of Representations, Etc. Any representation, warranty or certification made or deemed made by or on behalf
of any Credit Party in any Credit Document or in any certificate (including any Borrowing Base Certificate) at any time provided in
writing by or on behalf of any Credit Party pursuant to or in connection with any Credit Document shall be incorrect in any material
respect as of the date made or deemed made and such incorrect representation, warranty or certification, if curable, shall not have
been remedied within 30 days after receipt by the Borrower of written notice from the Administrative Agent of such failure;

(e) Other Defaults under Credit Documents. Failure of any Credit Party to perform or comply with any term or
condition contained herein or in any other Credit Document, other than any such term or condition referred to in any other clause of
this Section 8.1, and such failure shall not have been remedied within (i) if such breach relates to Section 5.1(l)(i), three Business
Days (or, during a Weekly Reporting Period, two Business Days), (ii) if such breach relates to Section 5.13 (other than during a Cash
Dominion Period), three Business Days, or (iii) otherwise, 30 days, in each case, after receipt by the Borrower of written notice from
the Administrative Agent of such failure;

(f) Involuntary Bankruptcy; Appointment of Receiver, Etc. (i) A court of competent jurisdiction shall enter a decree or
order for relief in respect of Holdings, the Borrower or any other Restricted Subsidiary that is a Material Subsidiary in an involuntary
case under any Debtor Relief Law, which decree or order is not stayed; or any other similar relief shall be granted under any
applicable federal, state or foreign law; or (ii) an involuntary case shall be commenced against Holdings, the Borrower or any other
Restricted Subsidiary that is a Material Subsidiary under any Debtor Relief Law; or a decree or order of a court having jurisdiction in
the premises for the involuntary appointment of an interim receiver, receiver, liquidator, sequestrator, trustee, custodian or other
officer having similar powers over Holdings, the Borrower or any other Restricted Subsidiary that is a Material Subsidiary, or over
all or substantially all of its property, shall have been entered; or there shall have occurred the involuntary appointment of an interim
receiver, receiver, liquidator, sequestrator, trustee, custodian or other officer having similar powers over Holdings, the Borrower or
any other Restricted Subsidiary that is a Material Subsidiary, or over all or substantially all of its property; or a warrant of
attachment, execution or similar process shall have been issued against all or substantially all of the property of Holdings, the
Borrower or any other Restricted Subsidiary that is a Material Subsidiary, and any such event described in this clause (ii) shall
continue for 60 days without having been dismissed or discharged;
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(g) Voluntary Bankruptcy; Appointment of Receiver, Etc. Holdings, the Borrower or any other Restricted Subsidiary
that is a Material Subsidiary shall have an order for relief entered with respect to it or shall commence a voluntary case under any
Debtor Relief Law, or shall consent to the entry of an order for relief in an involuntary case, or to the conversion of an involuntary
case to a voluntary case, under any Debtor Relief Law, or shall consent to the appointment of or taking possession by an interim
receiver, receiver, liquidator, sequestrator, trustee, custodian or other officer having similar powers over Holdings, the Borrower or
any other Restricted Subsidiary that is a Material Subsidiary, or over all or substantially all of its property (other than any liquidation
permitted by Section 6.8(a)(iv)); or Holdings, the Borrower or any other Restricted Subsidiary that is a Material Subsidiary shall
make any assignment for the benefit of creditors; or Holdings, the Borrower or any other Restricted Subsidiary that is a Material
Subsidiary shall be unable, or shall fail generally, or shall admit in writing its inability, to pay its debts as such debts become due; or
the board of directors (or similar governing body) of Holdings, the Borrower or any other Restricted Subsidiary that is a Material
Subsidiary (or any committee thereof) shall adopt any resolution or otherwise authorize any action to approve any of the actions
referred to in this Section 8.1(g) or in Section 8.1(f);

(h) Judgments and Attachments. One or more final enforceable judgments for the payment of money in an aggregate
amount in excess of the Threshold Amount (other than any such judgment covered by insurance (other than under a self-insurance
program) provided by a financially sound insurer to the extent a claim therefor has been made in writing and liability therefor has not
been denied by the insurer), shall be rendered against Holdings, the Borrower, any other Restricted Subsidiary or any combination
thereof and the same shall remain undischarged for a period of 60 consecutive days during which execution shall not be effectively
stayed, or any action shall be legally taken by a judgment creditor to attach or levy upon any assets of Holdings, the Borrower or any
other Restricted Subsidiary to enforce any such judgment;

(i) Employee Benefit Plans. There shall occur one or more ERISA Events that individually or in the aggregate have
resulted in, or could reasonably be expected to result in, a Material Adverse Effect;

(j) Change of Control. A Change of Control shall occur; or

(k) Obligations Guarantees, Collateral Documents and other Credit Documents. Any Obligations Guarantee (other than
any Obligations Guarantee by any Restricted Subsidiary that is not a Material Subsidiary) for any reason shall cease to be, or shall be
asserted by any Credit Party not to be, in full force and effect (other than in accordance with its terms), or shall be declared to be null
and void; any Lien purported to be created under any Collateral Document shall cease to be, or shall be asserted by any Credit Party
not to be, a valid and (to the extent required by the Credit Documents) perfected Lien on any material Collateral, with the priority
required by the Credit Documents, except as a result of (i) a Disposition of the applicable Collateral in a transaction permitted under
the Credit Documents, (ii) the release thereof as provided in Section 9.8(d), (iii) the Collateral Agent’s failure to (A) file Uniform
Commercial Code continuation statements or (B) maintain possession of any stock certificate, promissory note or other instrument
delivered to it under the Collateral Documents or (iv) in the case of Collateral consisting of real property, to the extent covered by the
title insurance policy applicable to such real property required pursuant to the Collateral and Guarantee Requirement to the extent the
insurer has not denied coverage under such title insurance policy; or this Agreement or any Collateral Document shall cease to be in
full force and effect (other than in accordance with its terms), or shall be declared null and void, or any Credit Party shall contest the
validity or enforceability of any Credit Document or deny that it has any further liability, including with respect to future advances by
Lenders, under any Credit Document to which it is a party;

THEN, (i) upon the occurrence of any Event of Default described in Section 8.1(f) or 8.1(g), automatically, and (ii) upon (A)
the occurrence and during the continuance of any other Event of Default and (B) notice to the Borrower by the Administrative Agent
provided at the request of (or with the consent of) the Requisite Lenders, (1) the Commitments and the obligation of each Issuing Bank to
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issue, amend or extend any Letter of Credit shall immediately terminate, (2) the unpaid principal amount of and accrued interest on the Loans
and all other Obligations (other than the Specified Hedge Obligations and the Specified Cash Management Services Obligations) shall
immediately become due and payable, and the Borrower shall immediately be required to deposit Cash Collateral in respect of Letter of
Credit Usage in accordance with Section 2.3(h), in each case without presentment, demand, protest or other requirement of any kind, all of
which are hereby expressly waived by each Credit Party, and (3) the Administrative Agent may cause the Collateral Agent to enforce any and
all Liens created pursuant to the Collateral Documents.

SECTION 9. AGENTS

9.1. Appointment of Agents. KeyBank is hereby appointed Administrative Agent and Collateral Agent hereunder and
under the other Credit Documents, and each Lender and Issuing Bank hereby authorizes KeyBank to act as the Administrative Agent and the
Collateral Agent in accordance with the terms hereof and of the other Credit Documents. Each such Agent hereby agrees to act in its capacity
as such upon the express conditions contained herein and in the other Credit Documents, as applicable. The provisions of this Section 9, other
than Sections 9.7, 9.8(d) and 9.8(e), are solely for the benefit of the Agents, the Lenders and the Issuing Banks, and no Credit Party shall
have any rights as a third party beneficiary of any such provisions. In performing its functions and duties hereunder, no Agent assumes, and
shall not be deemed to have assumed, any obligation towards or relationship of agency or trust with or for Holdings, the Borrower or any
other Subsidiary.

9.2. Powers and Duties. Each Lender and Issuing Bank irrevocably authorizes each Agent to take such actions and to
exercise such powers, rights and remedies hereunder and under the other Credit Documents as are specifically delegated or granted to such
Agent by the terms hereof and thereof, together with such actions, powers, rights and remedies as are reasonably incidental thereto. Each
Agent shall have only those duties and responsibilities that are expressly specified herein and in the other Credit Documents. No Agent shall
have, by reason hereof or of any of the other Credit Documents, a fiduciary relationship in respect of any Lender, any Issuing Bank or any
other Person (regardless of whether or not a Default or an Event of Default has occurred), it being understood and agreed that the use of the
term “agent” (or any other similar term) herein or in any other Credit Document with reference to any Agent is not intended to connote any
fiduciary or other implied obligations arising under any agency doctrine of any applicable law, and that such term is used as a matter of
market custom; and nothing herein or in any of the other Credit Documents, expressed or implied, is intended to or shall be so construed as to
impose upon any Agent any obligations in respect hereof or of any of the other Credit Documents except as expressly set forth herein or
therein. Without limiting the generality of the foregoing, no Agent shall, except as expressly set forth herein and in the other Credit
Documents, have any duty to disclose, or be liable for the failure to disclose, any information relating to the Borrower or any of its Affiliates
that is communicated to or obtained by the Person serving as such Agent or any of its Affiliates in any capacity.

9.3. General Immunity. (a) No Responsibility for Certain Matters. No Agent shall be responsible to any Lender or
Issuing Bank or any other Secured Party for (i) the execution, effectiveness, genuineness, validity, enforceability, collectability or sufficiency
hereof or of any other Credit Document; (ii) the creation, perfection, maintenance, preservation, continuation or priority of any Lien or
security interest created, purported to be created or required under any Credit Document; (iii) the value or the sufficiency of any Collateral;
(iv) the satisfaction of any condition set forth in Section 3 or elsewhere herein, other than to confirm receipt of items expressly required to be
delivered to such Agent; (v) the failure of any Credit Party, Lender, Issuing Bank or other Agent to perform its obligations hereunder or under
any other Credit Document; or (vi) any representations, warranties, recitals or statements made herein or therein or in any written or oral
statements or in any financial or other statements, instruments, reports or certificates (including any Borrowing Base Certificate) or any other
documents furnished or made by any Agent to the Lenders or the Issuing Banks or by or on behalf of any Credit Party to any Agent, any
Lender or any Issuing Bank in connection with the Credit Documents and the transactions contemplated thereby or for the financial condition
or affairs of any Credit Party or any other Person liable for the payment of any Obligations, nor shall any Agent be required to ascertain or
inquire as to the performance or observance of any of the terms, conditions, provisions, covenants or agreements contained in any of the
Credit Documents or as to the use of the proceeds of the Loans or as to the existence or
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possible existence of any Default or Event of Default (nor shall any Agent be deemed to have knowledge of the existence or possible
existence of any Default or Event of Default unless and until written notice thereof (stating that it is a “notice of default”) is given to such
Agent by the Borrower or any Lender) or to make any disclosures with respect to the foregoing. Notwithstanding anything herein to the
contrary, the Administrative Agent shall not have any liability arising from, or be responsible for any loss, cost or expense suffered by the
Borrower, any other Subsidiary, any Lender, any Issuing Bank or any other Secured Party as a result of, (A) confirmations of the amount of
outstanding Loans, the Letter of Credit Usage or the component amounts thereof or the Borrowing Base or the component amounts thereof,
(B) any exchange rate determination or currency conversion, (C) calculation of Quarterly Average Excess Availability, Quarterly Average
Facility Utilization, Specified Excess Availability Percentage or any other calculation hereunder, (D) the terms and conditions of the ABL
Intercreditor Agreement or any amendment, supplement or other modification thereof, (E) qualification of (or lapse of qualification of) any
Account or Inventory under the eligibility criteria set forth herein, (F) determination of whether the applicable Payment Conditions have been
satisfied or (G) the calculation of the outstanding amount of Specified Cash Management Services Obligations, Specified Pari Cash
Management Services Obligations, Specified Hedge Obligations and Specified Pari Hedge Obligations and, in the case of any Specified Pari
Cash Management Services Obligations or Specified Pari Hedge Obligations, whether the amount thereof is greater or less than the amount
of any related Specified Pari Cash Management Services Reserve or Specified Pari Hedge Reserve (it being further agreed that, in
determining the amount of any Specified Pari Cash Management Services Reserve, any Specified Pari Hedge Reserve or any other Reserve,
the Administrative Agent shall be entitled to rely, and shall be fully protected in relying, on the calculation of Specified Cash Management
Services Obligations, Specified Pari Cash Management Services Obligations, Specified Hedge Obligations and Specified Pari Hedge
Obligations as set forth in any Borrowing Base Certificate or as otherwise provided to the Administrative Agent by or on behalf of the
Borrower or any other Credit Party), in each case, except for losses, costs and expenses resulting from the gross negligence or willful
misconduct of the Administrative Agent or its Related Parties (as determined by a final, non-appealable judgment of a court of competent
jurisdiction).

(l) Exculpatory Provisions. None of any Agent or any of its Related Parties shall be liable to the Lenders or the Issuing
Banks or any other Secured Party for any action taken or omitted by such Agent under or in connection with any of the Credit
Documents except to the extent caused by such Agent’s gross negligence or willful misconduct, as determined by a final, non-
appealable judgment of a court of competent jurisdiction. Each Agent shall be entitled to refrain from the taking of any action
(including the failure to take an action) in connection herewith or with any of the other Credit Documents or from the exercise of any
power, discretion or authority (including the making of any requests, determinations, judgments, calculations or the expression of any
satisfaction or approval) vested in it hereunder or thereunder unless and until such Agent shall have received instructions in respect
thereof from the Requisite Lenders (or such other Lenders as may be required, or as such Agent shall believe in good faith to be
required, to give such instructions under Section 10.5) and upon receipt of such instructions from the Requisite Lenders (or such
other Lenders, as the case may be), such Agent shall be entitled to act or (where so instructed) refrain from acting, or to exercise such
power, discretion or authority, in accordance with such instructions; provided that such Agent shall not be required to take any action
that, in its opinion, could expose such Agent to liability or be contrary to any Credit Document or applicable law, including any
action that may be in violation of the automatic stay under any Debtor Relief Law or that may effect a forfeiture, modification or
termination of property of a Defaulting Lender in violation of any Debtor Relief Law. Without prejudice to the generality of the
foregoing, (i) each Agent shall be entitled to rely, and shall be fully protected in relying, upon any notice, request, certificate
(including any Borrowing Base Certificate), consent, statement, instrument, document or other writing (including any telephonic
notice, electronic message, Internet or intranet website posting or other distribution) believed by it to be genuine and to have been
signed, sent or otherwise provided by the proper Person (whether or not such Person in fact meets the requirements set forth in the
Credit Documents for being the signatory, sender or provider thereof) and on opinions and judgments of attorneys (who may be
attorneys for Holdings, the Borrower and the other Subsidiaries), accountants, insurance consultants and other experts or professional
advisors selected by it, and such Agent shall not be liable for any action it takes or omits to take in good faith in reliance on any of
the foregoing documents; and (ii) no Lender, Issuing Bank or any other Secured Party shall have any right of action whatsoever
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against any Agent as a result of such Agent acting or (where so instructed) refraining from acting hereunder or any of the other
Credit Documents in accordance with the instructions of the Requisite Lenders (or such other Lenders as may be required, or as such
Agent shall believe in good faith to be required, to give such instructions under Section 10.5). In determining compliance with any
condition hereunder to the making of any Credit Extension that by its terms must be fulfilled to the satisfaction of a Lender or an
Issuing Bank, the Administrative Agent may presume the satisfaction of such Lender or Issuing Bank unless the Administrative
Agent shall have received notice to the contrary from such Lender or Issuing Bank reasonably in advance of such Credit Extension.

(m) Reports. Each Lender and Issuing Bank hereby agrees that (i) it has requested a copy of each Report prepared by or
on behalf of the Administrative Agent; (ii) the Administrative Agent (A) makes no representation or warranty, express or implied, as
to the completeness or accuracy of any Report or any of the information contained therein or any inaccuracy or omission contained in
or relating to any Report and (B) shall not be liable for any information contained in any Report; (iii) the Reports are not
comprehensive audits or examinations, and that any Person performing any field examination will inspect only specific information
regarding the Credit Parties and will rely significantly upon the Credit Parties’ books and records, as well as on representations of the
Credit Parties’ personnel, and that the Administrative Agent undertakes no obligation to update, correct or supplement the Reports;
(iv) it will keep all Reports confidential and strictly for its internal use and not share any Report with any other Person except as
otherwise permitted pursuant to this Agreement; and (v) without limiting the generality of any other indemnification provision
contained in this Agreement, it will pay and protect, and indemnify, defend, and hold the Administrative Agent, each other Person
preparing a Report and the Related Parties of any of the foregoing harmless from and against, the claims, actions, proceedings,
damages, costs, expenses, and other amounts (including reasonable attorney fees) incurred by any of them as the direct or indirect
result of any third parties who might obtain all or part of any Report through the indemnifying Lender.

(n) Delegation of Duties. Each Agent may perform any and all of its duties and exercise any and all of its powers, rights
and remedies under this Agreement or any other Credit Document by or through any one or more sub-agents appointed by such
Agent. Each Agent and any such of its sub-agents may perform any and all of its duties and exercise any and all of its powers, rights
and remedies by or through their respective Affiliates. The exculpatory, indemnification and other provisions set forth in this Section
9.3 and in Sections 9.6 and 10.3 shall apply to any such sub-agent or Affiliate (and to their respective Related Parties) as if they were
named as such Agent. No Agent shall be responsible for the negligence or misconduct of any sub-agent appointed by it except to the
extent that a court of competent jurisdiction determines in a final, non-appealable judgment that such Agent acted with gross
negligence or willful misconduct in the selection of such sub-agent. Notwithstanding anything herein to the contrary, with respect to
each sub-agent appointed by any Agent, (i) such sub-agent shall be a third party beneficiary under the exculpatory, indemnification
and other provisions set forth in this Section 9.3 and Sections 9.6 and 10.3 and shall have all of the rights and benefits of a third party
beneficiary, including an independent right of action to enforce such provisions directly, without the consent or joinder of any other
Person, against any or all of the Credit Parties and the Lenders and (ii) such sub-agent shall only have obligations to such Agent, and
not to any Credit Party, any Lender or any other Person, and no Credit Party, Lender or any other Person shall have any rights,
directly or indirectly, as a third party beneficiary or otherwise, against such sub-agent.

(o) Concerning Arranger and Certain Other Indemnitees. Notwithstanding anything herein to the contrary, none of the
Arrangers or any of the co-agents, bookrunners or managers listed on the cover page hereof shall have any duties or responsibilities
under this Agreement or any of the other Credit Documents, except in its capacity, as applicable, as the Administrative Agent, the
Collateral Agent, a Lender or an Issuing Bank hereunder, but all such Persons shall have the benefit of the exculpatory,
indemnification and other provisions set forth in this Section 9 and in Section 10.3 and shall have all of the rights and benefits of a
third party beneficiary with respect thereto, including an independent right of action to enforce such provisions directly, without the
consent or joinder of any other Person, against any or all of the Credit Parties and the
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Lenders. The exculpatory, indemnification and other provisions set forth in this Section 9 and in Section 10.3 shall apply to any
Affiliate or other Related Party of any Arranger or any Agent in connection with the arrangement and syndication of the credit
facilities provided for herein (including pursuant to Section 2.23, 2.24 and 2.25) and any amendment, supplement or modification
hereof or of any other Credit Document (including in connection with any Extension/Modification Offer), as well as activities as an
Agent.

(p) Disqualified Institutions. Notwithstanding anything herein to the contrary, each of the parties hereto acknowledges
and agrees that the Administrative Agent shall not be responsible or have any liability for, or have any duty to ascertain, inquire into,
monitor or enforce, compliance with the provisions hereof relating to Disqualified Institutions. Without limiting the generality of the
foregoing, the Administrative Agent shall not (x) be obligated to ascertain, monitor or inquire as to whether any Lender or
prospective Lender is a Disqualified Institution or (y) have any liability with respect to or arising out of any assignment or
participation of Loans or Commitments, or disclosure of confidential information, to any Disqualified Institution.

9.4. Acts in Individual Capacity. Nothing herein or in any other Credit Document shall in any way impair or affect any
of the rights and powers of, or impose any duties or obligations upon, any Agent in its individual capacity as a Lender or an Issuing Bank
hereunder. With respect to its Loans, Letters of Credit and participations in the Letters of Credit, Swing Line Loans and Protective Advances,
each Agent shall have the same rights and powers hereunder as any other Lender or Issuing Bank and may exercise the same as if it were not
performing the duties and functions delegated to it hereunder. Each Agent and its Affiliates may accept deposits from, lend money to, own
securities of, act as the financial advisor or in any other advisory capacity for and generally engage in any kind of banking, trust, financial
advisory, commodity, derivative or other business with the Borrower or any of its Affiliates as if it were not performing the duties and
functions specified herein, and may accept fees and other consideration from the Borrower and its Affiliates for services in connection
herewith and otherwise, in each case without having to account therefor to the Lenders or the Issuing Banks. Each Agent and its Affiliates,
when acting under any agreement in respect of any such activity or under any related agreements, will be acting for its own account as
principal and will be under no obligation or duty as a result of such Agent’s role in connection with the credit facility provided herein or
otherwise to take any action or refrain from taking any action (including refraining from exercising any right or remedy that might be
available to it).

9.5. Lenders’ and Issuing Banks’ Representations, Warranties and Acknowledgments. (a) Each Lender and Issuing
Bank represents and warrants that it has made, and will continue to make, its own independent investigation of the financial condition and
affairs of Holdings, the Borrower and the other Subsidiaries in connection with Credit Extensions or taking or not taking action under or
based upon any Credit Document, in each case without reliance on any Agent, any Arranger or any of their respective Related Parties. No
Agent shall have any duty or responsibility, either initially or on a continuing basis, to make any such investigation or any such appraisal on
behalf of Lenders or Issuing Banks or to provide any Lender or Issuing Bank with any credit or other information with respect thereto,
whether coming into its possession before the making of the Credit Extensions or at any time or times thereafter.

(q) Each Lender, by delivering its signature page to this Agreement, an Assignment Agreement, a Refinancing Facility
Agreement, an Incremental Facility Agreement or an Extension/Modification Agreement and funding its Loans on the Closing Date
and/or providing its Revolving Commitment on the Closing Date or by providing any Incremental Revolving Commitment,
Refinancing Revolving Commitment or Extended/Modified Revolving Commitment, as the case may be, shall be deemed to have
acknowledged receipt of, and consented to and approved, each Credit Document and each other document required to be approved
by any Agent, the Requisite Lenders or any other Lenders, as applicable, on the Closing Date or as of the date of the effectiveness of
such Incremental Revolving Commitment or Extended/Modified Commitment.

163
1095171012\7\AMERICAS



(r) Each Lender and Issuing Bank acknowledges and agrees that KeyBank or one or more of its Affiliates may (but is
not obligated to) act as administrative agent, collateral agent or a similar representative for the holders of any Permitted Term
Indebtedness and, in such capacities, may be a party to the ABL Intercreditor Agreement. Each Lender, Issuing Bank and Credit
Party waives any conflict of interest, now contemplated or arising hereafter, in connection therewith and agrees not to assert against
KeyBank or any of its Affiliates any claims, causes of action, damages or liabilities of whatever kind or nature relating to any such
conflict of interest.

9.6. Right to Indemnity. Each Lender, in proportion to its applicable Pro Rata Share (determined as set forth below),
severally agrees to indemnify each Agent and each Related Party thereof, to the extent that such Agent or such Related Party shall not have
been reimbursed by any Credit Party (and without limiting any Credit Party’s obligations under the Credit Documents to do so), for and
against any and all liabilities, obligations, losses, damages, penalties, claims, actions, judgments, suits, costs, expenses (including fees,
expenses and other charges of counsel) or disbursements of any kind or nature whatsoever that may be imposed on, incurred by or asserted
against such Agent or any such Related Party in exercising the powers, rights and remedies, or performing the duties and functions, of such
Agent under the Credit Documents or any other documents contemplated by or referred to therein or otherwise in relation to its capacity as an
Agent; provided that no Lender shall be liable for any portion of such liabilities, obligations, losses, damages, penalties, claims, actions,
judgments, suits, costs, expenses or disbursements resulting from such Agent’s gross negligence or willful misconduct, as determined by a
final, non-appealable judgment of a court of competent jurisdiction. If any indemnity furnished to any Agent for any purpose shall, in the
opinion of such Agent, be insufficient or become impaired, such Agent may call for additional indemnity and cease, or not commence, to do
the acts indemnified against until such additional indemnity is furnished; provided that in no event shall this sentence require any Lender to
indemnify such Agent against any liability, obligation, loss, damage, penalty, claim, action, judgment, suit, cost, expense or disbursement in
excess of such Lender’s applicable Pro Rata Share thereof; and provided further that this sentence shall not be deemed to require any Lender
to indemnify such Agent against any liability, obligation, loss, damage, penalty, claim, action, judgment, suit, cost, expense or disbursement
described in the proviso in the immediately preceding sentence. For purposes of this Section 9.6, “Pro Rata Share” shall be determined as of
the time that the applicable indemnity payment is sought (or, in the event at such time all the Commitments shall have terminated and all the
Loans shall have been repaid in full, as of the time most recently prior thereto when any Loans or Commitments remained outstanding).

9.7. Successor Administrative Agent and Collateral Agent. Subject to the terms of this Section 9.7, the Administrative
Agent may resign at any time upon 30 days, advance written notice to the Borrower and the Lenders from its capacity as such. Any
resignation of the Administrative Agent shall be deemed to be a resignation of the Collateral Agent, and any successor Administrative Agent
appointed pursuant to this Section 9.7 shall, upon its acceptance of such appointment, become the successor Collateral Agent for all purposes
of the Credit Documents. Upon receipt of any such notice of resignation, the Requisite Lenders shall have the right, subject to the consent of
the Borrower (other than during the existence of an Event of Default under Section 8.1(a), 8.1(f) or 8.1(g)), which consent of the Borrower
shall not be unreasonably withheld or delayed, to appoint a successor. If no successor shall have been so appointed by the Requisite Lenders
and shall have accepted such appointment within 30 days after the retiring Administrative Agent gives notice of its intent to resign, then the
retiring Administrative Agent may, on behalf of the Lenders, appoint a successor (subject to the consent of the Borrower (other than during
the existence of an Event of Default under Section 8.1(a), 8.1(f) or 8.1(g)), which consent of the Borrower shall not be unreasonably
withheld, delayed). Upon the acceptance of its appointment as Administrative Agent and Collateral Agent hereunder by a successor, such
successor shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring Administrative Agent and
Collateral Agent, and the retiring Administrative Agent and Collateral Agent shall be discharged from its duties and obligations hereunder
and under the other Credit Documents. The fees payable by the Borrower to a successor Administrative Agent and Collateral Agent shall be
the same as those payable to its predecessor unless otherwise agreed by the Borrower and such successor. Notwithstanding the foregoing, in
the event no successor shall have been so appointed and shall have accepted such appointment within 30 days after the retiring
Administrative Agent gives notice of its intent to resign, the retiring Administrative Agent may give notice of the effectiveness of its
resignation to the Lenders and the Borrower, whereupon, on the date of effectiveness of such resignation stated in such notice, (a) the
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retiring Administrative Agent and Collateral Agent shall be discharged from its duties and obligations hereunder and under the other Credit
Documents, provided that, solely for purposes of maintaining any security interest granted to the Collateral Agent under any Collateral
Document for the benefit of the Secured Parties, the retiring Collateral Agent shall continue to be vested with such security interest as
collateral agent for the benefit of the Secured Parties and, in the case of any Collateral in the possession of the Collateral Agent, shall
continue to hold such Collateral, in each case until such time as a successor Collateral Agent is appointed and accepts such appointment in
accordance with this paragraph (it being understood and agreed that the retiring Collateral Agent shall have no duty or obligation to take any
further action under any Collateral Document, including any action required to maintain the perfection of any such security interest), and (b)
the Requisite Lenders shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring Administrative
Agent and Collateral Agent, provided that (i) all payments required to be made hereunder or under any other Credit Document to the
Administrative Agent for the account of any Person other than the Administrative Agent shall be made directly to such Person and (ii) all
notices and other communications required or contemplated to be given or made to the Administrative Agent or the Collateral Agent shall
also directly be given or made to each Lender. Following the effectiveness of the Administrative Agent’s and Collateral Agent’s resignation
from its capacity as such, the provisions of this Section 9 and of Section 10.3 shall continue in effect for the benefit of such retiring Agent, its
sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while it was acting as
Administrative Agent or Collateral Agent, as applicable, and in respect of the matters referred to in the proviso under clause (a) above. If the
Person serving as the resigning Administrative Agent shall also be an Issuing Bank or the Swing Line Lender, then, unless otherwise agreed
to by such Person, upon the effectiveness of the resignation thereof in its capacity as the Administrative Agent, (A) such Person shall no
longer be obligated to issue, amend or extend any Letter of Credit, or make any Swing Line Loan, as the case may be, but shall continue to
have all the rights of an Issuing Bank under this Agreement with respect to Letters of Credit issued by it, all the rights of the Swing Line
Lender under this Agreement with respect to Swing Line Loans made by it and all its rights as the Administrative Agent under this
Agreement with respect to Protective Advances made by it, in each case prior to the effectiveness of such resignation, (B) the Borrower shall
pay all unpaid fees accrued for the account of such Person in its capacity as an Issuing Bank pursuant to Section 2.10(b) and (C) the
Borrower may appoint a replacement Issuing Bank or Swing Line Lender (which appointment shall be made in accordance with the
procedures set forth in Section 2.3(i), mutatis mutandis).

9.8. Collateral Documents and Obligations Guarantee. (a) Agents under Collateral Documents and the Obligations
Guarantee. Each Secured Party hereby further authorizes the Administrative Agent and the Collateral Agent to be the agent for and
representative of the Secured Parties with respect to the Obligations Guarantee, the Collateral and the Credit Documents and authorizes the
Administrative Agent and the Collateral Agent to execute and deliver, on behalf of such Secured Party, any Collateral Documents that the
Administrative Agent or the Collateral Agent determines in its discretion to execute and deliver in connection with the satisfaction of the
Collateral and Guarantee Requirement (and hereby grants to the Administrative Agent and the Collateral Agent any power of attorney that
may be required under any applicable law in connection with such execution and delivery on behalf of such Secured Party).

(s) Right to Realize on Collateral and Enforce Obligations Guarantee. Notwithstanding anything contained in any of the
Credit Documents to the contrary, the Credit Parties, the Administrative Agent, the Collateral Agent and each Secured Party hereby
agree that (i) except with respect to the exercise of set-off rights of any Lender or Issuing Bank in accordance with Section 10.4 or
with respect to a Secured Party’s right to file a proof of claim in any proceeding under the Debtor Relief Laws, no Secured Party
shall have any right individually to realize upon any of the Collateral or to enforce any Obligations Guarantee, it being understood
and agreed that all powers, rights and remedies under the Credit Documents may be exercised solely by the Administrative Agent or
the Collateral Agent, as applicable, for the benefit of the Secured Parties in accordance with the terms thereof and that all powers,
rights and remedies under the Collateral Documents may be exercised solely by the Collateral Agent for the benefit of the Secured
Parties in accordance with the terms thereof and (ii) in the event of a foreclosure, exercise of a power of sale or similar enforcement
action by the Collateral Agent on any of the Collateral pursuant to a public or private sale or other disposition (including pursuant to
Section
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363(k), Section 1129(b)(2)(a)(ii) or any other applicable section of the Bankruptcy Code, any analogous Debtor Relief Law or any
law relating to the granting or perfection of security interests), the Collateral Agent (or any Lender, except with respect to a “credit
bid” pursuant to Section 363(k), Section 1129(b)(2)(a)(ii) or any other applicable section of the Bankruptcy Code, any analogous
Debtor Relief Law or any law relating to the granting or perfection of security interests) may be the purchaser or licensor of any or
all of such Collateral at any such sale or other disposition and the Collateral Agent, as agent for and representative of the Secured
Parties (but not any Lender or Lenders in its or their respective individual capacities) shall be entitled, upon instructions from the
Requisite Lenders, for the purpose of bidding and making settlement or payment of the purchase price for all or any portion of the
Collateral sold or licensed at any such sale or other disposition, to use and apply any of the Obligations as a credit on account of the
purchase price for any Collateral payable by the Collateral Agent at such sale or other disposition.

(t) Specified Hedge Obligations and Specified Cash Management Services Obligations. No obligations under any
Specified Hedge Agreement or under any Specified Cash Management Services Provider Agreement will create (or be deemed to
create) in favor of any Secured Party that is a party thereto any rights in connection with the management or release of any Collateral
or of the obligations of any Guarantor under the Credit Documents except as expressly provided in Section 10.5(c)(ii) of this
Agreement. Notwithstanding anything to the contrary herein, neither the Administrative Agent nor the Collateral Agent shall owe
any fiduciary duty, duty of loyalty, duty of care, duty of disclosure or any other obligation whatsoever to any holder of any Specified
Hedge Obligations or Specified Cash Management Services Obligations.

(u) Release of Collateral and Obligations Guarantees. Notwithstanding anything to the contrary herein or in any other
Credit Document:

(i) When all Obligations (excluding contingent obligations as to which no claim has been made and the
Specified Hedge Obligations and Specified Cash Management Services Obligations) have been paid in full, all Commitments
have terminated and no Letter of Credit shall be outstanding, upon request of the Borrower, the Administrative Agent and the
Collateral Agent shall (without notice to, or vote or consent of, any Secured Party) take such actions as shall be required to
release its security interest in all Collateral, and to release all Obligations Guarantees provided for in any Credit Document,
whether or not on the date of such release there may be outstanding Specified Hedge Obligations or Specified Cash
Management Services Obligations.

(ii) If (A) any Guarantor Subsidiary shall have been designated as an Unrestricted Subsidiary in accordance with
the terms hereof, (B) all the Equity Interests in any Guarantor Subsidiary held by Holdings, the Borrower and the other
Subsidiaries shall be sold or otherwise disposed of (including by merger or consolidation) in any transaction permitted
hereunder or (C) any Guarantor Subsidiary shall cease to be required to be a Designated Subsidiary (and, in the case of any
wholly owned Subsidiary becoming no longer wholly owned, in connection with the consummation of a joint venture
entered into for a valid business purpose and permitted hereunder), then such Guarantor Subsidiary shall, upon effectiveness
of such designation, or the consummation of such transaction, automatically be discharged and released from its Obligations
Guarantee and all security interests created by the Collateral Documents in Collateral owned by such Guarantor Subsidiary
shall be automatically released, without any further action by any Secured Party or any other Person; provided that no such
discharge or release shall occur unless (x) substantially concurrently therewith, such Subsidiary shall have been discharged
and released from its Guarantee of all Permitted Term Indebtedness (other than Permitted Non-Credit Party Indebtedness),
and all Liens on the assets of such Subsidiary securing any such Indebtedness shall have been released and (y) in the case of
clause (C) solely with respect to a wholly owned Subsidiary becoming no longer wholly owned, no Event of Default under
Section 8.1(a), 8.1(f) or 8.1(g) shall have occurred and be continuing. Upon any sale or other transfer by any Credit Party
(other than to any
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Credit Party or any other Designated Subsidiary) of any Collateral in a transaction permitted under this Agreement, or upon
the effectiveness of any written consent to the release of the security interest created under any Collateral Document in any
Collateral pursuant to Section 10.5, the security interests in such Collateral created by the Collateral Documents shall be
automatically released, without any further action by any Secured Party or any other Person; provided that no such release
shall occur unless substantially concurrently therewith, such Collateral shall cease to be subject to any security interests
securing any Permitted Term Indebtedness (other than Permitted Non-Credit Party Indebtedness).

(iii) Each Secured Party hereby authorizes the Collateral Agent to subordinate, at the request of the Borrower,
any Lien on any property (other than any Accounts or Inventory) granted to or held by the Collateral Agent under any Credit
Document to the holder of any Lien on such property that is permitted by Section 6.2(b) (solely with respect to clauses (c),
(d), (g), (m), (r)(i) and (w) of the definition of “Permitted Encumbrances”), 6.2(d), 6.2(e) (other than Liens on the Equity
Interest of any Guarantor Subsidiary), 6.2(l)(i), 6.2(m), 6.2(p)(ii), 6.2(q), 6.2(s), 6.2(t) and 6.2(u).

(iv) In connection with any termination, release or subordination pursuant to this Section 9.8(d), the
Administrative Agent and the Collateral Agent shall execute and deliver to any Credit Party, at such Credit Party’s expense,
all documents that such Credit Party shall reasonably request to evidence such termination, release or subordination. Any
execution and delivery of documents pursuant to this Section 9.8(d) shall be without recourse to or warranty by the
Administrative Agent or the Collateral Agent.

(v) Intercreditor and Subordination Matters. Each Secured Party hereby authorizes the Administrative Agent and the
Collateral Agent to enter into any intercreditor, subordination, collateral trust, collateral allocation, loss sharing or similar agreement
contemplated by this Agreement (including any such agreement referenced in Section 10.24) with respect to any Indebtedness that is
permitted by Section 6.1 that is required or permitted to be subordinated hereby. Notwithstanding anything herein to the contrary,
neither the Administrative Agent nor the Collateral Agent shall be liable for, or be responsible for any loss, cost or expense suffered
by any Lender as a result of, the terms and conditions of any such agreement entered into in accordance with this Section 9.8(e).

(w) Additional Exculpatory Provisions. The Collateral Agent shall not be responsible for or have a duty to ascertain or
inquire into any representation or warranty regarding the existence, value or collectability of any Collateral, the existence, priority or
perfection of the Collateral Agent’s Lien on any Collateral or any certificate prepared by any Credit Party in connection therewith,
nor shall the Collateral Agent be responsible or liable to the Secured Parties for any failure to monitor or maintain any portion of the
Collateral.

(x) Acceptance of Benefits. Each Secured Party, whether or not a party hereto, will be deemed, by its acceptance of the
benefits of the Collateral or the Obligations Guarantees, to have agreed to the provisions of this Section 9 (including the
authorization and the grant of the power of attorney pursuant to Section 9.8(a)), Section 10.24 and all the other provisions of this
Agreement relating to Collateral, any Obligations Guarantee or any Collateral Document and to have agreed to be bound by the
Credit Documents as a Secured Party thereunder. It is understood and agreed that the benefits of the Collateral and the Obligations
Guarantee to any Secured Party are made available on an express condition that, and is subject to, such Secured Party not asserting
that it is not bound by the appointments and other agreements expressed herein to be made, or deemed herein to be made, by such
Secured Party.

9.9. Withholding Taxes. To the extent required by any applicable law, the Administrative Agent may withhold from any
payment to any Lender or Issuing Bank an amount equivalent to any applicable withholding Tax. If the IRS or any other Governmental
Authority asserts a claim that the Administrative Agent did not properly withhold Tax from amounts paid to or for the account of any Lender
or Issuing Bank because the appropriate form was not delivered or was not
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properly executed or because such Lender or Issuing Bank failed to notify the Administrative Agent of a change in circumstance which
rendered the exemption from, or reduction of, withholding Tax ineffective or for any other reason, or if the Administrative Agent reasonably
determines that a payment was made to a Lender or Issuing Bank pursuant to this Agreement without deduction of applicable withholding
Tax from such payment, such Lender or Issuing Bank shall indemnify the Administrative Agent fully for all amounts paid, directly or
indirectly, by the Administrative Agent as Tax or otherwise, including any penalties or interest and together with all expenses (including legal
expenses, allocated internal costs and out-of-pocket expenses) incurred.

9.10. Administrative Agent May File Bankruptcy Disclosure and Proofs of Claim. In case of the pendency of any
proceeding under any Debtor Relief Law with respect to any Credit Party, the Administrative Agent (irrespective of whether the principal of
any Loan or any Obligation under a Letter of Credit shall then be due and payable as herein expressed or by declaration or otherwise and
irrespective of whether the Administrative Agent shall have made any demand on the Borrower) shall be entitled and empowered (but not
obligated) by intervention in such proceeding or otherwise:

(a) to file a verified statement pursuant to rule 2019 of the Federal Rules of Bankruptcy Procedure that, in its sole
opinion, complies with such rule’s disclosure requirements for entities representing more than one creditor;

(b) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans
and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to
have the claims of the Lenders, the Issuing Banks, the Administrative Agent, the Collateral Agent and any other Secured Party
(including any claim under Sections 2.7, 2.9, 2.15, 2.17, 2.18, 2.19, 10.2 and 10.3) allowed in such judicial proceeding; and

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

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such proceeding is hereby
authorized by each Lender, each Issuing Bank, and each other Secured Party to make such payments to the Administrative Agent
and, in the event that the Administrative Agent shall consent to the making of such payments directly to the Lenders, the Issuing
Banks or the other Secured Parties, to pay to the Administrative Agent any amount due to the Administrative Agent, in such capacity
or in its capacity as the Collateral Agent, or to its Related Parties under the Credit Documents (including under Sections 10.2 and
10.3). To the extent that the payment of any such amounts due to the Administrative Agent, in such capacity or in its capacity as the
Collateral Agent, or to its Related Parties out of the estate in any such proceeding shall be denied for any reason, payment of the
same shall be secured by a Lien on, and shall be paid out of, any and all distributions, dividends, money, securities and other property
that the Lenders, the Issuing Banks or the other Secured Parties may be entitled to receive in such proceeding, whether in liquidation
or under any plan of reorganization or arrangement or otherwise. Nothing contained herein shall be deemed to authorize the
Administrative Agent to authorize or consent to or accept or adopt on behalf of any Lender or Issuing Bank any plan of
reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of any Lender or Issuing Bank, or to
vote in respect of the claim of any Lender or Issuing Bank in any such proceeding.

9.11. Certain ERISA Matters. (a) Each Lender (x) represents and warrants, as of the date such Person became a Lender
party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender
party hereto, for the benefit of the Administrative Agent and the Arrangers and their respective Affiliates, and not, for the avoidance of doubt,
to or for the benefit of the Borrower or any other Credit Party, that at least one of the following is and will be true:

(i) such Lender is not using “plan assets” (within the meaning of Section 3(42) of ERISA or otherwise) of one
or more Benefit Plans with respect to such Lender’s
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entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments or
this Agreement;

(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain
transactions determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain
transactions involving insurance company general accounts), PTE 90-1 (a class exemption for certain transactions involving
insurance company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank
collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by in-house asset
managers), is applicable with respect to such Lender’s entrance into, participation in, administration of and performance of
the Loans, the Letters of Credit, the Commitments and this Agreement;

(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the
meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf
of such Lender to enter into, participate in, administer and perform the Loans, the Letters of Credit, the Commitments and
this Agreement, (C) the entrance into, participation in, administration of and performance of the Loans, the Letters of Credit,
the Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of PTE 84-14 and
(D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect
to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the
Commitments and this Agreement; or

(iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative
Agent, in its sole discretion, and such Lender.

(d) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or
(2) a Lender has provided another representation, warranty and covenant in accordance with sub-clause (iv) in the immediately
preceding clause (a), such Lender further (x) represents and warrants, as of the date such Person became a Lender party hereto, to,
and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party
hereto, for the benefit of, the Administrative Agent and not, for the avoidance of doubt, to or for the benefit of the Borrower or any
other Credit Party, that the Administrative Agent is not a fiduciary with respect to the assets of such Lender involved in such
Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and
this Agreement (including in connection with the reservation or exercise of any rights by the Administrative Agent under this
Agreement, the Loan or any documents related hereto or thereto).

9.12. Erroneous Payments. (a) If the Administrative Agent notifies a Lender, Issuing Bank or Secured Party, or any
Person who has received funds on behalf of a Lender, Issuing Bank or Secured Party such Lender or Issuing Bank (any such Lender, Issuing
Bank, Secured Party or other recipient, a “Payment Recipient”) that the Administrative Agent has determined in its sole discretion (whether
or not after receipt of any notice under Section 9.12(b)) that any funds received by such Payment Recipient from the Administrative Agent or
any of its Affiliates were erroneously transmitted to, or otherwise erroneously or mistakenly received by, such Payment Recipient (whether or
not known to such Lender, Issuing Bank, Secured Party or other Payment Recipient on its behalf) (any such funds, whether received as a
payment, prepayment or repayment of principal, interest, fees, distribution or otherwise, individually and collectively, an “Erroneous
Payment”) and demands the return of such Erroneous Payment (or a portion thereof), such Erroneous Payment shall at all times remain the
property of the Administrative Agent and shall be segregated by the Payment Recipient and held in trust for the benefit of the Administrative
Agent, and such Lender, Issuing Bank or Secured Party shall (or, with respect to any Payment Recipient who received such funds on its
behalf, shall cause such Payment Recipient to) promptly, but in no event later than two Business Days thereafter, return to the Administrative
Agent the amount of any such Erroneous Payment (or portion thereof) as to which such a
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demand was made, in same day funds (in the currency so received), together with interest thereon in respect of each day from and including
the date such Erroneous Payment (or portion thereof) was received by such Payment Recipient to the date such amount is repaid to the
Administrative Agent in same day funds at the greater of the Federal Funds Effective Rate and a rate determined by the Administrative Agent
in accordance with banking industry rules on interbank compensation from time to time in effect. A notice of the Administrative Agent to
any Payment Recipient under this clause (a) shall be conclusive, absent manifest error.

(e) Without limiting Section 9.12(a), each Lender, Issuing Bank or Secured Party, or any Person who has received funds
on behalf of a Lender, Issuing Bank or Secured Party such Lender or Issuing Bank, hereby further agrees that if it receives a
payment, prepayment or repayment (whether received as a payment, prepayment or repayment of principal, interest, fees, distribution
or otherwise) from the Administrative Agent (or any of its Affiliates) (x) that is in a different amount than, or on a different date
from, that specified in a notice of payment, prepayment or repayment sent by the Administrative Agent (or any of its Affiliates) with
respect to such payment, prepayment or repayment, (y) that was not preceded or accompanied by a notice of payment, prepayment or
repayment sent by the Administrative Agent (or any of its Affiliates), or (z) that such Lender, Issuing Bank or Secured Party, or other
such recipient, otherwise becomes aware was transmitted, or received, in error or by mistake (in whole or in part) in each case:

(i) (A) in the case of immediately preceding clauses (x) or (y), an error shall be presumed to have been made
(absent written confirmation from the Administrative Agent to the contrary) or (B) an error has been made (in the case of
immediately preceding clause (z)), in each case, with respect to such payment, prepayment or repayment; and

(ii) such Lender, Issuing Bank or Secured Party shall (and shall cause any other recipient that receives funds on
its respective behalf to) promptly (and, in all events, within one Business Day of its knowledge of such error) notify the
Administrative Agent of its receipt of such payment, prepayment or repayment, the details thereof (in reasonable detail) and
that it is so notifying the Administrative Agent pursuant to this Section 9.12(b).

(f) Each Lender, Issuing Bank or Secured Party hereby authorizes the Administrative Agent to set off, net and apply any
and all amounts at any time owing to such Lender, Issuing Bank or Secured Party under any Credit Document, or otherwise payable
or distributable by the Administrative Agent to such Lender, Issuing Bank or Secured Party from any source, against any amount due
to the Administrative Agent under Section 9.12(a) or under the indemnification provisions of this Agreement.

(g) In the event that an Erroneous Payment (or portion thereof) is not recovered by the Administrative Agent for any
reason, after demand therefor by the Administrative Agent in accordance with immediately preceding clause (a), from any Lender or
Issuing Bank that has received such Erroneous Payment (or portion thereof) (and/or from any Payment Recipient who received such
Erroneous Payment (or portion thereof) on its respective behalf) (such unrecovered amount, an “Erroneous Payment Return
Deficiency”), upon the Administrative Agent’s notice to such Lender or Issuing Lender at any time, (i) such Lender or Issuing Bank
shall be deemed to have assigned its Loans (but not its Commitments) of the relevant Class with respect to which such Erroneous
Payment was made (the “Erroneous Payment Impacted Class”) in an amount equal to the Erroneous Payment Return Deficiency
(or such lesser amount as the Administrative Agent may specify) (such assignment of the Loans (but not Commitments) of the
Erroneous Payment Impacted Class, the “Erroneous Payment Deficiency Assignment”) at par plus any accrued and unpaid interest
(with the assignment fee to be waived by the Administrative Agent in such instance), and is hereby (together with the Borrower)
deemed to execute and deliver an Assignment Agreement (or, to the extent applicable, an agreement incorporating an Assignment
Agreement by reference pursuant to the Platform as to which the Administrative Agent and such parties are participants) with respect
to such Erroneous Payment Deficiency Assignment, and
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such Lender or Issuing Bank shall deliver any Notes evidencing such Loans to the Borrower or the Administrative Agent, (ii) the
Administrative Agent as the assignee Lender shall be deemed to acquire the Erroneous Payment Deficiency Assignment, (iii) upon
such deemed acquisition, the Administrative Agent as the assignee Lender shall become a Lender or Issuing Bank, as applicable,
hereunder with respect to such Erroneous Payment Deficiency Assignment and the assigning Lender or assigning Issuing Bank shall
cease to be a Lender or Issuing Bank, as applicable, hereunder with respect to such Erroneous Payment Deficiency Assignment,
excluding, for the avoidance of doubt, its obligations under the indemnification provisions of this Agreement and its applicable
Commitments which shall survive as to such assigning Lender or assigning Issuing Bank and (iv) the Administrative Agent may
reflect in the Register its ownership interest in the Loans subject to the Erroneous Payment Deficiency Assignment. The
Administrative Agent may, in its discretion, sell any Loans acquired pursuant to an Erroneous Payment Deficiency Assignment and
upon receipt of the proceeds of such sale, the Erroneous Payment Return Deficiency owing by the applicable Lender or Issuing Bank
shall be reduced by the net proceeds of the sale of such Loan (or portion thereof), and the Administrative Agent shall retain all other
rights, remedies and claims against such Lender or Issuing Bank (and/or against any recipient that receives funds on its respective
behalf). For the avoidance of doubt, no Erroneous Payment Deficiency Assignment will reduce the Commitments of any Lender or
Issuing Bank and such Commitments shall remain available in accordance with the terms of this Agreement. In addition, each party
hereto agrees that, except to the extent that the Administrative Agent has sold a Loan (or portion thereof) acquired pursuant to an
Erroneous Payment Deficiency Assignment, and irrespective of whether the Administrative Agent may be equitably subrogated, the
Administrative Agent shall be contractually subrogated to all the rights and interests of the applicable Lender, Issuing Bank or
Secured Party under the Credit Documents with respect to each Erroneous Payment Return Deficiency (the “Erroneous Payment
Subrogation Rights”).

(h) The parties hereto agree that an Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any
Obligations owed by the Borrower or any other Credit Party, except, in each case, to the extent such Erroneous Payment is, and
solely with respect to the amount of such Erroneous Payment that is, comprised of funds received by the Administrative Agent from
the Borrower or any other Credit Party for the purpose of making such Erroneous Payment.

(i) To the extent permitted by applicable law, no Payment Recipient shall assert any right or claim to an Erroneous
Payment, and hereby waives, and is deemed to waive, any claim, counterclaim, defense or right of set-off or recoupment with respect
to any demand, claim or counterclaim by the Administrative Agent for the return of any Erroneous Payment received, including
without limitation waiver of any defense based on “discharge for value” or any similar doctrine.

(j) Each party’s obligations, agreements and waivers under this Section 9.12 shall survive the resignation or
replacement of the Administrative Agent, any transfer of rights or obligations by, or the replacement of, a Lender or Issuing Bank,
the termination of the Commitments and/or the repayment, satisfaction or discharge of all Obligations (or any portion thereof) under
any Credit Document.

SECTION 10. MISCELLANEOUS

10.1. Notices. (a) Notices Generally. Any notice or other communication hereunder given to any Credit Party, the
Administrative Agent, the Collateral Agent, any Lender or any Issuing Bank shall be given to such Person at its address, fax number or e-
mail address as set forth on Schedule 10.1 or, in the case of any Lender or Issuing Bank, at such address, fax number or e-mail address as
shall have been provided by such Lender or Issuing Bank to the Administrative Agent in writing. Except in the case of notices and other
communications expressly permitted to be given by telephone and as otherwise provided in Section 10.1(b), each notice or other
communication hereunder shall be in writing and shall be delivered in person or sent by facsimile, e-mail, courier service or certified or
registered United States mail and shall be deemed to have been given when delivered in person or by courier service and signed for against
receipt thereof, when sent by facsimile as shown on the transmission report therefor (or, if not
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sent during normal business hours for the recipient, at the opening of business on the next Business Day for the recipient), as provided in
Section 10.1(b) if sent by e-mail or upon receipt if sent by United States mail; provided that no notice or other communication given to the
Administrative Agent or the Collateral Agent shall be effective until received by it; and provided further that any such notice or other
communication shall, at the request of the Administrative Agent, be provided to any sub-agent appointed pursuant to Section 9.3(c) from
time to time. Any party hereto may change its address (including its e-mail address or fax or telephone number) for notices and other
communications hereunder by notice to each of the Administrative Agent and the Borrower.

(k) Electronic Communications.

(i) Notices and other communications to any Lender and any Issuing Bank hereunder may be delivered or
furnished by electronic communication (including e-mail and Internet or intranet websites, including the Platform) pursuant
to procedures approved by the Administrative Agent; provided that the foregoing shall not apply to notices to any Lender or
any Issuing Bank pursuant to Section 2 if such Lender or such Issuing Bank has notified the Administrative Agent that it is
incapable of receiving notices under such Section by electronic communication. Each of the Administrative Agent, the
Collateral Agent and the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder
by electronic communications pursuant to procedures approved by it; provided that approval of such procedures may be
limited to particular notices or communications or rescinded by such Person by notice to each other such Person. Unless the
Administrative Agent otherwise prescribes, (A) notices and other communications sent to an e-mail address shall be deemed
received upon the sender’s receipt of an acknowledgment from the intended recipient (such as by the “return receipt
requested” function, as available, return e-mail or other written acknowledgment); provided that if such notice or other
communication is not sent during the normal business hours of the recipient, such notice or communication shall be deemed
to have been sent at the opening of business on the next Business Day for the recipient; and (B) notices or communications
posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-
mail address as described in the foregoing clause (A) of notification that such notice or communication is available and
identifying the website address therefor.

(ii) Each Credit Party understands that the distribution of materials through an electronic medium is not
necessarily secure and that there are confidentiality and other risks associated with such distribution, and agrees and assumes
the risks associated with such electronic distribution, except to the extent caused by the willful misconduct or gross
negligence of the Administrative Agent, as determined by a final, non-appealable judgment of a court of competent
jurisdiction.

(iii) THE PLATFORM AND ANY APPROVED ELECTRONIC COMMUNICATIONS ARE PROVIDED “AS
IS” AND “AS AVAILABLE”. NONE OF THE AGENTS OR ANY OF THEIR RELATED PARTIES WARRANTS AS TO
THE ACCURACY, ADEQUACY OR COMPLETENESS OF THE APPROVED ELECTRONIC COMMUNICATIONS OR
THE PLATFORM, AND EACH OF THE AGENTS AND THEIR RELATED PARTIES EXPRESSLY DISCLAIMS
LIABILITY FOR ERRORS OR OMISSIONS IN THE PLATFORM AND THE APPROVED ELECTRONIC
COMMUNICATIONS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF
THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY AGENT
OR ANY OF ITS RELATED PARTIES IN CONNECTION WITH THE PLATFORM OR THE APPROVED
ELECTRONIC COMMUNICATIONS.

(iv) Each Credit Party, each Lender and each Issuing Bank agrees that the Administrative Agent may, but shall
not be obligated to, store any Approved Electronic
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Communications on the Platform in accordance with the Administrative Agent’s customary document retention procedures
and policies.

(v) Any notice of Default or Event of Default may be provided by telephone if confirmed promptly thereafter by
delivery of written notice thereof.

(l) Private Side Information Contacts. Each Public Lender agrees to cause at least one individual at or acting on behalf
of such Public Lender to at all times have selected the “Private Side Information” or similar designation on the content declaration
screen of the Platform in order to enable such Public Lender or its delegate, in accordance with such Public Lender’s compliance
procedures and applicable law, including United States federal and state securities laws, to make reference to information that is not
made available through the “Public Side Information” portion of the Platform and that may contain Private-Side Information. In the
event that any Public Lender has determined for itself not to access any information disclosed through the Platform or otherwise,
such Public Lender acknowledges that (i) other Lenders may have availed themselves of such information and (ii) none of any Credit
Party or any Agent has any responsibility for such Public Lender’s decision to limit the scope of the information it has obtained in
connection with this Agreement and the other Credit Documents.

10.2. Expenses. The Borrower agrees to pay promptly (a) all the reasonable and documented out-of-pocket costs and
expenses (including the reasonable and documented fees, expenses and other charges of counsel) incurred by any Agent, any Arranger or any
of their respective Affiliates in connection with the structuring, arrangement and syndication of the credit facilities provided for herein and
any credit or similar facility refinancing, extending or replacing, in whole or in part, the credit facilities provided herein, including the
preparation, execution, delivery and administration of this Agreement, the other Credit Documents or any amendments, modifications or
waivers of the provisions hereof or thereof (whether or not the transactions contemplated thereby shall be consummated) or any other
document or matter requested by the Borrower, (b) all the reasonable and documented out-of-pocket expenses of creating, perfecting,
recording, maintaining and preserving Liens in favor of the Collateral Agent for the benefit of the Secured Parties, including filing and
recording fees, expenses and taxes, stamp or documentary taxes, search fees, title insurance premiums and reasonable fees, expenses and
other charges of counsel to the Collateral Agent and of counsel providing any opinions that the Administrative Agent or the Collateral Agent
may reasonably request in respect of the Collateral or the Liens created pursuant to the Collateral Documents, (c) all the reasonable and
documented out-of-pocket fees, expenses and other charges of any auditors, examiners, accountants, consultants or appraisers, (d) all the
reasonable and documented out-of-pocket expenses (including the reasonable and documented fees, expenses and other charges of any
appraisers, consultants, advisors and agents employed or retained by the Collateral Agent and its counsel) in connection with the custody or
preservation of any of the Collateral, any insurance reviews, field examinations, appraisals and the preparation of the Reports, and (e) after
the occurrence and during the continuance of a Default or an Event of Default, all reasonable and documented out-of-pocket costs and
expenses, including reasonable fees, expenses and other charges of counsel and costs of settlement, incurred by any Agent, Lender or Issuing
Bank in enforcing any Obligations of or in collecting any payments due from any Credit Party hereunder or under the other Credit
Documents by reason of such Default or Event of Default (including in connection with the sale, lease or license of, collection from, or other
realization upon any of the Collateral or the enforcement of any Obligations Guarantee) or in connection with any refinancing or
restructuring of the credit arrangements provided hereunder in the nature of a “work-out” or pursuant to any insolvency or bankruptcy cases
or proceedings; provided that, in the case of clauses (a), (b), (c), (d) and (e) above, expenses with respect to counsel shall be limited to one
firm of primary counsel and one firm of local counsel in each applicable jurisdiction for all Persons entitled to reimbursement under this
Section 10.2 (and, solely in the case of clause (e) above, if any such Person shall have advised the Borrower that there is an actual or
reasonably perceived conflict of interest, one additional firm of primary counsel and one additional firm of local counsel in each applicable
jurisdiction for each group of affected Persons that are similarly situated). All amounts due under this Section 10.2 shall be payable within 30
days after written demand therefor.

10.3. Indemnity. (a) In addition to the payment of expenses pursuant to Section 10.2, whether or not the transactions
contemplated hereby shall be consummated, each Credit Party agrees to
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defend (subject to the applicable Indemnitee’s selection of counsel), indemnify, pay and hold harmless each Agent (and each sub-agent
thereof), each Arranger, each Lender and each Issuing Bank and each of their respective Related Parties (each, an “Indemnitee”), from and
against any and all Indemnified Liabilities. THE FOREGOING INDEMNIFICATION SHALL APPLY WHETHER OR NOT SUCH
INDEMNIFIED LIABILITIES ARE IN ANY WAY OR TO ANY EXTENT OWED, IN WHOLE OR IN PART, UNDER ANY
CLAIM OR THEORY OF STRICT LIABILITY, OR ARE CAUSED, IN WHOLE OR IN PART, BY ANY NEGLIGENT ACT OR
OMISSION OF ANY KIND BY ANY INDEMNITEE; provided that no Credit Party shall have any obligation to any Indemnitee
hereunder with respect to any Indemnified Liabilities to the extent such Indemnified Liabilities (i) have been found by a final, non-appealable
judgment of a court of competent jurisdiction to have resulted from (A) the gross negligence, bad faith or willful misconduct of such
Indemnitee or its Related Parties or (B) a material breach of the express obligations of such Indemnitee or its Related Parties under the Credit
Documents (provided, that with respect to Indemnified Liabilities arising out of claims, demands, suits, actions, investigations or proceedings
commenced or threatened by a Credit Party that are relating to any Letter of Credit, this clause (B) shall only apply to a material breach of the
express obligations of such Indemnitee or its Related Parties under the provisions of Section 2.3 with respect to such Letter of Credit) or (ii)
arise out of or in connection with any action, claim or proceeding not involving any act or omission of a Credit Party or the equityholders or
Affiliates of any Credit Party (or the Related Parties of any Credit Party) that is brought by an Indemnitee against another Indemnitee (other
than against any Agent or any Arranger (or any holder of any other title or role) in its capacity as such). To the extent that the undertakings to
defend, indemnify, pay and hold harmless set forth in this Section 10.3 may be unenforceable in whole or in part because they are violative of
any law or public policy, the applicable Credit Party shall contribute the maximum portion that it is permitted to pay and satisfy under
applicable law to the payment and satisfaction of all Indemnified Liabilities incurred by the Indemnitees or any of them.

(m) To the extent permitted by applicable law, (i) no Credit Party shall assert, and each Credit Party hereby waives, any
claim against any Agent, any Arranger, any Lender or any Issuing Bank or any Related Party of any of the foregoing and (ii) no
Indemnitee shall assert, and each Indemnitee hereby waives, any claim against any Credit Party or any Related Party of any Credit
Party, in each case, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual
damages) (whether or not the claim therefor is based on contract, tort or any duty imposed by any applicable legal requirement)
arising out of, in connection with, as a result of, or in any way related to this Agreement or any other Credit Document or any
agreement or instrument contemplated hereby or thereby or referred to herein or therein, the transactions contemplated hereby or
thereby, any Loan or the use of the proceeds thereof or any act or omission or event occurring in connection therewith, and each
Indemnitee and each Credit Party hereby waives, releases and agrees not to sue upon any such claim for special, indirect,
consequential or punitive damages, whether or not accrued and whether or not known or suspected to exist in its favor; provided that
nothing in this Section 10.3(b) shall diminish obligations of the Credit Parties under Section 10.2 or 10.3(a).

(n) Each Credit Party agrees that none of the Agents, the Arrangers, the Lenders, the Issuing Banks or any Related Party
of any of the foregoing will have any liability to any Credit Party or any Person asserting claims on behalf of or in right of any Credit
Party or any other Person in connection with or as a result of this Agreement or any other Credit Document or any agreement or
instrument contemplated hereby or thereby or referred to herein or therein, the transactions contemplated hereby or thereby, any Loan
or the use of the proceeds thereof or any act or omission or event occurring in connection therewith except (but subject to Section
10.3(b)), in the case of any Credit Party, to the extent that any losses, claims, damages, liabilities or expenses have been found by a
final, non-appealable judgment of a court of competent jurisdiction to have resulted from the gross negligence, bad faith or willful
misconduct of such Agent, such Arranger, such Lender or such Issuing Bank in performing its express obligations under this
Agreement or any other Credit Document.

10.4. Set-Off. In addition to any rights now or hereafter granted under applicable law and not by way of limitation of any
such rights, upon the occurrence and during the continuance of any Event of Default each Lender and each Issuing Bank is hereby authorized
by each Credit Party at any
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time or from time to time, after obtaining the prior written consent of the Administrative Agent (but without notice to any Credit Party, with
any such notice being hereby expressly waived), to set off and to appropriate and to apply any and all deposits (general or special, including
Indebtedness evidenced by certificates of deposit, whether matured or unmatured, but not including trust accounts) and any other
Indebtedness at any time held or owing by such Lender or such Issuing Bank to or for the credit or the account of any Credit Party against
and on account of the obligations and liabilities of any Credit Party to such Lender or such Issuing Bank hereunder and under the other Credit
Documents, including all claims of any nature or description arising out of or connected hereto or thereto, irrespective of whether or not (a)
such Lender or such Issuing Bank shall have made any demand hereunder or (b) the principal of or the interest on the Loans or any amounts
in respect of the Letters of Credit or any other amounts due hereunder shall have become due and payable and although such obligations and
liabilities, or any of them, may be contingent or unmatured; provided that in the event that any Defaulting Lender shall exercise any such
right of set-off, all amounts so set-off shall be paid over immediately to the Administrative Agent for further application in accordance with
the provisions of Section 2.21 and, pending such payment, shall be segregated by such Defaulting Lender from its other funds and deemed
held in trust for the benefit of the Administrative Agent, the Issuing Banks and the Lenders.

10.5. Amendments and Waivers. (a) Requisite Lenders’ Consent. None of this Agreement, any other Credit Document or
any provision hereof or thereof may be waived, amended or modified, and no consent to any departure by any Credit Party therefrom may be
made, except as otherwise provided in Sections 10.5(b), 10.5(c), 10.5(d) and 10.5(e), in the case of this Agreement, pursuant to an agreement
or agreements in writing entered into by the Borrower and the Requisite Lenders and, in the case of any other Credit Document, pursuant to
an agreement or agreements in writing entered into by the Administrative Agent or the Collateral Agent, as applicable, and the Credit Party
or Credit Parties that are parties thereto, in each case with the consent of the Requisite Lenders.

(o) Affected Lenders’ Consent. Without the written consent of each Lender that would be directly and adversely affected
thereby, no waiver, amendment or other modification of this Agreement or any other Credit Document, or any consent to any
departure by any Credit Party therefrom, shall be effective if the effect thereof would be to:

(i) increase any Commitment or postpone the scheduled expiration date of any Commitment (it being
understood that no waiver, amendment or other modification of any condition precedent, covenant or Default or Event of
Default, and no making of a Protective Advance as contemplated hereunder, shall constitute an increase in any Commitment
of any Lender);

(ii) extend the scheduled final maturity date of any Loan (it being understood that no waiver, amendment or
other modification of any Default or Event of Default or any mandatory prepayment shall constitute an increase in any
Commitment of any Lender);

(iii) extend the scheduled expiration date of any Letter of Credit (other than any Backstopped Letter of Credit)
beyond the Revolving Commitment Termination Date;

(iv) waive, reduce or postpone any scheduled payment (but not any voluntary prepayment) of any Loan or any
reimbursement obligation in respect of any Letter of Credit;

(v) reduce the rate of interest on any Loan (other than any waiver of any increase in the interest rate applicable
to any Loan pursuant to Section 2.9 or any change in the definition, or in any components of, the terms “Quarterly Average
Facility Utilization” or “Quarterly Average Excess Availability”) or any fee payable hereunder, or waive or postpone the time
for payment of any such interest or fee;

(vi) reduce the principal amount of any Loan or any reimbursement obligation in respect of any Letter of Credit;
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(vii) waive, amend or otherwise modify any provision of this Section 10.5(b), Section 10.5(c) or any other
provision of this Agreement or any other Credit Document that expressly provides that the consent of all Lenders is required
to waive, amend or otherwise modify any rights thereunder or to make any determination or grant any consent thereunder
(including such provision set forth in Section 10.6(a));

(viii) amend the percentage specified in the definition of the term “Requisite Lenders”, “Supermajority Lenders”
or “Majority in Interest” or amend the term “Pro Rata Share”; provided that additional extensions of credit made pursuant to
Sections 2.23, 2.24 and 2.25 shall be included, and with the consent of the Requisite Lenders other additional extensions of
credit pursuant hereto may be included, in the determination of “Requisite Lenders”, “Supermajority Lenders” or “Pro Rata
Share” on substantially the same basis as the Revolving Commitments and the Revolving Exposures are included on the
Closing Date;

(ix) amend Section 2.15(e) or 2.16 of this Agreement or Section 5.02 of the Pledge and Security Agreement, in
each case, in a manner that would alter the pro rata sharing of payments required thereby; or

(x) release all or substantially all the Collateral from the Liens of the Collateral Documents, or all or
substantially all the value of the Obligations Guarantee or contractually subordinate the Liens of the Collateral Documents in
any ABL Priority Collateral for the benefit of the Secured Parties to the Lien of any other creditor, in each case except as
expressly provided in the Credit Documents and except in connection with a debtor-in-possession financing or use of cash
collateral in any proceeding under any Debtor Relief Law permitted under the ABL Intercreditor Agreement, a “credit bid”
undertaken by the Collateral Agent at the direction of the Requisite Lenders pursuant to section 363(k), section 1129(b)(2)(a)
(ii) or any other section of the Bankruptcy Code or any other sale or other disposition of assets in connection with other
Debtor Relief Laws or an enforcement action with respect to the Collateral permitted pursuant to the Credit Documents (in
which case only the consent of the Requisite Lenders will be required for such release) (it being understood that (A) an
amendment or other modification of the type of obligations secured by the Collateral Documents or Guaranteed hereunder or
thereunder shall not be deemed to be a release of the Collateral from the Liens of the Collateral Documents or a release or
limitation of the Obligations Guarantee and (B) an amendment or other modification of Section 6.8 shall only require the
consent of the Requisite Lenders);

provided that (1) for the avoidance of doubt, all Lenders shall be deemed directly and adversely affected by any waiver,
amendment or other modification, or any consent, described in the preceding clauses (vii), (viii) and (x), and (2) any waiver,
amendment or other modification, or any consent, described in this clause (b) shall only require the consent of the Lenders
directly and adversely affected thereby and not the Requisite Lenders or any other Majority in Interest of any Class of Loans
or Commitments.

(p) Other Consents. No waiver, amendment or other modification of this Agreement or any other Credit Document, or
any consent to any departure by any Credit Party therefrom, shall:

(i) waive, amend or otherwise modify the rights or obligations of any Agent without the prior written consent of
such Agent; or

(ii) waive, amend or otherwise modify the rights or obligations of any Issuing Bank or the Swing Line Lender
(including any waiver, amendment or other modification of the obligation of Lenders to purchase participations in Protective
Advances as provided in Section 2.2(b), Letters of Credit as provided in Section 2.3(e) or Swing Line Loans as provided in
Section 2.26(c)) without the prior written consent of such Issuing Bank or the Swing Line Lender, as the case may be;
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(iii) waive, amend or otherwise modify this Agreement or the Pledge and Security Agreement so as to alter the
ratable treatment of Obligations arising under the Credit Documents, on the one hand, and the Specified Pari Hedge
Obligations or Specified Pari Cash Management Services Obligations, on the other, or amend or otherwise modify the
definition of the term “Obligations”, “Specified Hedge Obligations”, “Specified Pari Hedge Obligations”, “Specified Cash
Management Services Obligations”, “Specified Pari Cash Management Services Obligations” or “Secured Parties” (or any
comparable term used in any Collateral Document), in each case in a manner adverse to any Secured Party holding Specified
Hedge Obligations, Specified Cash Management Services Obligations, Specified Pari Hedge Obligations or Specified Pari
Management Services Obligations then outstanding without the written consent of such Secured Party (it being understood
that an amendment or other modification of the type of obligations secured by the Collateral Documents or Guaranteed
hereunder or thereunder, so long as such amendment or other modification by its express terms does not alter the Specified
Hedge Obligations, Specified Cash Management Services Obligations, Specified Pari Hedge Obligations or Specified Pari
Cash Management Services Obligations being so secured or Guaranteed, shall not be deemed to be adverse to any Secured
Party holding Specified Hedge Obligations, Specified Cash Management Services Obligations, Specified Pari Hedge
Obligations or Specified Pari Cash Management Services Obligations, as applicable);

(iv) waive, amend or otherwise modify this Agreement (A) to increase any advance rates set forth in the
definition of the term “Borrowing Base”, or to add categories of eligible assets other than Eligible Accounts or Eligible
Inventory, without the prior written consent of each Lender or (B) otherwise to modify the definition of the term “Borrowing
Base” or any component definition thereof, in either case, in a manner that has the effect of increasing borrowing availability
in any material respect (other than modifications to eligibility criteria or Reserves implemented by the Administrative Agent
in the manner and to the extent expressly provided herein), without the prior written consent of the Supermajority Lenders;

(v) waive, amend or otherwise modify Section 2.15(e) without the consent of each Lender directly and
adversely affected thereby; or

(vi) waive, amend or otherwise modify Section 2.23(f)(ii) in a manner that affects the priority status of the
Revolving Loans (other than the FILO Class) and other Obligations vis-à-vis the FILO Class without the consent of each of
the Revolving Lenders (other than the Revolving Lenders under the FILO Class).

(q) Class Amendments. Notwithstanding anything to the contrary in Section 10.5(a), any waiver, amendment or
modification of this Agreement or any other Credit Document, or any consent to any departure by any Credit Party therefrom, that by
its terms affects the rights or duties under this Agreement of the Lenders of one or more Classes (but not Lenders of any other Class),
may be effected by an agreement or agreements in writing entered into by the Borrower and the requisite number or percentage in
interest of each affected Class of Lenders that would be required to consent thereto under this Section 10.5 if such Class of Lenders
were the only Class of Lenders hereunder at the time.

(r) Certain Permitted Amendments. Notwithstanding anything herein or in any other Credit Document to the contrary:

(i) any provision of this Agreement or any other Credit Document may be amended by an agreement in writing
entered into by the Borrower and the Administrative Agent (i) to cure any obvious error or any ambiguity, omission, defect
or inconsistency of a technical nature or (ii) to better implement the intentions of this Agreement, so long as (A) such
amendment does not adversely affect the rights of any Lender or (B) the Lenders shall have received at least five Business
Days’ prior written notice thereof and the Administrative Agent shall not have received, within five Business Days of the
date
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of such notice to the Lenders, a written notice from the Requisite Lenders stating that the Requisite Lenders object to such
amendment;

(ii) in connection with any transaction permitted by Section 2.23, 2.24 or 2.25, this Agreement and the other
Credit Documents may be amended or modified as contemplated by Sections 2.23, 2.24 and 2.25, including to add any
covenant applicable to Holdings, the Borrower and/or the other Restricted Subsidiaries (including any Previously Absent
Financial Maintenance Covenant) or any other provisions for the benefit of the Lenders;

(iii) in connection with the incurrence of any Permitted Term Indebtedness, this Agreement and the other Credit
Documents may be amended by an agreement in writing entered into by the Borrower and the Administrative Agent to add
any covenant applicable to Holdings, the Borrower and/or the other Restricted Subsidiaries (including any Previously Absent
Financial Maintenance Covenant) or any other provisions for the benefit of the Lenders;

(iv) the Administrative Agent and the Collateral Agent may, without the consent of any Secured Party, (A)
consent to a departure by any Credit Party from any covenant of such Credit Party set forth in this Agreement or any other
Credit Document to the extent such departure is consistent with the authority of the Collateral Agent set forth in the
definition of the term “Collateral and Guarantee Requirement” or (B) waive, amend or modify any provision in any Credit
Document (other than this Agreement), or consent to a departure by any Credit Party therefrom, to the extent the
Administrative Agent or the Collateral Agent determines that such waiver, amendment, modification or consent is necessary
in order to eliminate any conflict between such provision and the terms of this Agreement;

(v) subject to Section 10.5(c)(iv), the definition of the term “Borrowing Base” and the component definitions
thereof may be modified by the Administrative Agent in the manner and to the extent expressly provided herein;

(vi) [reserved];

(vii) any provision of this Agreement or any other Credit Document may be amended by an agreement in writing
entered into by the Borrower, the Administrative Agent (and, if their rights or obligations are affected thereby or if their
consent would be required under the preceding provisions of this paragraph, the Issuing Banks) and the Lenders that will
remain parties hereto after giving effect to such amendment if (A) by the terms of such agreement the Commitments of each
Lender not consenting to the amendment provided for therein shall be reduced to zero upon the effectiveness of such
amendment and (B) at the time such amendment becomes effective, each Lender not consenting thereto receives payment in
full of the principal of and interest accrued on each Loan made by it and all other amounts owing to it or accrued for its
account under this Agreement; and

(viii) this Agreement and the other Credit Documents may be amended in the manner provided in the definition of
“Permitted Term Indebtedness” and in Sections 1.10, 2.17, 6.14 and 10.24.

Each Lender and Issuing Bank hereby expressly authorizes the Administrative Agent and/or the Collateral Agent to enter
into any waiver, amendment or other modification of this Agreement and the other Credit Documents contemplated by this Section 10.5(e).

(s) Requisite Execution of Amendments, Etc. With the concurrence of any Lender, the Administrative Agent may, but
shall have no obligation to, execute waivers, amendments, modifications or consents on behalf of such Lender. Any waiver or
consent shall be effective only in the specific instance and for the specific purpose for which it is given. No notice to or demand
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on any Credit Party in any case shall entitle any Credit Party to any other or further notice or demand in similar or other
circumstances. Any amendment, modification, waiver or consent effected in accordance with this Section 10.5 shall be binding upon
each Person that is at the time thereof a Lender and each Person that subsequently becomes a Lender.

10.6. Successors and Assigns; Participations. (a) Generally. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns permitted hereby. No Credit Party’s rights or obligations under the
Credit Documents, and no interest therein, may be assigned or delegated by any Credit Party (except (i) in the case of Holdings, as provided
in the definition thereof, and (ii) in the case of the Borrower or any other Guarantor Subsidiary, any assignment or delegation by operation of
law as a result of any merger or consolidation of such Guarantor Subsidiary permitted by Section 6.8) without the prior written consent of the
Administrative Agent and each Lender, and any attempted assignment or delegation without such consent shall be null and void. Nothing in
this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors
and assigns permitted hereby, the participants referred to in Section 10.6(g) (to the extent provided in clause (iii) of such Section) and, to the
extent expressly contemplated hereby, Affiliates of any Agent or any Lender, the other Indemnitees and other express third party
beneficiaries hereof) any legal or equitable right, remedy or claim under or by reason of this Agreement.

(t) Register. The Borrower, the Administrative Agent, the Collateral Agent, the Lenders and the Issuing Banks shall
deem and treat the Persons recorded as Lenders in the Register as the holders and owners of the corresponding Commitments and
Loans recorded therein for all purposes hereof. No assignment or transfer of any Commitment or Loan shall be effective unless and
until recorded in the Register, and following such recording, unless otherwise determined by the Administrative Agent (such
determination to be made in the sole discretion of the Administrative Agent, which determination may be conditioned on the consent
of the assigning Lender and the assignee), shall be effective notwithstanding any defect in the Assignment Agreement relating
thereto. Each assignment and transfer shall be recorded in the Register following receipt by the Administrative Agent of the fully
executed Assignment Agreement, together with the required forms and certificates regarding tax matters and any fees payable in
connection therewith, in each case as provided in Section 10.6(d); provided that the Administrative Agent shall not be required to
accept such Assignment Agreement or so record the information contained therein if the Administrative Agent reasonably believes
that such Assignment Agreement lacks any written consent required by this Section 10.6 or is otherwise not in proper form, it being
acknowledged that the Administrative Agent shall have no duty or obligation (and shall incur no liability) with respect to obtaining
(or confirming the receipt) of any such written consent or with respect to the form of (or any defect in) such Assignment Agreement,
any such duty and obligation being solely with the assigning Lender and the assignee. Each assigning Lender and the assignee, by its
execution and delivery of an Assignment Agreement, shall be deemed to have represented to the Administrative Agent that all
written consents required by this Section 10.6 with respect thereto (other than the consent of the Administrative Agent) have been
obtained and that such Assignment Agreement is otherwise duly completed and in proper form. The date of such recordation of an
assignment and transfer is referred to herein as the “Assignment Effective Date” with respect thereto. Any request, authority or
consent of any Person that, at the time of making such request or giving such authority or consent, is recorded in the Register as a
Lender shall be conclusive and binding on any subsequent holder, assignee or transferee of the corresponding Commitments or
Loans.

(u) Right to Assign. Each Lender shall have the right at any time to sell, assign or transfer all or a portion of its rights
and obligations under this Agreement, including all or a portion of its Commitment or Loans or other Obligations owing to it to:

(i) any Eligible Assignee of the type referred to in clause (a) of the definition of the term “Eligible Assignee”
upon the giving of notice to the Borrower and the Administrative Agent; or
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(ii) any Eligible Assignee of the type referred to in clause (b) of the definition of the term “Eligible Assignee”,
upon (A) the giving of notice to the Borrower, the Administrative Agent, the Swing Line Lender and each Issuing Bank and
(B) receipt of prior written consent (each such consent not to be unreasonably withheld or delayed) of (1) the Borrower,
provided that the consent of the Borrower to any assignment (x) shall not be required if an Event of Default under Section
8.1(a), 8.1(f) or 8.1(g) shall have occurred and is continuing and (y) shall be deemed to have been granted unless the
Borrower shall have objected thereto by written notice to the Administrative Agent within 10 Business Days after having
received notice thereof, (2) the Administrative Agent, (3) each Issuing Bank and (4) the Swing Line Lender;

provided that:

(A) in the case of any such assignment or transfer (other than to any Eligible Assignee meeting the
requirements of clause (i) above), the amount of the Commitment or Loans of the assigning Lender subject thereto
shall not be less than $5,000,000 (with concurrent assignments to Eligible Assignees that are Affiliates or Related
Funds thereof to be aggregated for purposes of the foregoing minimum assignment amount requirements) or, in each
case, such lesser amount as shall be consented to by the Borrower and the Administrative Agent or as shall constitute
the aggregate amount of the Commitments or Loans of the applicable Class of the assigning Lender; provided, that
such consent of the Borrower (x) shall not be required if an Event of Default under Section 8.1(a), 8.1(f) or 8.1(g)
shall have occurred and is continuing and (y) shall be deemed to have been granted unless the Borrower shall have
objected thereto by written notice to the Administrative Agent within 10 Business Days after having received notice
thereof;

(B) each partial assignment or transfer shall be of a uniform, and not varying, percentage of all rights
and obligations of the assigning Lender hereunder; provided that a Lender may assign or transfer all or a portion of
its Commitment or of the Loans owing to it of any Class without assigning or transferring any portion of its
Commitment or of the Loans owing to it, as the case may be, of any other Class; and

(C) in connection with any assignment of rights and obligations of any Defaulting Lender hereunder, no
such assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the
parties to the assignment shall make such additional payments to the Administrative Agent in an aggregate amount
sufficient, upon distribution thereof as appropriate (which may be outright payment, purchases by the assignee of
participations or subparticipations or other compensating actions, including funding, with the consent of the
Borrower and the Administrative Agent, such Defaulting Lender’s applicable Pro Rata Share of Revolving Loans
previously requested but not funded by such Defaulting Lender, to each of which the applicable assignee and
assignor hereby irrevocably consent), to (1) pay and satisfy in full all payment liabilities then owed by such
Defaulting Lender to the Administrative Agent, each Issuing Bank, the Swing Line Lender and each other Lender
hereunder (and interest accrued thereon), and (2) acquire (and fund as appropriate) its applicable Pro Rata Share of
all Revolving Loans and participations in Letters of Credit, Swing Line Loans and Protective Advances; provided
that, notwithstanding the foregoing, in the event that any assignment of rights and obligations of any Defaulting
Lender hereunder shall become effective under applicable law without compliance with the provisions of this clause
(C), then the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this Agreement
until such compliance occurs;
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(v) Mechanics. Assignments and transfers of Loans and Commitments by Lenders shall be effected by the execution and
delivery to the Administrative Agent of an Assignment Agreement. In connection with all assignments, there shall be delivered to the
Administrative Agent such forms, certificates or other evidence, if any, with respect to United States federal income tax withholding
matters as the assignee thereunder may be required to deliver pursuant to Section 2.19(d), together with payment to the
Administrative Agent by the assignor or the assignee of a registration and processing fee of $3,500 (except that no such registration
and processing fee shall be payable (i) in the case of an assignee that is already a Lender or is an Affiliate or Related Fund of a
Lender or a Person under common management with a Lender or (ii) otherwise waived by the Administrative Agent in its sole
discretion).

(w) Representations and Warranties of Assignee. Each Lender, upon execution and delivery hereof (or of any
Incremental Facility Agreement or Refinancing Facility Agreement) or upon succeeding to an interest in the Commitments and
Loans, as the case may be, represents and warrants as of the Closing Date (or, in the case of any Incremental Facility Agreement or
Refinancing Facility Agreement, as of the date of the effectiveness thereof) or as of the applicable Assignment Effective Date, as
applicable, that (i) it is an Eligible Assignee, (ii) it has experience and expertise in the making of or investing in commitments or
loans such as the applicable Commitments or Loans, as the case may be, (iii) it will make or invest in, as the case may be, its
Commitments or Loans for its own account in the ordinary course and without a view to distribution of such Commitments or Loans
within the meaning of the Securities Act or the Exchange Act or other United States federal securities laws (it being understood that,
subject to the provisions of this Section 10.6, the disposition of such Commitments or Loans or any interests therein shall at all times
remain within its exclusive control) and (iv) it will not provide any information obtained by it in its capacity as a Lender to the
Borrower or any Affiliate of the Borrower. It is understood and agreed that the Administrative Agent and each assignor Lender shall
be entitled to rely, and shall incur no liability for relying, upon the representations and warranties of an assignee set forth in this
Section 10.6(e) and in the applicable Assignment Agreement.

(x) Effect of Assignment. Subject to the terms and conditions of this Section 10.6, as of the Assignment Effective Date
with respect to any assignment and transfer of any Commitment or Loan, (i) the assignee thereunder shall have the rights and
obligations of a “Lender” hereunder to the extent of its interest in such Commitment or Loan as reflected in the Register and shall
thereafter be a party hereto and a “Lender” for all purposes hereof, (ii) the assigning Lender thereunder shall, to the extent that rights
and obligations hereunder have been assigned and transferred to the assignee, relinquish its rights (other than any rights that survive
the termination hereof under Section 10.8) and be released from its obligations hereunder (and, in the case of an assignment covering
all the remaining rights and obligations of an assigning Lender hereunder, such Lender shall cease to be a party hereto as a “Lender”
(but not, if applicable, as an Issuing Bank or in any other capacity hereunder) on such Assignment Effective Date, provided that such
assigning Lender shall continue to be entitled to the benefit of all rights that survive the termination hereof under Section 10.8, and
provided further that except to the extent otherwise expressly agreed by the affected parties, no assignment by a Defaulting Lender
will constitute a waiver or release of any claim of any party hereunder arising from such Lender’s having been a Defaulting Lender,
and (iii) the assigning Lender shall, upon the effectiveness thereof or as promptly thereafter as practicable, surrender its applicable
Notes (if any) to the Administrative Agent for cancellation, and thereupon the Borrower shall issue and deliver new Notes, if so
requested by the assignee and/or assigning Lender, to such assignee and/or to such assigning Lender, with appropriate insertions, to
reflect the new Commitments and/or outstanding Loans of the assignee and/or the assigning Lender.

(y) Participations.

(i) Each Lender shall have the right at any time to sell one or more participations to any Eligible Assignee
(provided that, for purposes of this Section 10.6(g), any Person that is a Disqualified Institution solely on account of having
been (or having an Affiliate thereof having been) identified as such by name by the Borrower shall
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be a Disqualified Institution only if a list of Disqualified Institutions including the name of such Person has been made
available to all Lenders by the Administrative Agent) in all or any part of its Commitments or Loans or in any other
Obligation; provided that (A) such Lender’s obligations under this Agreement shall remain unchanged, (B) such Lender shall
remain solely responsible to the other parties hereto for the performance of such obligations and (C) the Credit Parties, the
Administrative Agent, the Collateral Agent, the Swing Line Lender, the Issuing Banks and the other Lenders shall continue
to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement.
Each Lender that sells a participation pursuant to this Section 10.6(g) shall, acting solely for United States federal income tax
purposes as a non-fiduciary agent of the Borrower, maintain a register on which it records the name and address of each
participant to which it has sold a participation and the principal amounts (and stated interest) of each such participant’s
interest in the Loans or other rights and obligations of such Lender under this Agreement (the “Participant Register”);
provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register to any Person
(including the identity of any participant or any information relating to a participant’s interest in any Commitments, Loans or
other rights and obligations under any Credit Document), except to the extent that such disclosure is necessary to establish
that such Commitment, Loan or other right or obligation is in registered form under Section 5f.103-1(c) of the United States
Treasury Regulations or as required pursuant to other applicable law. The entries in the Participant Register shall be
conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register
as the owner of such participation for all purposes under this Agreement, notwithstanding any notice to the contrary. For the
avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for
maintaining a Participant Register.

(ii) The holder of any such participation, other than an Affiliate of the Lender granting such participation, shall
not be entitled to require such Lender to take or omit to take any action hereunder, except that any participation agreement
may provide that the participant’s consent must be obtained with respect to the consent of such Lender to any waiver,
amendment, modification or consent that is described in Section 10.5(b) that affects such participant or requires the approval
of all the Lenders.

(iii) The Credit Parties agree that each participant shall be entitled to the benefits of Sections 2.17(d), 2.18 and
2.19 (subject to the requirements and limitations therein, including the requirements under Section 2.19(g) (it being
understood that the documentation required under Section 2.19(g) shall be delivered to the participating Lender)) to the same
extent as if it were a Lender and had acquired its interest by assignment pursuant to Section 10.6(c); provided that such
participant (x) agrees to be subject to the provisions of Sections 2.20 and 2.22 as if it were an assignee under Section 10.6(c)
and (y) such participant shall not be entitled to receive any greater payment under Section 2.18 or 2.19 with respect to any
participation than the applicable Lender would have been entitled to receive with respect to such participation sold to such
participant, except to the extent such entitlement to receive a greater payment results from a Change in Law that occurs after
the participant acquired the applicable participation. To the extent permitted by law, each participant also shall be entitled to
the benefits of Section 10.4 as though it were a Lender, provided that such participant agrees to be subject to Section 2.16 as
though it were a Lender.

(z) Certain Other Assignments and Participations. In addition to any other assignment or participation permitted
pursuant to this Section 10.6, any Lender may assign, pledge and/or grant a security interest in all or any portion of its Loans or the
other Obligations owed to such Lender, and its Notes, if any, to secure obligations of such Lender, including to any Federal Reserve
Bank as collateral security pursuant to Regulation A of the Board of Governors and any operating circular issued by any Federal
Reserve Bank; provided that no Lender, as between the Borrower and such Lender, shall be relieved of any of its obligations
hereunder as a result of any such assignment and pledge; and provided further that in no event shall the
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applicable Federal Reserve Bank, pledgee or trustee be considered to be a “Lender” or be entitled to require the assigning Lender to
take or omit to take any action hereunder.

(aa) [Reserved]

(ab) Disqualified Institutions.

(i) No assignment or participation shall be made to any Person that was a Disqualified Institution as of the date
(the “Trade Date”) on which the assigning Lender entered into a binding agreement to sell and assign all or a portion of its
rights and obligations under this Agreement to such Person (unless the Borrower has consented to such assignment in writing
in its sole and absolute discretion, in which case such Person will not be considered a Disqualified Institution for the purpose
of such assignment or participation). For the avoidance of doubt, with respect to any assignee that becomes a Disqualified
Institution after the applicable Trade Date (including as a result of the delivery of a notice pursuant to, and/or the expiration
of the notice period referred to in, the definition of “Disqualified Institution”), (1) such assignee shall not retroactively be
disqualified from becoming a Lender and (2) the execution by the Borrower of an Assignment Agreement with respect to
such assignee will not by itself result in such assignee no longer being considered a Disqualified Institution. Any assignment
in violation of this clause (j)(i) shall not be void, but the other provisions of this clause (j) shall apply.

(ii) If any assignment or participation is made to any Disqualified Institution without the Borrower’s prior
written consent in violation of clause (i) above, or if any Person becomes a Disqualified Institution after the applicable Trade
Date, the Borrower may, at its sole expense and effort, upon notice to the applicable Disqualified Institution and the
Administrative Agent, (A) terminate any Commitment of such Disqualified Institution and repay all obligations of the
Borrower owing to such Disqualified Institution in connection with such Commitment, (B) in the case of outstanding Loans
held by Disqualified Institutions, purchase or prepay such Loan by paying the lower of (1) the principal amount thereof and
(2) the amount that such Disqualified Institution paid to acquire such Loans, in each case plus accrued interest, accrued fees
and all other amounts (other than principal amounts) payable to it hereunder and/or (C) require such Disqualified Institution
to assign, without recourse (in accordance with and subject to the restrictions contained in this Section 10.6), all of its
interest, rights and obligations under this Agreement to one or more Eligible Assignees at the lower of (1) the principal
amount thereof and (2) the amount that such Disqualified Institution paid to acquire such interests, rights and obligations, in
each case plus accrued interest, accrued fees and all other amounts (other than principal amounts) payable to it hereunder.

(iii) Notwithstanding anything to the contrary contained in this Agreement, Disqualified Institutions (A) will not
(1) have the right to receive information, reports or other materials provided to Lenders by the Borrower, the Administrative
Agent or any other Lender, (2) attend or participate in meetings attended by the Lenders and the Administrative Agent, or (3)
access any electronic site established for the Lenders or confidential communications from counsel to or financial advisors of
the Administrative Agent or the Lenders and (B) (1) for purposes of any consent to any amendment, waiver or modification
of, or any action under, and for the purpose of any direction to the Administrative Agent or any Lender to undertake any
action (or refrain from taking any action) under this Agreement or any other Credit Document, each Disqualified Institution
will be deemed to have consented in the same proportion as the Lenders that are not Disqualified Institutions consented to
such matter, and (2) for purposes of voting on any Plan, each Disqualified Institution party hereto hereby agrees (x) not to
vote on such Plan, (y) if such Disqualified Institution does vote on such Plan notwithstanding the restriction in the foregoing
clause (x), such vote will be deemed not to be in good faith and shall be “designated” pursuant to Section 1126(e) of the
Bankruptcy Code (or any similar provision in any other Debtor Relief Laws), and such vote shall not be counted in
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determining whether the applicable class has accepted or rejected such Plan in accordance with Section 1126(c) of the
Bankruptcy Code (or any similar provision in any other Debtor Relief Laws) and (z) not to contest any request by any party
for a determination by the bankruptcy court (or other applicable court of competent jurisdiction) effectuating the foregoing
clause (y).

10.7. Independence of Covenants. All covenants hereunder shall be given independent effect so that if a particular action
or condition is not permitted by any of such covenants, the fact that it would be permitted by an exception to, or would otherwise be within
the limitations of, another covenant shall not avoid the occurrence of a Default or an Event of Default if such action is taken or condition
exists.

10.8. Survival of Representations, Warranties and Agreements. All covenants, agreements, representations and
warranties made by the Credit Parties in the Credit Documents and in the certificates or other documents delivered in connection with or
pursuant to this Agreement or any other Credit Document shall be considered to have been relied upon by the other parties hereto and shall
survive the execution and delivery of the Credit Documents and the making of any Loans and issuance of any Letters of Credit, regardless of
any investigation made by any such other party or on its behalf and notwithstanding that any Agent, any Arranger, any Lender, any Issuing
Bank or the Swing Line Lender may have had notice or knowledge of any Default or Event of Default or incorrect representation or warranty
at the time any Credit Document is executed and delivered or any credit is extended hereunder, and shall continue in full force and effect as
long as the principal of or any accrued interest on any Loan or any fee or any other amount payable under this Agreement is outstanding and
unpaid or any Letter of Credit is outstanding and so long as the Commitments have not expired or terminated. Notwithstanding the foregoing
or anything else to the contrary set forth in this Agreement or any other Credit Document, in the event that, in connection with the
refinancing or repayment in full of the credit facilities provided for herein, the Borrower shall have Cash Collateralized or otherwise
backstopped in an amount equal to 102% of the face amount of any outstanding Letter of Credit pursuant to documentation reasonable
acceptable to the applicable Issuing Bank, then from and after such time such Letter of Credit shall cease to be a “Letter of Credit”
outstanding hereunder for all purposes of this Agreement and the other Credit Documents (other than Sections 2.18, 2.19, 10.2 and 10.3 (and
the defined terms used in such Sections)), and the Revolving Lenders shall be deemed to have no participations in such Letter of Credit, and
no obligations with respect thereto, under Section 2.3(e). In addition, notwithstanding anything to the contrary set forth in this Agreement or
any other Credit Document, in the event that on the fifth Business Day prior to the Revolving Maturity Date any Letter of Credit shall be a
Backstopped Letter of Credit, then, unless on such date any unreimbursed drawing shall have been outstanding thereunder, such Letter of
Credit shall cease to be a “Letter of Credit” outstanding hereunder for all purposes of this Agreement and the other Credit Documents (other
than for purposes of such Letter of Credit, Sections 2.18, 2.19, 10.2 and 10.3 (and the defined terms used in such Sections) and all obligations
in respect thereof continuing to constitute Obligations that are secured and Guaranteed as provided in the Credit Documents) and the
Revolving Lenders shall be deemed to have no participations in such Letter of Credit, and no obligations with respect thereto, under Section
2.3(e). The provisions of Sections 2.17(d), 2.18, 2.19, 9, 10.2 and 10.3 shall survive and remain in full force and effect regardless of the
consummation of the transactions contemplated hereby, the repayment of the Loans or the termination of this Agreement or any provision
hereof.

10.9. No Waiver; Remedies Cumulative. No failure or delay on the part of any Agent, any Arranger, any Lender or any
Issuing Bank in the exercise of any power, right or privilege hereunder or under any other Credit Document shall impair such power, right or
privilege or be construed to be a waiver thereof or of any Default or Event of Default or acquiescence therein, nor shall any single or partial
exercise of any such power, right or privilege, or any abandonment or discontinuance of steps to enforce such power, right or privilege,
preclude any other or further exercise thereof or the exercise of any other power, right or privilege. The powers, rights, privileges and
remedies of the Agents, the Arrangers, the Lenders and the Issuing Banks hereunder and under the other Credit Documents are cumulative
and shall be in addition to and independent of all powers, rights, privileges and remedies they would otherwise have. Without limiting the
generality of the foregoing, the execution and delivery of this Agreement, the making of any Loan hereunder shall not be construed as a
waiver of any Default or Event
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of Default, regardless of whether any Agent, any Arranger, any Lender or any Issuing Bank may have had notice or knowledge of such
Default or Event of Default at the time.

10.10. Marshalling; Payments Set Aside. None of the Agents, the Arrangers, the Lenders or the Issuing Banks shall be
under any obligation to marshal any assets in favor of any Credit Party or any other Person or against or in payment of any or all of the
Obligations. To the extent that any Credit Party makes a payment or payments to any Agent, any Arranger, any Lender or any Issuing Bank
(or to the Administrative Agent or the Collateral Agent, on behalf of any Agent, any Arranger, any Lender or any Issuing Bank), or any
Agent, any Arranger, any Lender or any Issuing Bank enforces any security interests or exercises any right of set-off, and such payment or
payments or the proceeds of such enforcement or set-off or any part thereof are subsequently invalidated, declared to be fraudulent or
preferential, set aside and/or required to be repaid to a trustee, receiver or any other party under any Debtor Relief Law, any other state or
federal law, common law or any equitable cause, then, to the extent of such recovery, the obligation or part thereof originally intended to be
satisfied, and all Liens, rights and remedies therefor or related thereto, shall be revived and continued in full force and effect as if such
payment or payments had not been made or such enforcement or set-off had not occurred.

10.11. Severability. In case any provision in or obligation hereunder or under any other Credit Document shall be invalid,
illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining provisions or obligations, or of such
provision or obligation in any other jurisdiction, shall not in any way be affected or impaired thereby.

10.12. Independent Nature of Lenders’ Rights. Nothing contained herein or in any other Credit Document, and no action
taken by the Lenders pursuant hereto or thereto, shall be deemed to constitute the Lenders as a partnership, an association, a joint venture or
any other kind of entity. The amounts payable at any time hereunder to each Lender shall be a separate and independent debt, and each
Lender shall be entitled to protect and enforce its rights arising hereunder and it shall not be necessary for any other Lender to be joined as an
additional party in any proceeding for such purpose.

10.13. Headings. Section headings herein are included herein for convenience of reference only and shall not constitute a
part hereof for any other purpose or be given any substantive effect.

10.14. APPLICABLE LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER (INCLUDING ANY CLAIMS SOUNDING IN CONTRACT LAW OR TORT LAW ARISING OUT OF THE
SUBJECT MATTER HEREOF AND ANY DETERMINATIONS WITH RESPECT TO POST-JUDGMENT INTEREST) SHALL
BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE
OF NEW YORK, WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES THEREOF THAT WOULD RESULT IN THE
APPLICATION OF ANY LAW OTHER THAN THE LAW OF THE STATE OF NEW YORK.

10.15. CONSENT TO JURISDICTION. SUBJECT TO CLAUSE (E) BELOW, ALL JUDICIAL PROCEEDINGS
BROUGHT AGAINST ANY PARTY HERETO ARISING OUT OF OR RELATING HERETO OR ANY OTHER CREDIT
DOCUMENT, OR ANY OF THE OBLIGATIONS, SHALL BE BROUGHT EXCLUSIVELY IN ANY FEDERAL COURT OF THE
UNITED STATES OF AMERICA SITTING IN THE BOROUGH OF MANHATTAN OR, IF THAT COURT DOES NOT HAVE
SUBJECT MATTER JURISDICTION, IN ANY STATE COURT LOCATED IN THE CITY AND COUNTY OF NEW YORK. BY
EXECUTING AND DELIVERING THIS AGREEMENT, EACH PARTY HERETO, FOR ITSELF AND IN CONNECTION WITH
ITS PROPERTIES, IRREVOCABLY (A) ACCEPTS GENERALLY AND UNCONDITIONALLY THE EXCLUSIVE
JURISDICTION AND VENUE OF SUCH COURTS (SUBJECT TO CLAUSE (E) BELOW); (B) WAIVES ANY DEFENSE OF
FORUM NON CONVENIENS; (C) AGREES THAT SERVICE OF ALL PROCESS IN ANY SUCH PROCEEDING IN ANY SUCH
COURT MAY BE MADE BY REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO THE
APPLICABLE PARTY AT ITS ADDRESS PROVIDED IN ACCORDANCE WITH SECTION 10.1; (D) AGREES THAT SERVICE
AS PROVIDED IN CLAUSE (C) ABOVE IS SUFFICIENT TO CONFER PERSONAL
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JURISDICTION OVER THE APPLICABLE CREDIT PARTY IN ANY SUCH PROCEEDING IN ANY SUCH COURT, AND
OTHERWISE CONSTITUTES EFFECTIVE AND BINDING SERVICE IN EVERY RESPECT; AND (E) AGREES THAT THE
AGENTS, THE ARRANGERS, THE BORROWER, THE LENDERS AND THE ISSUING BANKS RETAIN THE RIGHT TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR, IN THE CASE OF THE AGENTS, TO BRING
PROCEEDINGS AGAINST ANY CREDIT PARTY IN THE COURTS OF ANY OTHER JURISDICTION IN CONNECTION
WITH THE EXERCISE OF ANY RIGHTS UNDER ANY CREDIT DOCUMENT OR ANY EXERCISE OF REMEDIES IN
RESPECT OF COLLATERAL OR THE ENFORCEMENT OF ANY JUDGMENT, AND HEREBY SUBMITS TO THE
JURISDICTION OF, AND CONSENTS TO VENUE IN, ANY SUCH COURT.

10.16. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY AGREES TO WAIVE ITS
RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING HEREUNDER OR
UNDER ANY OF THE OTHER CREDIT DOCUMENTS OR ANY DEALINGS BETWEEN THEM RELATING TO THE
SUBJECT MATTER OF THIS LOAN TRANSACTION OR THE LENDER/BORROWER RELATIONSHIP THAT IS BEING
ESTABLISHED. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES
THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND
STATUTORY CLAIMS. EACH PARTY HERETO ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT
TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS ALREADY RELIED ON THIS WAIVER IN ENTERING
INTO THIS AGREEMENT AND THAT EACH WILL CONTINUE TO RELY ON THIS WAIVER IN ITS RELATED FUTURE
DEALINGS. EACH PARTY HERETO FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS WAIVER
WITH ITS LEGAL COUNSEL AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN BY A MUTUAL WRITTEN WAIVER
SPECIFICALLY REFERRING TO THIS SECTION 10.16 AND EXECUTED BY EACH OF THE PARTIES HERETO), AND
THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS HERETO OR ANY OF THE OTHER CREDIT DOCUMENTS OR TO ANY OTHER DOCUMENTS OR
AGREEMENTS RELATING TO THE LOANS MADE HEREUNDER. IN THE EVENT OF LITIGATION, THIS AGREEMENT
MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

10.17. Confidentiality. Each Agent and each Lender (which term shall for the purposes of this Section 10.17 include each
Issuing Bank) shall hold all Confidential Information (as defined below) obtained by such Agent or such Lender in accordance with such
Agent’s and such Lender’s customary procedures for handling confidential information of such nature, it being understood and agreed by the
Borrower that, in any event, the Administrative Agent and the Collateral Agent may disclose Confidential Information to the Lenders and the
other Agents and that each Agent and each Lender may disclose Confidential Information (a) to Affiliates of such Agent or Lender and to its
and their respective Related Parties, independent auditors and other advisors, experts or agents who need to know such Confidential
Information (and to other Persons authorized by a Lender or Agent to organize, present or disseminate such information in connection with
disclosures otherwise made in accordance with this Section 10.17) (it being understood that the Persons to whom such disclosure is made will
be advised of the confidential nature of such Confidential Information or shall otherwise be subject to an obligation of confidentiality), (b) to
any potential or prospective assignee, transferee or participant in connection with the contemplated assignment, transfer or participation of
any Loans or other Obligations or any participations therein or to any direct or indirect contractual counterparties (or the advisors thereto) to
any swap or derivative transaction relating to the Borrower, its Affiliates or its or their obligations (provided that such assignees, transferees,
participants, counterparties and advisors are advised of and agree to be bound by either the provisions of this Section 10.17 or other
provisions at least as restrictive as this Section 10.17 or otherwise reasonably acceptable to the Administrative Agent, the Collateral
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Agent or the applicable Lender, as the case may be, and the Borrower, including pursuant to the confidentiality terms set forth in the
Confidential Information Memorandum or other marketing materials relating to the credit facilities governed by this Agreement), (c) to any
rating agency, provided that, prior to any disclosure, such rating agency shall undertake in writing to preserve the confidentiality of any
Confidential Information relating to the Credit Parties received by it from such Agent or such Lender, as the case may be, (d) consisting of
customary information regarding the credit facilities governed by this Agreement to the CUSIP Service Bureau or any similar agency in
connection with the issuance and monitoring of CUSIP numbers with respect to the Loans, (e) consisting of this Agreement and information
about this Agreement to market data collectors, including league table providers, similar service providers to the lending industry and service
providers to the Administrative Agent and the Lenders in connection with the syndication or administration of this Agreement, the other
Credit Documents, the Loans and the Commitments and for purposes of general portfolio, benchmarking and market data analysis, (f) for
purposes of establishing a “due diligence” defense or in connection with the exercise of any remedies hereunder or under any other Credit
Document, (g) in customary “tombstone” or similar advertisements, (h) pursuant to a subpoena or order issued by a court or by a judicial,
administrative or legislative body or commission, or otherwise as required by applicable law or compulsory legal or judicial process (in
which case such Agent or such Lender, as the case may be, agrees to inform the Borrower promptly thereof to the extent not prohibited by
applicable law), (i) upon the request or demand of any Governmental Authority or any regulatory or quasi-regulatory authority (including any
self-regulatory organization) purporting to have jurisdiction over such Agent or such Lender, as the case may be, or any of their respective
Affiliates, (j) received by it on a non-confidential basis from a source (other than the Borrower or its Affiliates or Related Parties) not known
by it to be prohibited from disclosing such information to such persons by a legal, contractual or fiduciary obligation, (k) to the extent that
such information was already in possession of such Agent or such Lender, as the case may be, or any of its Affiliates or is independently
developed by it or any of its Affiliates and (l) with the consent of the Borrower. For purposes of the foregoing, “Confidential Information”
means, with respect to any Agent or any Lender, any non-public information regarding the business, assets, liabilities and operations of
Holdings, the Borrower and the other Subsidiaries obtained by such Agent or Lender, as the case may be, under the terms of this Agreement.
It is agreed that, notwithstanding the restrictions of any prior confidentiality agreement binding on any Arranger or any Agent, such parties
may disclose Confidential Information as provided in this Section 10.17.

10.18. Usury Savings Clause. Notwithstanding any other provision herein, the aggregate interest rate charged with respect
to any of the Obligations, including all charges or fees in connection therewith deemed in the nature of interest under applicable law shall not
exceed the Highest Lawful Rate. If the rate of interest (determined without regard to the preceding sentence) under this Agreement at any
time exceeds the Highest Lawful Rate, the outstanding amount of the Loans made hereunder shall bear interest at the Highest Lawful Rate
until the total amount of interest due hereunder equals the amount of interest that would have been due hereunder if the stated rates of interest
set forth in this Agreement had at all times been in effect. In addition, if when the Loans made hereunder are repaid in full the total interest
due hereunder (taking into account the increase provided for above) is less than the total amount of interest that would have been due
hereunder if the stated rates of interest set forth in this Agreement had at all times been in effect, then to the extent permitted by law, the
Borrower shall pay to the Administrative Agent an amount equal to the difference between the amount of interest paid and the amount of
interest that would have been paid if the Highest Lawful Rate had at all times been in effect. Notwithstanding the foregoing, it is the intention
of the Lenders and the Borrower to conform strictly to any applicable usury laws. Accordingly, if any Lender contracts for, charges or
receives any consideration that constitutes interest in excess of the Highest Lawful Rate, then any such excess shall be cancelled
automatically and, if previously paid, shall at such Lender’s option be applied to the outstanding amount of the Loans made hereunder or be
refunded to the Borrower.

10.19. Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed
and delivered shall be deemed an original, but all such counterparts together shall constitute but one and the same instrument. Delivery of an
executed counterpart of a signature page of this Agreement by facsimile or in electronic format (i.e., “pdf” or “tif”) shall be effective as
delivery of a manually executed counterpart of this Agreement.
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10.20. Effectiveness; Entire Agreement. Subject to Section 3.1, this Agreement shall become effective when it shall have
been executed by the Administrative Agent and there shall have been delivered to the Administrative Agent counterparts hereof that, when
taken together, bear the signatures of each of the other parties hereto. This Agreement and the other Credit Documents constitute the entire
contract among the parties relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral or
written, relating to the subject matter hereof (but do not supersede any provisions of any commitment letter, engagement letter or fee letter
between or among any Credit Parties and any Agent or any Arranger or any Affiliate of any of the foregoing that by the terms of such
documents are stated to survive the effectiveness of this Agreement, all of which provisions shall remain in full force and effect), and the
Agents, the Arrangers and their respective Related Parties are hereby released from all liability in connection therewith, including any claim
for injury or damages, whether consequential, special, direct, indirect, punitive or otherwise.

10.21. PATRIOT Act. Each Lender and the Administrative Agent (for itself and not on behalf of any Lender) hereby
notifies each Credit Party that pursuant to the requirements of the PATRIOT Act it is required to obtain, verify and record information that
identifies each Credit Party, which information includes the name and address of each Credit Party and other information that will allow such
Lender or the Administrative Agent, as applicable, to identify such Credit Party in accordance with the PATRIOT Act.

10.22. Electronic Execution of Assignments. The words “execution”, “signed”, “signature” and words of like import in
any Assignment Agreement shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which shall
be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as
the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National
Commerce Act, the New York State Electronic Signatures and Records Act or any other similar state laws based on the Uniform Electronic
Transactions Act.

10.23. No Fiduciary Duty. Each Agent, each Arranger, each Lender, each Issuing Bank and their respective Affiliates
(collectively, solely for purposes of this paragraph, the “Lenders”) may have economic interests that conflict with those of the Credit Parties,
their equityholders and/or their Affiliates. Each Credit Party agrees that nothing in the Credit Documents or otherwise will be deemed to
create an advisory, fiduciary or agency relationship or fiduciary or other implied duty between any Lender, on the one hand, and such Credit
Party, its equityholders or its Affiliates, on the other. The Credit Parties acknowledge and agree that (a) the transactions contemplated by the
Credit Documents (including the exercise of rights and remedies hereunder and thereunder) are arm’s-length commercial transactions
between the Lenders, on the one hand, and the Credit Parties, on the other, and (b) in connection therewith and with the process leading
thereto, (i) no Lender has assumed an advisory or fiduciary responsibility in favor of any Credit Party, its equityholders or its Affiliates with
respect to the transactions contemplated hereby (or the exercise of rights or remedies with respect thereto) or the process leading thereto
(irrespective of whether any Lender has advised, is currently advising or will advise any Credit Party, its equityholders or its Affiliates on
other matters) or any other obligation to any Credit Party except the obligations expressly set forth in the Credit Documents and (ii) each
Lender is acting solely as principal and not as the agent or fiduciary of any Credit Party, its management, equityholders or creditors or any
other Person. Each Credit Party acknowledges and agrees that it has consulted its own legal and financial advisors to the extent it has deemed
appropriate and that it is responsible for making its own independent judgment with respect to such transactions and the process leading
thereto. Each Credit Party agrees that it will not assert, and hereby waives to the maximum extent permitted by applicable law, any claim that
any Lender has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to such Credit Party, in connection
with any such transaction or the process leading thereto.

10.24. ABL Intercreditor Agreement. (a) Each of the Lenders (which term shall for the purposes of this Section 10.24
include each Issuing Bank) and the other Secured Parties acknowledges that obligations of Holdings, the Borrower and the Guarantor
Subsidiaries under the Term Credit Agreement are, and under any other Indebtedness may be, secured by Liens on assets of Holdings, the
Borrower and the Guarantor Subsidiaries that constitute Collateral and that the relative Lien priority and other creditor rights of the Secured
Parties and the secured parties under the Term Credit Agreement (or
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in respect of such other Indebtedness) will be set forth in the ABL Intercreditor Agreement, Each of the Lenders hereby acknowledges that it
has received a copy of the ABL Intercreditor Agreement. Each of the Lenders and the other Secured Parties hereby irrevocably authorizes
and directs the Administrative Agent and the Collateral Agent to execute and deliver, in each case on behalf of such Secured Party and
without any further consent, authorization or other action by such Secured Party, the ABL Intercreditor Agreement and any documents
relating thereto.

(ac) Each of the Lenders and the other Secured Parties hereby irrevocably (i) consents to the treatment of Liens to be
provided for under the ABL Intercreditor Agreement, including to the subordination of the Liens on the Term Priority Collateral
securing the Obligations on the terms set forth in the ABL Intercreditor Agreement, (ii) agrees that, upon the execution and delivery
thereof, such Secured Party will be bound by the provisions of the ABL Intercreditor Agreement as if it were a signatory thereto and
will take no actions contrary to the provisions of the ABL Intercreditor Agreement, (iii) agrees that no Secured Party shall have any
right of action whatsoever against the Administrative Agent or any Collateral Agent as a result of any action taken by the
Administrative Agent or the Collateral Agent pursuant to this Section 10.24 or in accordance with the terms of the ABL Intercreditor
Agreement, (iv) authorizes and directs the Administrative Agent and the Collateral Agent to carry out the provisions and intent of
each such document and (v) authorizes and directs the Administrative Agent and the Collateral Agent to take such actions as shall be
required to release Liens on the Collateral in accordance with the terms of the ABL Intercreditor Agreement.

(ad) Each of the Lenders and the other Secured Parties hereby irrevocably further authorizes and directs the
Administrative Agent and the Collateral Agent to execute and deliver, in each case on behalf of such Secured Party and without any
further consent, authorization or other action by such Secured Party, any amendments, supplements or other modifications of the
ABL Intercreditor Agreement that the Borrower may from time to time request and that are reasonably acceptable to the
Administrative Agent (i) to give effect to any establishment, incurrence, amendment, extension, renewal, refinancing or replacement
of any Obligations or any other Indebtedness permitted to be secured by Liens on the Collateral, (ii) to confirm for any party that the
ABL Intercreditor Agreement is effective and binding upon the Administrative Agent and the Collateral Agent on behalf of the
Secured Parties or (iii) to effect any other amendment, supplement or modification permitted by the terms of the ABL Intercreditor
Agreement.

(ae) Each of the Lenders and the other Secured Parties hereby irrevocably further authorizes and directs the
Administrative Agent and the Collateral Agent to execute and deliver, in each case on behalf of such Secured Party and without any
further consent, authorization or other action by such Secured Party, any amendments, supplements or other modifications of any
Collateral Document to add or remove any legend that may be required pursuant to the ABL Intercreditor Agreement.

(af) Each of the Administrative Agent and the Collateral Agent shall have the benefit of the provisions of Sections 9,
10.2 and 10.3 with respect to all actions taken by it pursuant to this Section 10.24 or in accordance with the terms of the ABL
Intercreditor Agreement to the full extent thereof.

(ag) The provisions of this Section 10.24 are intended as an inducement to the secured parties under the Term Credit
Agreement or under any other Indebtedness permitted to be secured by the Collateral to extend credit to the Borrower thereunder and
such secured parties are intended third party beneficiaries of such provisions.

10.25. Acknowledgement and Consent to Bail-In of Affected Financial Institutions. Notwithstanding anything to the
contrary in any Credit Document or in any other agreement, arrangement or understanding among any such parties, each party hereto
acknowledges that any liability of any Affected Financial Institution arising under any Credit Document, to the extent such liability is
unsecured, may be subject to the Write-Down and Conversion Powers of the applicable Resolution Authority and agrees and consents to, and
acknowledges and agrees to be bound by:
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(a) the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such
liabilities arising hereunder which may be payable to it by any party hereto that is an Affected Financial Institution; and

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

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

(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such
Affected Financial Institution, its parent undertaking or a bridge institution that may be issued to it or otherwise conferred on
it, and that such shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any such
liability under this Agreement or any other Credit Document; or

(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion
Powers of the applicable Resolution Authority.

10.26. Acknowledgement Regarding Any Supported QFCs. To the extent that the Credit Documents provide support,
through a guarantee or otherwise, for Hedge Agreements or any other agreement or instrument that is a QFC (such support, “QFC Credit
Support” and each such QFC a “Supported QFC”), the parties acknowledge and agree as follows with respect to the resolution power of
the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street Reform and
Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect of such
Supported QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Credit Documents and any
Supported QFC may in fact be stated to be governed by the laws of the State of New York and/or the United States or any other state of the
United States):

(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject to a
proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support
(and any interest and obligation in or under such Supported QFC and such QFC Credit Support, and any rights in property securing
such Supported QFC or such QFC Credit Support) from such Covered Party will be effective to the same extent as the transfer would
be effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support (and any such interest,
obligation and rights in property) were governed by the laws of the United States or a state of the United States. In the event a
Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S. Special Resolution Regime,
Default Rights under the Credit Documents that might otherwise apply to such Supported QFC or any QFC Credit Support that may
be exercised against such Covered Party are permitted to be exercised to no greater extent than such Default Rights could be
exercised under the U.S. Special Resolution Regime if the Supported QFC and the Credit Documents were governed by the laws of
the United States or a state of the United States. Without limitation of the foregoing, it is understood and agreed that rights and
remedies of the parties with respect to a Defaulting Lender shall in no event affect the rights of any Covered Party with respect to a
Supported QFC or any QFC Credit Support.

(b) As used in this Section 10.26, the following terms have the following meanings:

“BHC Act Affiliate” of a Person means an “affiliate” (as such term is defined under, and interpreted in accordance with, 12
U.S.C. 1841(k)) of such Person.

“Covered Entity” means any of the following:
(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);

(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or
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(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81,
47.2 or 382.1, as applicable.

“QFC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with, 12
U.S.C. § 5390(c)(8)(D).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered by their respective officers
thereunto duly authorized as of the date first written above.

PETIQ HOLDINGS, LLC
By:

Name:
Title:    

PETIQ, LLC
By:

Name:
Title:    

GUARANTOR SUBSIDIARIES:
 
COMMUNITY CLINICS, INC.
COMMUNITY VETERINARY CLINICS,
LLC
FIDOPHARM BRANDS, LLC
FIDOPHARM, INC.
LORADOCHEM, INC.
MERIDIAN ANIMAL HEALTH, LLC
PAWSPLUS MANAGEMENT, LLC
PET LOGIC, L.L.C.
PET SERVICES OPERATING, LLC
PETIQ MFG, LLC
PETIQ, LLC
SERGEANT’S PET CARE PRODUCTS,
LLC
SPC TRADEMARKS, LLC
TRU PRODIGY, LLC
TRURX LLC
VELCERA, LLC
VIP PETCARE, LLC
By:

Name:
Title:    
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KEYBANK NATIONAL
ASSOCIATION, as the Administrative
Agent, Collateral Agent and a Lender
By:

Name:
Title:    
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THE HUNTINGTON NATIONAL
BANK, as a Lender
By:

Name:
Title:    
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COMERICA BANK, as a Lender
By:

Name:
Title:    
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Schedule 2.1

Commitments

LENDERS

REVOLVING CREDIT
COMMITMENT
PERCENTAGE

REVOLVING
CREDIT

COMMITMENT
AMOUNT

KeyBank National Association 48.0% $60,000,000.00
The Huntington National Bank 32.0% $40,000,000.00
Comerica Bank 20.0% $25,000,000.00
Total Commitment Amount 100% $125,000,000.00
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EXHIBIT E TO THE
PETIQ, LLC

ABL CREDIT AND GUARANTY AGREEMENT

PETIQ, LLC
923 S. Bridgeway Place

Eagle, ID 83616

KeyBank National Association,
as Administrative Agent
127 Public Square
Cleveland, Ohio 44114
Attention: KeyBank Business Capital

[FORM OF] CONVERSION/CONTINUATION NOTICE

Reference is made to the ABL Credit and Guaranty Agreement dated as of April 13, 2021 (as it may be amended, restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”), among PetIQ Holdings, LLC, a Delaware limited liability
company (“Holdings”), PetIQ, LLC, an Idaho limited liability company (the “Borrower”), certain Subsidiaries of Holdings party thereto, the
Lenders party thereto and KeyBank National Association, as Administrative Agent and Collateral Agent. Capitalized terms used but not
otherwise defined herein shall have the meanings specified in the Credit Agreement.

Pursuant to Section 2.8 of the Credit Agreement, the Borrower hereby irrevocably notifies the Administrative Agent of the
following information with respect to the conversion or continuation requested hereby:

1.    Type of existing Borrowing to which this request applies : _______________________________________________

2.    Principal amount of existing Borrowing to be converted/continued :
______________________________________________

3.    Type and principal amount of each new Borrowing resulting from the requested conversion/continuation :

    ______________________________________________

4.    Interest Period of each new Borrowing resulting from the requested conversion/continuation (if applicable) :
______________________________________________

5.    Effective date of election: __________________________________________

    If a Term SOFR Borrowing, specify last day of current Interest Period.
    If different options are being elected with respect to different portions of the existing Borrowing, indicate the portions thereof to be allocated to each resulting Borrowing.
    Base Rate Borrowing, Daily Simple SOFR Borrowing or Term SOFR Borrowing. If different options are being elected with respect to different portions of the Borrowing, specify type for

each resulting new Borrowing.
    Applicable only if the resulting Borrowing is to be a Term SOFR Borrowing, and subject to the definition of “Interest Period”, which generally allows the Borrower to request one month,

three month or six month periods (or such longer period as consented to by each Lender of such Class). If no election of Interest Period is specified, then the Borrower will be deemed to have
specified an Interest Period of one month. If different options are being elected with respect to different portions of the existing Borrowing, specify for each resulting Borrowing.
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Date: [ ], 20[  ]    PETIQ, LLC

By: __________________________
Name:
Title: [Authorized Officer]
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EXHIBIT G-1 TO THE
PETIQ, LLC

ABL CREDIT AND GUARANTY AGREEMENT

PETIQ, LLC
923 S. Bridgeway Place

Eagle, ID 83616

KeyBank National Association,
as Administrative Agent
127 Public Square
Cleveland, Ohio 44114
Attention: KeyBank Business Capital

[FORM OF] FUNDING NOTICE

Reference is made to the ABL Credit and Guaranty Agreement dated as of April 13, 2021 (as it may be amended, restated, supplemented or
otherwise modified from time to time, the “Credit Agreement”), among PetIQ Holdings, LLC, a Delaware limited liability company
(“Holdings”), PetIQ, LLC, an Idaho limited liability company (the “Borrower”), certain Subsidiaries of Holdings party thereto, the Lenders
party thereto and KeyBank National Association, as Administrative Agent and Collateral Agent. Capitalized terms used but not otherwise
defined herein shall have the meanings specified in the Credit Agreement.

Pursuant to Section [2.1][2.26] of the Credit Agreement, the Borrower desires that Lenders make the following Loans to the Borrower in
accordance with the applicable terms and conditions of the Credit Agreement on [ ], 20[ ]:

[Revolving][Swing Line][other Class] Loans
□     Base Rate Loans:
□     Daily Simple SOFR Loans:
 
□    Term SOFR Loans, with an initial
Interest Period of ________ month(s):

 
$[___,___,___]
 
$[___,___,___]
 
$[___,___,___]

Wiring instructions for account to which
proceeds of Loans are to be remitted:             [ ]

[The Borrower hereby certifies that :

(a)    The representations and warranties of each Credit Party set forth in the Credit Documents are true and correct
(i) in the case of the representations and warranties qualified as to materiality, in all respects, and (ii) otherwise, in all
material respects, in each case on and as of the applicable Credit Date, except in the case of any such representation and
warranty that expressly relates to an earlier date, in which case such representation and warranty are so true and correct on
and as of such earlier date.

(b)    At the time of and immediately after giving effect to such Credit Extension, no Default or Event of Default
shall have occurred and be continuing or would result therefrom.]

 Not available for Swing Line Loans. Subject to the definition of “Interest Period”, which generally allows the Borrower to request one month, three
month or six month periods (or such longer period as consented to by each Lender of such Class). If no election is specified, then the Borrower will be
deemed to have specified an Interest Period of one month.
 These certifications may be modified in a manner consistent with Section 2.23(c) of the Credit Agreement in connection with any Funding Notice related

to Loans under any Incremental Revolving Commitment in the form of a FILO Class established in connection with a Limited Conditionality Transaction.
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Date: [ ], 20[ ]    PETIQ, LLC

By:    ________________________________
Name:
Title: [Authorized Officer]
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PETIQ, INC.
AMENDED AND RESTATED 2017 OMNIBUS INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT

THIS RESTRICTED STOCK UNIT AGREEMENT (this “Agreement”) is made effective as of [[GRANTDATE]] (the
“Grant Date”) by and between PetIQ, Inc., a Delaware corporation (the “Company”), and [[FIRSTNAME]] [[LASTNAME]]
(the “Participant”), pursuant to the PetIQ, Inc. Amended and Restated 2017 Omnibus Incentive Plan, as in effect and as
amended from time to time (the “Plan”). Capitalized terms that are not defined herein shall have the meanings given to such
terms in the Plan.

WHEREAS, the Company has adopted the Plan in order to grant Awards from time to time to certain key Employees,
Directors and Consultants of the Company and its Subsidiaries or Affiliates; and

WHEREAS, the Participant is an Eligible Recipient as contemplated by the Plan, and the Committee has determined that
it is in the interest of the Company to grant this Award to the Participant.

NOW, THEREFORE, in consideration of the premises and subject to the terms and conditions set forth herein and in the
Plan, the parties hereto agree as follows:

1. Grant and Vesting of Restricted Stock Units.

(a) Shares Subject to Award. As of the Grant Date, the Participant will be credited with [[SHARESGRANTED]]
Restricted Stock Units. Each Restricted Stock Unit is a notional amount that represents the right to receive one Share, subject to
the terms and conditions of the Plan and this Agreement, if and when the Restricted Stock Unit vests.

(b) Vesting. The Restricted Stock Units shall vest in substantially equal annual installments on each of the first four
(4) anniversaries of the Grant Date, subject to the Participant’s continuous service with the Company or a Subsidiary or Affiliate
thereof, as applicable, whether as an Employee, Director, or Consultant (“Service”), from the Grant Date through each such
anniversary of the Grant Date. Notwithstanding the foregoing, all or a portion of the Restricted Stock Units may also vest under
the circumstances described in Section 3(b) or Section 4.

2. Rights as a Stockholder.

(a) Unless and until a Restricted Stock Unit has vested and the Share underlying it has been distributed to the
Participant, the Participant will not be entitled to vote in respect of that Restricted Stock Unit or that Share.

(b) If the Company declares a cash dividend on its Shares, then, on the payment date of the dividend, the Participant
will be credited with dividend equivalents equal to the amount of cash dividend per Share multiplied by the number of Restricted
Stock Units credited to the Participant through the record date. The dollar amount credited to the Participant under the preceding
sentence will be credited to an account (“Account”) established for the Participant for bookkeeping purposes only on the books
of the Company. The balance in the Account will be subject to the same terms regarding vesting and forfeiture as the Participant’s
Restricted Stock Units awarded under this Agreement, and will be paid in cash in a single sum at the time that the Shares
associated with the Participant’s Restricted Stock Units are delivered (or forfeited at the time that the Participant’s Restricted
Stock Units are forfeited).
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3. Termination of Service.

(a) Any Termination. Except as otherwise set forth in this Section 3 or in Section 4, in the event that the Participant’s
Service terminates for any reason, any portion of the Restricted Stock Units that is not then vested shall terminate and be
cancelled immediately upon such termination of Service.

(b) Termination due to Qualified Retirement. In the event that the Participant’s Service terminates by reason of the
Participant’s Qualified Retirement, any unvested portion of the Restricted Stock Units shall immediately vest in full as of the date
of such termination of Service. For purposes of this Agreement, “Qualified Retirement” shall mean a termination of the
Participant’s Service, other than for Cause or due to the Participant’s death or Disability, on or after the Participant reaches the
age of 55 with at least ten years of Service.

(c) Termination for Cause. In the event that the Participant’s Service terminates for Cause, the entire Award of
Restricted Stock Units, whether or not then vested, shall terminate and be cancelled immediately upon such termination of
Service.

4. Qualifying Terminations Following a Change in Control.

Notwithstanding any language in the Plan or the Participant’s employment or other services agreement with the Company
to the contrary, the Restricted Stock Units will not vest solely upon a Change in Control unless the Restricted Stock Units are not
assumed by the Company’s successor or converted to an equivalent value award upon substantially the same terms effective
immediately following the Change in Control. However, if the Participant experiences a Qualifying Termination, the Restricted
Stock Units will immediately vest in full. A “Qualifying Termination” occurs if, within twelve (12) months following a Change
in Control, the Participant’s Service is terminated by the Company without Cause.

5. Timing and Form of Payment.

Once a Restricted Stock Unit vests, the Participant will be entitled to receive a Share in its place. Delivery of the Share
will be made as soon as administratively feasible following the vesting of the associated Restricted Stock Unit. Shares will be
credited to an account established for the benefit of the Participant with the Company’s administrative agent. The Participant will
have full legal and beneficial ownership of the Shares at that time.

6. Tax Withholding.

The Company or any Affiliate thereof shall have the power to withhold, or require the Participant to remit to the Company
or such Affiliate thereof, cash or Shares that are distributable to the Participant with respect to the Restricted Stock Units in an
amount sufficient to satisfy the federal, state, and local withholding tax requirements, both domestic and foreign, relating to such
transaction, and the Company or such Affiliate thereof may defer payment of cash or issuance of Shares until such requirements
are satisfied; provided, however, that such amount may not exceed the maximum statutory withholding rate. As provided in
Section 15 of the Plan, the Company or any Affiliate thereof may use any method of obtaining the necessary payment or
proceeds, as permitted by law, to satisfy its withholding obligation with respect to the Restricted Stock Units.

7. Non-Competition, Non-Solicitation and Non-Disparagement.

(a) Non-Compete. During the period of the Participant’s Service and for twelve (12) months following the termination
thereof for any reason (the “Restricted Period”), the
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Participant agrees that he or she shall not, and shall not permit his or her respective Affiliates to, directly or indirectly through
another Person, engage in a Competitive Business (defined below) by providing any services similar to those provided by the
Participant during his or her Service with the Company, in any geographic location in which the Company Group is engaged in
business, which includes the United States (the “Geographic Area”). For purposes of this Agreement, “Competitive Business”
shall mean any business that is engaged in the acquisition, distribution, marketing, sale, resale, manufacture or production of
veterinary pet prescription and over-the-counter medications or related products, and all matters and services incidental or related
thereto, or any other business in competition with the business conducted by (or actively being contemplated by) the Company,
its Subsidiaries or any of its Affiliates (the “Company Group”).

(b) Non-Solicitation. The Participant agrees that during his or her period of Service and during the Restricted Period,
the Participant shall not, and shall not permit his or her Affiliates to, directly or indirectly through another Person within the
Geographic Area:

(i) hire any Employee or independent contractor of the Company Group, or solicit, induce, recruit or
encourage any such Employee or independent contractor to leave the employ of, or reduce the services provided to, the
Company Group, or encourage or attempt to do any of the foregoing, either for the Participant’s own purposes or for any
other Person or entity; or

(ii) (A) solicit, interfere with, subvert, disrupt or alter the relationship, contractual or otherwise, between the
Company Group and any client, customer, contractor, vendor, supplier, licensor or licensee of the Company Group, or any
prospective client, customer, contractor, vendor, supplier, licensor or licensee of the Company Group, (B) divert or take
away or attempt to divert or take away the business or patronage (with respect to products or services of the kind or type
developed, produced, marketed, furnished or sold by the Company) of any of the clients, customers or accounts, or
prospective clients, customers or accounts, of the Company, or (C) encourage or attempt to do any of the foregoing, either
for the Participant’s own purposes or for any other Person or entity.

(c) Other Covenants. For the avoidance of doubt, the restrictive covenants set forth in this Section 7 are in addition to,
and not in lieu of, any restrictive covenants to which the Participant may otherwise be subject, whether under the terms of his or
her employment or services agreement or otherwise.

(d) Severability. The covenants contained in this Section 7 shall be construed as a series of separate covenants, one for
each county, city, state or any similar subdivision in any Geographic Area. Except for geographic coverage, each such separate
covenant shall be deemed identical in terms to the covenant contained in the preceding sections. If, in any judicial proceeding, a
court refuses to enforce any of such separate covenants (or any part thereof), then such unenforceable covenant (or such part)
shall be eliminated from this Agreement to the extent necessary to permit the remaining separate covenants (or portions thereof)
to be enforced. In the event that the provisions of this Section 7 are deemed to exceed the time, geographic or scope limitations
permitted by applicable law, then such provisions shall be reformed to the maximum time, geographic or scope limitations, as the
case may be, permitted by applicable law.

(e) Acknowledgments. The Participant acknowledges that the restrictions set forth in Sections 7(a) and 7(b) are fair
and reasonable in all respects. Without limiting the foregoing, the Participant makes the following acknowledgments:
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(i) The Participant will, by virtue of the Participant’s position with the Company, have and gain a high level of
inside knowledge regarding the Company Group and its business, and as a result, will have the ability to harm or threaten
its legitimate business interests, including, without limitation, its goodwill, technologies, intellectual property, business
plans, processes, methods of operation, customers, customer lists, referral sources, vendors and vendor contracts, financial
and marketing information, and other trade secrets.

(ii) The Participant will provide services or have significant presence or influence on behalf of the Company
Group within the entire Geographic Area due to the nature of the Company Group’s business, which is conducted
extensively throughout the Geographic Area.

(iii) The type of activities restricted by Sections 7(a) and 7(b) would be in direct competition with the Company
Group’s business.

(iv) The Participant has received sufficient consideration in exchange for the covenants made herein.

(f) Remedies for Breach.

(i) The Participant acknowledges and agrees that in the event of the Participant’s actual or threatened breach
of any of the restrictive covenants contained in this Section 7, the Company will have no adequate remedy at law. The
Participant accordingly agrees that, in the event of any actual or threatened breach by the Participant of any of said
covenants, the Company will be entitled to seek immediate injunctive and other equitable relief, without bond and without
the necessity of showing actual monetary damages. Nothing in this Section 7 will be construed as prohibiting the
Company from pursuing any other remedies available to it for such breach or threatened breach, including the recovery of
any damages that it is able to prove.

(ii) In addition, and not in limitation of the foregoing, in the event of the Participant’s breach of any of the
restrictive covenants set forth in this Section 7, (A) the Restricted Stock Units (whether vested or unvested) shall
immediately be forfeited, (B) the Company shall be entitled to recover any Shares acquired upon the vesting of the
Restricted Stock Units, and (C) if the Participant has previously sold any of the Shares derived from the Restricted Stock
Units, the Company shall also have the right to recover from the Participant the economic value thereof.

8. Nontransferability of Restricted Stock Units.

The Restricted Stock Units granted hereunder may not be sold, transferred, pledged, assigned, encumbered or otherwise
alienated or hypothecated, other than by will or by the laws of descent and distribution or, on such terms and conditions as the
Committee shall establish, to a permitted transferee.

9. Beneficiary Designation.

The Participant may from time to time name any beneficiary or beneficiaries (who may be named contingently or
successively) by whom any right under the Plan and this Agreement is to be exercised in case of his or her death. Each
designation will revoke all prior designations by the Participant, shall be in a form reasonably prescribed by the Committee, and
will be effective only when filed by the Participant in writing with the Committee during his or her lifetime.
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10. Requirements of Law.

The issuance of Shares following vesting of the Restricted Stock Units shall be subject to all applicable laws, rules and
regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required. No Shares
shall be issued upon vesting of any portion of the Restricted Stock Units granted hereunder, if such issuance would result in a
violation of applicable law, including the U.S. federal securities laws and any applicable state or foreign securities laws.

11. No Guarantee of Continued Service.

Nothing in the Plan or in this Agreement shall interfere with or limit in any way the right of the Company or an Affiliate
thereof to terminate the Participant’s Service at any time or confer upon the Participant any right to continued Service.

12. No Rights as a Stockholder.

Except as provided in Section 2 above or as otherwise required by law, the Participant shall not have any rights as a
stockholder with respect to any Shares covered by the Restricted Stock Units granted hereunder prior to the date on which he or
she is recorded as the holder of those Shares on the records of the Company.

13. Interpretation; Construction.

Any determination or interpretation by the Committee under or pursuant to this Agreement shall be final and conclusive
on all persons affected hereby. Except as otherwise expressly provided in the Plan, in the event of a conflict between any term of
this Agreement and the terms of the Plan, the terms of the Plan shall control.

14. Amendments.

The Committee may, in its sole discretion, at any time and from time to time, alter or amend this Agreement and the terms
and conditions of the unvested portion of the Restricted Stock Units (but not any portion of the Restricted Stock Units that has
previously vested) in whole or in part, including without limitation, amending the criteria for vesting set forth in Section 1 hereof
and substituting alternative vesting criteria; provided that such alteration, amendment, suspension or termination shall not
adversely alter or impair the rights of the Participant under the Restricted Stock Units without the Participant’s consent. The
Company shall give written notice to the Participant of any such alteration or amendment of this Agreement as promptly as
practicable after the adoption thereof. This Agreement may also be amended by a writing signed by both the Company and the
Participant.

15. Miscellaneous.

(a) Notices. All notices, requests, demands, letters, waivers and other communications required or permitted to be
given under this Agreement shall be in writing and shall be deemed to have been duly given if delivered personally, mailed,
certified or registered mail with postage prepaid, sent by next-day or overnight mail or delivery, or sent by fax, as follows:

(i) If to the Company:

    PetIQ, Inc.
    230 E. Riverside Dr.
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    Eagle, ID 83616
    Attention: General Counsel
    Phone: 208-939-8900

(ii) If to the Participant, to the Participant’s last known home address,

or to such other person or address as any party shall specify by notice in writing to the Company. All such notices, requests,
demands, letters, waivers and other communications shall be deemed to have been received (w) if by personal delivery on the day
after such delivery, (x) if by certified or registered mail, on the fifth business day after the mailing thereof, (y) if by next-day or
overnight mail or delivery, on the day delivered, or (z) if by fax, on the day delivered, provided that such delivery is confirmed.

(b) Binding Effect; Benefits. This Agreement shall be binding upon and inure to the benefit of the parties to this
Agreement and their respective successors and assigns. Nothing in this Agreement, express or implied, is intended or shall be
construed to give any person other than the parties to this Agreement or their respective successors or assigns any legal or
equitable right, remedy or claim under or in respect of any agreement or any provision contained herein.

(c) No Guarantee of Future Awards. This Agreement does not guarantee the Participant the right to or expectation of
future Awards under the Plan or any future plan adopted by the Company.

(d) Waiver. Either party hereto may by written notice to the other (i) extend the time for the performance of any of the
obligations or other actions of the other under this Agreement, (ii) waive compliance with any of the conditions or covenants of
the other contained in this Agreement and (iii) waive or modify performance of any of the obligations of the other under this
Agreement. Except as provided in the preceding sentence, no action taken pursuant to this Agreement, including, without
limitation, any investigation by or on behalf of either party, shall be deemed to constitute a waiver by the party taking such action
of compliance with any representations, warranties, covenants or agreements contained herein. The waiver by either party hereto
of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any preceding or succeeding
breach and no failure by either party to exercise any right or privilege hereunder shall be deemed a waiver of such party’s rights
or privileges hereunder or shall be deemed a waiver of such party’s rights to exercise the same at any subsequent time or times
hereunder.

(e) Entire Agreement. This Agreement, together with the Plan, constitutes the entire obligation of the parties with
respect to the subject matter of this Agreement and supersedes any prior written or oral expressions of intent or understanding
with respect to such subject matter.

(f) Code Section 409A Compliance. The Restricted Stock Units are intended to be exempt from or comply with the
requirements of Code Section 409A and this Agreement shall be interpreted accordingly. Notwithstanding any provision of this
Agreement, to the extent that the Committee determines that any portion of the Restricted Stock Units granted under this
Agreement is subject to Code Section 409A and fails to comply with the requirements of Code Section 409A, notwithstanding
anything to the contrary contained in the Plan or in this Agreement, the Committee reserves the right to amend, restructure,
terminate or replace such portion of the Restricted Stock Units in order to cause such portion of the Restricted Stock Units to
either not be subject to Code Section 409A or to comply with the applicable provisions of such section.
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(g) Applicable Law. This Agreement shall be governed by and construed in accordance with the law of the State of
Delaware, regardless of the law that might be applied under principles of conflict of laws.

(h) Section and Other Headings. The section and other headings contained in this Agreement are for reference
purposes only and shall not affect the meaning or interpretation of this Agreement.

(i) Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to
be an original and all of which together shall be deemed to be one and the same instrument.

(j) Erroneously Awarded Compensation. Notwithstanding any provision in the Plan or in this Agreement to the
contrary, this Award shall be subject to any compensation recovery and/or recoupment policy that may be adopted and amended
from time to time by the Company to comply with applicable law, including, without limitation, the Dodd-Frank Wall Street
Reform and Consumer Protection Act, or to comport with good corporate governance practices.

[Signature Page Follows]
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Notwithstanding anything in this Agreement or in the Plan to the contrary, the Committee hereby reserves the right, in its sole
discretion, to terminate or cancel this Award if the Participant fails to accept this Agreement on or prior to
[[GRANTEXPIRATIONDATE]].

IN WITNESS WHEREOF, the Company and the Participant have duly executed this Agreement as of the date first above
written.

    PETIQ, INC.

    By:        

    Name:         

    Title:         

    PARTICIPANT

            

    Name: [[FIRSTNAME]] [[LASTNAME]]

    

[Signature Page to RSU Agreement]
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PETIQ, INC.
AMENDED AND RESTATED 2017 OMNIBUS INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT FOR NON-EMPLOYEE DIRECTORS

THIS RESTRICTED STOCK UNIT AGREEMENT (this “Agreement”) is made effective as of [[GRANTDATE]] (the
“Grant Date”) by and between PetIQ, Inc., a Delaware corporation (the “Company”), and [[FIRSTNAME]] [[LASTNAME]]
(the “Participant”), pursuant to the PetIQ, Inc. Amended and Restated 2017 Omnibus Incentive Plan, as in effect and as
amended from time to time (the “Plan”). Capitalized terms that are not defined herein shall have the meanings given to such
terms in the Plan.

WHEREAS, the Company has adopted the Plan in order to grant Awards from time to time to certain key Employees,
Directors and Consultants of the Company and its Subsidiaries or Affiliates; and

WHEREAS, the Participant is an Eligible Recipient as contemplated by the Plan, and the Committee has determined that
it is in the interest of the Company to grant this Award to the Participant.

NOW, THEREFORE, in consideration of the premises and subject to the terms and conditions set forth herein and in the
Plan, the parties hereto agree as follows:

1. Grant and Vesting of Restricted Stock Units.

(a) As of the Grant Date, the Participant will be credited with [[SHARESGRANTED]] Restricted Stock Units. Each
Restricted Stock Unit is a notional amount that represents the right to receive one Share, subject to the terms and conditions of
the Plan and this Agreement, if and when the Restricted Stock Unit vests.

(b) The Restricted Stock Units shall vest in full on the first (1 ) anniversary of the Grant Date, subject to the
Participant’s continuous service with the Company or a Subsidiary or Affiliate thereof, as applicable, as a Director (“Service”),
from the Grant Date through such anniversary. For the avoidance of doubt, if the Participant incurs a change in status from a
Director to an Employee of the Company or an Affiliate before the Restricted Stock Units have vested, such change in status
alone shall not constitute a termination of Service for purposes of these Restricted Stock Units.

2. Rights as a Stockholder.

(a) Unless and until a Restricted Stock Unit has vested and the Share underlying it has been distributed to the
Participant, the Participant will not be entitled to vote in respect of that Restricted Stock Unit or that Share.

(b) If the Company declares a cash dividend on its Shares, then, on the payment date of the dividend, the Participant
will be credited with dividend equivalents equal to the amount of cash dividend per Share multiplied by the number of Restricted
Stock Units credited to the Participant through the record date. The dollar amount credited to the Participant under the preceding
sentence will be credited to an account (“Account”) established for the Participant for bookkeeping purposes only on the books
of the Company. The balance in the Account will be subject to the same terms regarding vesting and forfeiture as the Participant’s
Restricted Stock Units awarded under this Agreement, and will be paid in cash in a single sum at the time that the Shares
associated with the Participant’s Restricted Stock Units are delivered (or forfeited at the time that the Participant’s Restricted
Stock Units are forfeited).

st
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3. Termination of Service.

Upon a termination of Service occurring for any reason prior to the first (1 ) anniversary of the Grant Date, the Participant
shall forfeit all of the Restricted Stock Units.

4. Timing and Form of Payment.

Once a Restricted Stock Unit vests, the Participant will be entitled to receive a Share in its place. Delivery of the Share
will be made as soon as administratively feasible following the vesting of the associated Restricted Stock Unit. Shares will be
credited to an account established for the benefit of the Participant with the Company’s administrative agent. The Participant will
have full legal and beneficial ownership of the Shares at that time.

5. Nontransferability of Restricted Stock Units.

The Restricted Stock Units granted hereunder may not be sold, transferred, pledged, assigned, encumbered or otherwise
alienated or hypothecated, other than by will or by the laws of descent and distribution or, on such terms and conditions as the
Committee shall establish, to a permitted transferee.

6. Beneficiary Designation.

The Participant may from time to time name any beneficiary or beneficiaries (who may be named contingently or
successively) by whom any right under the Plan and this Agreement is to be exercised in case of his or her death. Each
designation will revoke all prior designations by the Participant, shall be in a form reasonably prescribed by the Committee, and
will be effective only when filed by the Participant in writing with the Committee during his or her lifetime.

7. Requirements of Law.

The issuance of Shares following vesting of the Restricted Stock Units shall be subject to all applicable laws, rules and
regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required. No Shares
shall be issued upon vesting of any portion of the Restricted Stock Units granted hereunder, if such issuance would result in a
violation of applicable law, including the U.S. federal securities laws and any applicable state or foreign securities laws.

8. No Guarantee of Continued Service.

Nothing in the Plan or in this Agreement shall interfere with or limit in any way the right of the Company or an Affiliate
thereof to terminate the Participant’s Service at any time or confer upon the Participant any right to continued Service.

9. No Rights as a Stockholder.

Except as provided in Section 2 above or as otherwise required by law, the Participant shall not have any rights as a
stockholder with respect to any Shares covered by the Restricted Stock Units granted hereunder prior to the date on which he or
she is recorded as the holder of those Shares on the records of the Company.

10. Interpretation; Construction.

Any determination or interpretation by the Committee under or pursuant to this Agreement shall be final and conclusive
on all persons affected hereby. Except as otherwise

st
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expressly provided in the Plan, in the event of a conflict between any term of this Agreement and the terms of the Plan, the terms
of the Plan shall control.

11. Amendments.

The Committee may, in its sole discretion, at any time and from time to time, alter or amend this Agreement and the terms
and conditions of the unvested portion of the Restricted Stock Units (but not any portion of the Restricted Stock Units that has
previously vested) in whole or in part, including without limitation, amending the criteria for vesting and exercisability set forth
in Section 1 hereof and substituting alternative vesting criteria; provided that such alteration, amendment, suspension or
termination shall not adversely alter or impair the rights of the Participant under the Restricted Stock Units without the
Participant’s consent. The Company shall give written notice to the Participant of any such alteration or amendment of this
Agreement as promptly as practicable after the adoption thereof. This Agreement may also be amended by a writing signed by
both the Company and the Participant.

12. Miscellaneous.

(a) Notices. All notices, requests, demands, letters, waivers and other communications required or permitted to be
given under this Agreement shall be in writing and shall be deemed to have been duly given if delivered personally, mailed,
certified or registered mail with postage prepaid, sent by next-day or overnight mail or delivery, or sent by fax, as follows:

(i) If to the Company:

    PetIQ, Inc.
    230 E. Riverside Dr.
    Eagle, ID 83616
    Attention: General Counsel

Phone: 208-939-8900

(ii) If to the Participant, to the Participant’s last known home address,

or to such other person or address as any party shall specify by notice in writing to the Company. All such notices, requests,
demands, letters, waivers and other communications shall be deemed to have been received (w) if by personal delivery on the day
after such delivery, (x) if by certified or registered mail, on the fifth business day after the mailing thereof, (y) if by next-day or
overnight mail or delivery, on the day delivered, or (z) if by fax, on the day delivered, provided that such delivery is confirmed.

(b) Binding Effect; Benefits. This Agreement shall be binding upon and inure to the benefit of the parties to this
Agreement and their respective successors and assigns. Nothing in this Agreement, express or implied, is intended or shall be
construed to give any person other than the parties to this Agreement or their respective successors or assigns any legal or
equitable right, remedy or claim under or in respect of any agreement or any provision contained herein.

(c) Waiver. Either party hereto may by written notice to the other (i) extend the time for the performance of any of the
obligations or other actions of the other under this Agreement, (ii) waive compliance with any of the conditions or covenants of
the other contained in this Agreement and (iii) waive or modify performance of any of the obligations of the other under this
Agreement. Except as provided in the preceding sentence, no action taken pursuant to this Agreement, including, without
limitation, any investigation by or on behalf of either party, shall be deemed to constitute a waiver by the party taking such action
of compliance with any
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representations, warranties, covenants or agreements contained herein. The waiver by either party hereto of a breach of any
provision of this Agreement shall not operate or be construed as a waiver of any preceding or succeeding breach and no failure by
either party to exercise any right or privilege hereunder shall be deemed a waiver of such party’s rights or privileges hereunder or
shall be deemed a waiver of such party’s rights to exercise the same at any subsequent time or times hereunder.

(d) Entire Agreement. This Agreement, together with the Plan, constitutes the entire obligation of the parties with
respect to the subject matter of this Agreement and supersedes any prior written or oral expressions of intent or understanding
with respect to such subject matter.

(e) Code Section 409A Compliance. The Restricted Stock Units are intended to be exempt from or comply with the
requirements of Code Section 409A and this Agreement shall be interpreted accordingly. Notwithstanding any provision of this
Agreement, to the extent that the Committee determines that any portion of the Restricted Stock Units granted under this
Agreement is subject to Code Section 409A and fails to comply with the requirements of Code Section 409A, notwithstanding
anything to the contrary contained in the Plan or in this Agreement, the Committee reserves the right to amend, restructure,
terminate or replace such portion of the Restricted Stock Units in order to cause such portion of the Restricted Stock Units to
either not be subject to Code Section 409A or to comply with the applicable provisions of such section.

(f) Applicable Law. This Agreement shall be governed by and construed in accordance with the law of the State of
Delaware, regardless of the law that might be applied under principles of conflict of laws.

(g) Section and Other Headings. The section and other headings contained in this Agreement are for reference
purposes only and shall not affect the meaning or interpretation of this Agreement.

(h) Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to
be an original and all of which together shall be deemed to be one and the same instrument.

(i) Erroneously Awarded Compensation. Notwithstanding any provision in the Plan or in this Agreement to the
contrary, this Award shall be subject to any compensation recovery and/or recoupment policy that may be adopted and amended
from time to time by the Company to comply with applicable law, including, without limitation, the Dodd-Frank Wall Street
Reform and Consumer Protection Act, or to comport with good corporate governance practices.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company and the Participant have duly executed this Agreement as of the date first above
written.

    PETIQ, INC.

    By:        

    Name:        

    Title:        

    PARTICIPANT

            

    Name: [[FIRSTNAME]] [[LASTNAME]]

[Signature Page to BOD RSU Agreement]
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Exhibit 10.21

AMENDED AND RESTATED EMPLOYMENT AND NON-COMPETITION AGREEMENT
AMENDED AND RESTATED EMPLOYMENT AND NON-COMPETITION AGREEMENT (this “Agreement”) dated as
of February 27, 2024, between PetIQ, LLC, an Idaho limited liability company (the “Company”), and John Pearson (the
“Employee”).
WHEREAS, the Company and the Employee desire to enter into this Agreement to amend and restate the Employment and Non-
Competition Agreement entered into on April 26, 2022, as amended from time to time (the “Prior Agreement”), in order to set
forth the respective rights and obligations of the parties with respect to the Employee’s continuing employment with the
Company.
NOW THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
Section 1. Employment Period.
Subject to terms and conditions of this Agreement, the Employee’s employment with the Company shall continue for a period
commencing on May 16, 2022 (“Effective Date”) and ending when terminated in accordance with the terms hereof (the
“Employment Period”).
Section 2. Terms of Employment.
(a) Position. Effective August 2, 2023, the Employee shall serve as Executive Vice President, Services and Manufactured
Products of the Company and shall report to the President and Chief Operating Officer of the Company (the “President”). The
Employee shall, subject to the direction and supervision of the President, have supervision and control over, and responsibility
for, such management and operational functions of the Company currently assigned to such position and shall have such other
powers and duties as may from time to time be prescribed by the President and Chief Operating Officer consistent with the
Employee’s position as Executive Vice President, Services and Manufactured Products of the Company.
(b) Full Time. During the Employment Period and excluding any periods of vacation and sick leave to which the Employee is
entitled, the Employee agrees to devote his full business time and efforts, to the best of his ability, experience and talent, to the
business and affairs of the Company.
(c) Compensation.

(i) Base Salary. During the Employment Period, the Employee shall receive an annual base salary, less
applicable withholdings, which annual base salary shall initially be $415,000 as of the Effective Time and shall be subject to
adjustment as determined by the Company (as so adjusted, the “Annual Base Salary”). The Annual Base Salary shall be paid in
accordance with the customary payroll practices of the Company, subject to applicable withholding and other payroll taxes.

(ii) Bonuses. During the Employment Period, the Employee shall be eligible to participate in the
Company’s annual cash bonus plan as determined by the Company in its sole discretion (the “Annual Bonus”). It is anticipated
that Employee’s Annual Bonus would be targeted as 100 % of the Annual Base Salary, based upon personal performance and the
Company meeting EBITDA targets. The Annual Bonus shall be paid as, when and if determined by the Company, subject to
applicable withholding and other payroll taxes, and subject to Employee’s continued employment through the Annual Bonus
payment date.

(iii) Equity-Based Compensation. During the Employment Period, the Employee shall be eligible to
participate in, and receive awards of equity-based compensation under, the PetIQ, Inc. 2017 Omnibus Incentive Plan or
applicable successor plan, as determined
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by the Company in its discretion, with a target award equal to 100% of Employee’s Annual Base Salary.
(iv) Expenses. During the Employment Period, the Employee shall be entitled to receive reimbursement for

all reasonable and documented expenses incurred by the Employee in connection with the performance of his duties hereunder, in
accordance with the policies, practices and procedures of the Company as in effect from time to time.

(v) Vacation and Holidays. During the Employment Period, the Employee shall be entitled to paid holidays
and four (4) weeks’ paid vacation in accordance with the policies of the Company applicable to other employees of the Company
generally.

(vi) Benefits. The Employee shall be entitled to participate in such employee benefit plans or programs in
accordance with the policies of the Company applicable to other similarly-situated employees of the Company.
Section 3. Termination of Employment.
(a) Death or Disability. The Employee’s employment shall terminate automatically upon the Employee’s death. The Company
may also terminate the Employee’s employment due to Disability. For purposes of this Agreement, the Employee shall be
deemed “Disabled” and shall be subject to termination due to Disability, if the Employee has been unable to perform the essential
functions of his position, with or without reasonable accommodation, for any ninety (90) days during a period of one hundred
eighty (180) consecutive days (excluding any days of paid vacation used by the Employee in accordance with the Company’s
paid time off policy), due to mental or physical disability as determined by a physician selected by the Company and reasonably
acceptable to the Employee. If the Employee is Disabled, the Company may elect to terminate the Employee’s employment
hereunder by giving Notice of Termination (as defined below) to the Employee (such termination to be effective upon receipt of
such notice); provided, however, that the Company may not terminate the Employee’s employment unless, at the time the
Company gives the Notice of Termination, the Employee continues to have a physical or mental disability that, in the opinion of a
physician selected by Company and reasonably acceptable to the Employee, may be expected to prevent the Employee from
performing any of his duties hereunder for an additional period of time in excess of the ninety (90) days during the one hundred
eighty (180) days following the date on which the Notice of Termination is provided, rendering him Disabled. The parties
acknowledge and agree that the Company will suffer an undue hardship under the circumstances set forth in the previous
provision.
(b) Cause. The Employee’s employment may be terminated at any time by the Company for Cause (as defined below) or Without
Cause (as defined below). For purposes of this Agreement, “Cause” shall mean: (i) a breach by the Employee of any material
provision of this Agreement, which, if curable, is not cured within ten (10) days after the Employee’s receipt from the Company
of written notice of such breach; (ii) any conduct sufficient to constitute a felony or a lesser crime involving dishonesty, fraud,
misappropriation, theft, wrongful taking of property, embezzlement, bribery, forgery, extortion or other crime of moral turpitude,
in each case, that has or may reasonably be expected to have a material adverse effect on the reputation or business of the
Company, or its parents, subsidiaries or affiliates (the “Company Group”), or which results in gain or personal enrichment of the
Employee to the detriment of the Company Group; (iii) a governmental authority, including, without limitation, the
Environmental Protection Agency or the Food and Drug Administration, has prohibited the Employee from working or being
affiliated with the Company Group or the business conducted thereby; (iv) the commission of any act by the Employee of gross
negligence or malfeasance, or any willful violation of law, in each case, in connection with the Employee’s performance of his
duties with
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the Company Group; (v) performance of the Employee’s duties in an unsatisfactory manner after a written warning and a sixty
(60) day opportunity to cure or failure to observe material policies generally applicable to employees after a written warning and
a ten (10) day opportunity to cure; (vi) breach of the Employee’s duty of loyalty to the Company Group; (vii) chronic
absenteeism; (viii) substance abuse, illegal drug use or habitual insobriety; or (ix) violation of obligations of confidentiality to
any third party in the course of providing services to the Company Group. “Without Cause” shall mean a termination by the
Company of the Employee’s employment during the Employment Period for any reason or under any circumstances other than a
termination based upon Cause, death or Disability.
(c) Notice of Termination. Any termination by the Company for Cause, Without Cause or for Disability, or by the Employee for
any reason, shall be communicated by Notice of Termination to the other party hereto. For purposes of this Agreement, a “Notice
of Termination” means a written notice which (i) indicates the specific termination provision in this Agreement relied upon, (ii)
to the extent applicable, sets forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of
the Employee’s employment under the provision so indicated, and (iii) if the date of termination is other than the date of receipt
of such notice, specifies the termination date (the “Termination Date”); provided, however, that in the event of a termination by
the Employee for any reason, the Notice of Termination need only indicate the Termination Date, which shall not be less than
thirty (30) days after the date of receipt of the Notice of Termination.
(d) Post-Termination Cooperation. The Employee agrees and covenants that, following the Employment Period, he shall, to the
extent reasonably requested in writing by the Company, cooperate in good faith with and assist the Company Group in the pursuit
or defense of any claim, administrative charge, or cause of action by or against the Company Group as to which the Employee, by
virtue of his employment with the Company, has relevant knowledge or information, including by acting as the Company’s
representative in any such proceeding and, without the necessity of a subpoena, providing truthful testimony in any jurisdiction or
forum, excluding any claim, charge or cause of action brought by the Company Group against the Employee. The Company shall
reimburse the Employee for his reasonable out-of-pocket expenses in complying with this Section 3(d).
(e) Post-Termination Nonassistance. The Employee agrees and covenants that, following the Employment Period, he shall not
voluntarily assist, support, or cooperate with, directly or indirectly, any other person or entity alleging or pursuing or defending
against any claim, administrative charge, or cause or action against or by the Company, as the case may be, including by
providing testimony or other information or documents, except under compulsion of law. Should the employee be compelled to
testify, nothing in this Agreement is intended to, or shall prohibit the Employee from, providing complete and truthful testimony.
Nothing in this Agreement shall in any way prevent the Employee from cooperating with any investigation by any federal, state,
or local governmental agency.
Section 4. Obligations of the Company upon Termination.
(a) Without Cause or by Employee for Good Reason. If the Company shall terminate the Employee’s employment during the
Employment Period Without Cause or if the Employee should resign from the Company during the Employment Period for Good
Reason (as defined below), then the Company shall provide the Employee with the following payments and/or benefits:

(i) the Company shall pay to the Employee, in each case through the Termination Date: (A) a lump sum in
the amount of the Employee’s earned but unpaid Annual Base Salary, subject to applicable withholding and payroll taxes, which
shall be paid no later
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than the next pay date following the Termination Date (in accordance with the Company’s customary payroll practices), and (B)
reimbursement for any unpaid reimbursable expenses incurred by the Employee, which shall be paid in accordance with the
Company’s policies, practices and procedures in effect as of the Termination Date, (collectively, “Accrued Obligations”); and

(ii) subject to Section 4(c), the Company shall continue to pay the Employee his Annual Base Salary in
accordance with customary payroll practices (and subject to customary withholding and payroll taxes) for twelve (12) months
from the Termination Date (the “Severance Payment”); provided, that no installment or portion of the Severance Payment shall
be payable or paid prior to the expiration of the applicable revocation period for the general release described in Section 4(c)
below.
For purposes of this Agreement, “Good Reason” means, without the Employee’s written consent, (A) a reduction in the Annual
Base Salary, other than a reduction of less than ten percent (10%) in connection with a comparable decrease applicable to all
similarly-situated employees of the Company, (B) a material diminution in the Employee’s duties, authority or responsibilities of
employment, (C) the Company’s breach of any material provision of this Agreement, or (D) a requirement that Employee
relocate move than fifty (50) miles outside of Boise, Idaho; provided, in each case, that the Employee has given the Company
written notice detailing the specific circumstances alleged to constitute Good Reason within sixty (60) calendar days after the
first occurrence of such circumstances, and the Company shall have thirty (30) calendar days following receipt of such notice to
cure such circumstances in all material respects; provided further, that no termination due to Good Reason shall occur after the
one-hundred twentieth (120th) calendar day following the first occurrence of any grounds for Good Reason.
(b) Cause; Death; Disability; By the Employee without Good Reason; Expiration of Employment Period. If the Employee’s
employment shall be terminated due to the Employee’s death or Disability, by the Company for Cause, by the Employee without
Good Reason, or upon the expiration of the Employment Period following a notice of non-extension by either party, then the
Company shall have no further payment obligations to the Employee (or his estate or legal representative if applicable, in the
case of death or Disability) other than for payment of the Accrued Obligations.
(c) Condition; Remedies. The Employee acknowledges and agrees that the Company’s obligations pursuant to this Section 4
(other than with respect to the Accrued Obligations or as otherwise required by law) are conditioned on the execution and
delivery by the Employee (or, if applicable, his executor, administrator or legal representative) of a general release in form and
substance satisfactory to the Company within thirty (30) days following the Termination Date, and in the absence of the
execution and delivery of such a timely general release or if such general release is subsequently revoked by the Employee, the
Company shall have no obligation to make any such payments. The Company shall not have any obligation to make any
payments whatsoever to the Employee with respect to his employment by the Company, or the termination of his employment,
other than as set forth in this Agreement, and any and all rights of the Employee to any compensation or benefits in connection
with his employment shall automatically and immediately terminate upon the termination of his employment, and the Employee
covenants and agrees not to assert or pursue any other remedies, at law or in equity, with respect to any termination of
employment. Notwithstanding anything to the contrary in this Agreement, if the payments set forth in Section 4(a)(ii) are subject
to Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the timing of the Employee’s execution
and delivery of the general release could affect the calendar year in which such payments commence because the Termination
Date occurs within thirty (30) days prior to
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the end of a calendar year, then no portion of such payments shall be made until the Company’s first payroll payment date in the
year following the year in which the Termination Date occurs, and any amount that is not paid prior to such date due to such
restriction shall be paid (subject to the applicable conditions) on that date.
(d) Resignation upon Termination. Notwithstanding anything to the contrary contained herein, upon termination of the
Employee’s employment for any reason or under any circumstance, the Employee shall be deemed to have given the Company
notice of his resignation from any and all positions as officer of the Company and its subsidiaries and, if the Employee was
terminated for Cause, as a member of the PetIQ, Inc. Board of Directors or other similar governing body of the Company and its
subsidiaries, to the extent applicable.
(e) Return of Company Property. Upon termination of the Employee’s employment for any reason or under any circumstances,
the Employee shall return any and all of the property of the Company Group (including, without limitation, all computers, keys,
credit cards, identification tags, documents, data, Confidential Information (as defined below) and Work Product (as defined
below) and other proprietary materials) and all other materials.
Section 5. Non-Compete; Non-Solicitation.
(a) Non-Compete. The Employee agrees that during the Employment Period, and for a period of twelve (12) months thereafter
(the “Restricted Period”), the Employee agrees that he shall not, and shall not permit his respective affiliates to, directly or
indirectly through another person, engage in a Competitive Business (defined below) by providing any services similar to those
provided during employment for the Company, including without limitation any business management, strategic planning, or
sales services, advice, or expertise, or any related services, in any geographic location in which the Company Group is engaged in
business, which includes the United States (the “Geographic Area”). For purposes of this Agreement, “Competitive Business”
shall mean any business that is engaged in the acquisition, distribution, marketing, sale, resale, manufacture or production of
veterinary pet prescription and over-the-counter pet medications or related pet products, and providing preventative pet care and
veterinarian services, and all matters and services incidental or related thereto, or any other business in competition with the
business conducted by (or actively being contemplated by with knowledge of Employee) the Company Group.
(b) Non-Solicitation.

(i) The Employee agrees that during the Employment Period, and during the Restricted Period, the
Employee shall not, and shall not permit his respective affiliates to, directly or indirectly through another person within the
Geographic Area, hire any employee or independent contractor of the Company Group, or solicit, induce, recruit, or encourage
any such employee or independent contractor to leave the employ of, or reduce the services provided to, the Company Group, or
encourage or attempt to do any of the foregoing, either for the Employee’s own purposes or for any other person or entity.

(ii) During the Employment Period, and during the Restricted Period, the Employee agrees that he shall
not, and shall not permit his respective affiliates to, directly or indirectly through another person within the Geographic Area, (A)
solicit, interfere with, subvert, disrupt, or alter the relationship, contractual or otherwise, between the Company Group and any
client, customer, contractor, vendor, supplier, licensor, or licensee of the Company Group, or any prospective client, customer,
contractor, vendor, supplier, licensor, or licensee of the Company Group, (B) divert or take away or attempt to divert or take away
the business or patronage (with respect to products or services of the kind or type developed, produced, marketed, furnished or
sold by the Company) of any of the clients, customers or accounts, or prospective clients,
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customers or accounts, of the Company, or (C) encourage or attempt to do any of the foregoing, either for the Employee’s own
purposes or for any other person or entity.
(c) Acknowledgments. Employee acknowledges that the restrictions set forth in Sections 5(a) and 5(b) are fair and reasonable in
all respects. Without limiting the foregoing, Employee makes the following acknowledgments:

(i) Employee will, by virtue of Employee’s position with the Company, have and gain a high level of inside
knowledge regarding the Company Group and its business, and as a result, will have the ability to harm or threaten its legitimate
business interests, including without limitation, its goodwill, technologies, intellectual property, business plans, processes,
methods of operation, customers, customer lists, referral sources, vendors and vendor contracts, financial and marketing
information, and other trade secrets.

(ii) Employee will provide services or have significant presence or influence on behalf of the Company
Group within the entire Geographic Area due to the nature of the Company Group’s business, which is conducted extensively
throughout the Geographic Area.

(iii) Employee has received sufficient consideration in exchange for the covenants made herein.
Section 6. Nondisclosure and Nonuse of Confidential Information.
(a) The Employee will not disclose or use at any time, either during the Employment Period or thereafter, any Confidential
Information (as hereinafter defined) of which the Employee is or becomes aware, whether or not such information is developed
by him, except to the extent that such disclosure or use is directly related to and required by the Employee’s performance in good
faith of duties assigned to the Employee by the Company or has been expressly authorized by the CEO or his designee; provided,
however, that this sentence shall not be deemed to prohibit the Employee from complying with any subpoena, order, judgment or
decree of a court or governmental or regulatory agency of competent jurisdiction (an “Order”); provided, further, however, that
(i) the Employee agrees to provide the Company with prompt written notice of any such Order and to assist the Company, at the
Company’s expense, in asserting any legal challenges to or appeals of such Order that the Company in its sole discretion pursues,
and (ii) in complying with any such Order, the Employee shall limit his disclosure only to the Confidential Information that is
expressly required to be disclosed by such Order. The Employee will take all appropriate steps to safeguard Confidential
Information and to protect it against disclosure, misuse, espionage, loss and theft. The Employee shall deliver to the Company at
the termination of the Employment Period, or at any time the Company may request, all memoranda, notes, plans, records,
reports, electronic information, files and software and other documents and data (and copies thereof) relating to the Confidential
Information or the Work Product (as hereinafter defined) of the business of the Company Group which the Employee may then
possess or have under his control.
(b) As used in this Agreement, the term “Confidential Information” means information that is not generally known to the public
(including the existence and content of this Agreement, except that the Employee shall have the right to disclose the existence
and content of this Agreement to his spouse, legal advisors and financial advisors) and that is used, developed or obtained by the
Company Group in connection with its business, including, but not limited to, information, observations and data obtained by the
Employee while employed by the Company Group or any predecessors thereof (including those obtained prior to the date of this
Agreement) concerning (i) the business or affairs of the Company or any of its subsidiaries (or such predecessors), (ii) products
or services, (iii) fees, costs and pricing structures, (iv) designs, (v) analyses, (vi) drawings, photographs and reports, (vii)
computer software and hardware,
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including operating systems, applications and program listings, (viii) flow charts, manuals and documentation, (ix) databases and
data, (x) accounting and business methods, (xi) inventions, devices, new developments, methods and processes, whether
patentable or unpatentable and whether or not reduced to practice, (xii) customers and clients and customer or client lists, (xiii)
other copyrightable works, (xiv) all production methods, processes, technology and trade secrets, and (xv) all similar and related
information in whatever form. Confidential Information will not include any information that is publicly known and made
generally available through no wrongful act of the Employee or others who were under confidentiality obligations as to the
information involved. Confidential Information will not be deemed to have been published merely because individual portions of
the information have been separately published, but only if all material features comprising such information have been published
in combination.
(c) For the avoidance of doubt, Section 6(a) does not prohibit or restrict Employee (or Employee’s attorney) from responding to
any inquiry about the Agreement or its underlying facts and circumstances by the Securities and Exchange Commission (SEC),
the Financial Industry Regulatory Authority (FINRA), any other self-regulatory organization or governmental entity, or making
other disclosures that are protected under the whistleblower provisions of federal law or regulation. Employee understands and
acknowledges that he does not need the prior authorization of the Company to make any such reports or disclosures and that he is
not required to notify the Company that he has made such reports or disclosures.
(d) Notwithstanding anything in Section 6(a) or elsewhere in the Agreement to the contrary, Employee understands that
Employee may, without informing the Company prior to any such disclosure, disclose Confidential Information (i) in confidence
to a federal, state, or local government official, either directly or indirectly, or to an attorney, solely for the purpose of reporting or
investigating a suspected violation of law, or (ii) in a complaint or other document filed in a lawsuit or other proceeding, if such
filing is made under seal. Additionally, without informing the Company prior to any such disclosure, if Employee files a lawsuit
against the Company for retaliation for reporting a suspected violation of law, Employee may disclose Confidential Information
to his attorney and use the Confidential Information in the court proceeding or arbitration, provided that Employee files any
document containing the Confidential Information under seal and does not otherwise disclose the Confidential Information,
except pursuant to court order. Without prior authorization of the Company, however, the Company does not authorize Employee
to disclose to any third party (including any government official or any attorney Employee may retain) any communications that
are covered by the Company’s attorney-client privilege.
Section 7. Property; Inventions and Patents.
(a) The Employee has attached hereto, as Schedule A, a list describing any Inventions (as defined below), which belong to the
Employee, which were made by the Employee prior to his employment with the Company, which relate to the Company Group
and which are not assigned to the Company under this Agreement (the “Prior Inventions”). The Employee agrees that all
inventions, innovations, improvements, technical information, systems, software developments, methods, designs, analyses,
drawings, reports, service marks, trademarks, trade names, logos, products, equipment and all similar or related information and
materials (whether patentable or unpatentable) (collectively, “Inventions”) which relate to the Company Group’s actual or
anticipated business, research and development or existing or future products or services and which are conceived, developed or
made by the Employee (whether or not during usual business hours and whether or not alone or in conjunction with any other
person) while employed (if and to the extent such Inventions result from any work performed for the Company, any use of the
Company’s premises or property or any use of the Company’s



Exhibit 10.21

Confidential Information) by the Company (including those conceived, developed or made prior to the date of this Agreement)
together with all patent applications, letters patent, trademark, tradename and service mark applications or registrations,
copyrights and reissues thereof that may be granted for or upon any of the foregoing (collectively referred to herein as, the “Work
Product”), excluding all Prior Inventions, belong in all instances to the Company or such affiliate. To the extent that any of the
Prior Inventions are incorporated into the product, process or machine of the Company or any affiliate by the Employee, the
Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, perpetual, transferable, sublicensable,
worldwide license to make, have made, modify, use and sell such Prior Invention as a part of or in connection with such product,
process or machine. The Employee will promptly disclose such Work Product to the Company’s General Counsel or his designee
and perform all actions reasonably requested by the Company’s General Counsel or his designee (whether during or after the
Employment Period) to establish and confirm the Company’s ownership of such Work Product (including, without limitation, the
execution and delivery of assignments, consents, powers of attorney and other instruments) and to provide reasonable assistance
to the Company Group (whether during or after the Employment Period) in connection with the prosecution of any applications
for patents, trademarks, trade names, service marks or reissues thereof or in the prosecution or defense of interferences relating to
any Work Product. The Employee recognizes and agrees that the Work Product, to the extent copyrightable, constitutes works for
hire under the copyright laws of the United States and that to the extent Work Product constitutes works for hire, the Work
Product is the exclusive property of the Company, and all right, title and interest in the Work Product vests in the Company. To
the extent Work Product is not works for hire, the Work Product, and all of the Employee’s right, title and interest in Work
Product, including without limitation every priority right, is hereby assigned to the Company.
(b) Employee hereby represents and warrants that the patents and other assets owned by Employee set forth on Schedule A are
not related in any way to the Company Group, except as stated therein. For the avoidance of doubt, if any invention (i) is
developed by Employee entirely on his own time without using the Company’s equipment, supplies, facilities or trade secret
information, and (ii) does not either (1) relate to the Company’s business (or actual or demonstrably anticipated research or
development) at the time of conception or reduction to practice of the invention or (2) result from any work performed by
Employee for the Company, such invention shall not be deemed to be Work Product for purposes of this Agreement and shall not
be subject to the provisions hereof relating to Work Product.
(c) The Employee shall assist and cooperate fully with the Company and its affiliates in obtaining for the Company and its
affiliates the grant of letters patent, copyrights and any other intellectual property rights relating to the Work Product in the
United States and/or such other countries as the Company and its affiliates may designate. With respect to Work Product, the
Employee shall, during the Employment Period and at any time thereafter, execute all applications, statements, instruments of
transfer, assignment, conveyance or confirmation, or other documents, furnish all such information to the Company and its
affiliates and take all such other appropriate lawful actions as the Company and its affiliates requests.
Section 8. Acknowledgement and Enforcement.
(a) Employee acknowledges that he has become familiar, or will become familiar with the trade secrets of the members of the
Company Group and with other confidential and proprietary information concerning members of the Company Group and their
respective predecessors, successors, customers and suppliers, and that his services are of special, unique and extraordinary value
to the Company. Employee acknowledges and agrees that the Company would not enter into this Agreement, providing for
compensation and other benefits to Employee
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on the terms and conditions set forth herein but for Employee’s agreements herein (including those set forth in Sections 5, 6, and
7 herein). Furthermore, Employee acknowledges and agrees that the Company will be providing Employee with additional
special knowledge after the Effective Date, with such special knowledge to include additional Confidential Information and trade
secrets. Employee agrees that the covenants set forth in Sections 5, 6, and 7 (collectively, the “Restrictive Covenants”) are
reasonable and necessary to protect the Company Group’s trade secrets and other Confidential Information, proprietary
information, goodwill, stable workforce and customer relations.
(b) Without limiting the generality of Employee’s agreement with the provisions of Section 8(a), Employee (i) represents that he
is familiar with and has carefully considered the Restrictive Covenants, (ii) represents that he is fully aware of his obligations
hereunder, (iii) agrees to the reasonableness of the length of time, scope and geographic coverage, as applicable, of the
Restrictive Covenants, (iv) agrees that the Company currently conducts business throughout the Restricted Area and (v) agrees
that the Restrictive Covenants will continue in effect for the applicable periods set forth above regardless of whether Employee is
then entitled to receive severance pay or benefits from the Company. Employee believes that he has received and will receive
sufficient consideration and other benefits as an employee of the Company and as otherwise provided hereunder or as described
in the recitals hereto to clearly justify such restrictions.
(c) Because the Employee’s services are special, unique and extraordinary and because the Employee has access to Confidential
Information and Work Product, the parties hereto agree that money damages would be an inadequate remedy for any breach of
this Agreement, including the Restrictive Covenants set forth herein. Therefore, in the event of a breach or threatened breach of
this Agreement, or any Restrictive Covenant herein. the Company Group and its successors or assigns may, in addition to other
rights and remedies existing in their favor at law or in equity, apply to any court of competent jurisdiction for specific
performance and/or injunctive or other relief in order to enforce, or prevent any violations of, the provisions hereof (without
posting a bond or other security).
Section 9. Assurances by the Employee.
The Employee represents and warrants to the Company that he may enter into this Agreement and fully perform all of his
obligations under this Agreement and as an employee of the Company without breaching, violating, or conflicting with (i) any
judgment, order, writ, decree, or injunction of any court, arbitrator, government agency, or other tribunal that applies to the
Employee, or (ii) any agreement, contract, obligation, or understanding to which the Employee is a party or may be bound.
Section 10. Non-Disparagement.
The Employee agrees that he will not make, or cause to be made, any statement, observation, or opinion, or communicate any
information (whether oral or written), to any person other than the CEO or his designee, the Company’s Human Resource
Director, the Company’s General Counsel, or PetIQ, Inc.’s Board of Directors, that disparages the Company Group, or is likely in
any way to harm the business or the reputation of the Company Group, or any of their respective former, present or future
managers, directors, officers, members, stockholders or employees.
Section 11. Termination of Severance Payments.
In addition to the foregoing, and not in any way in limitation thereof or in limitation of any right or remedy otherwise available to
the Company, if the Employee violates any provision of this Agreement or facts or circumstances have been made known that if
known as of the Termination Date, the Employee would not have been entitled to the benefits of Section 4(a)(ii),
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(i) the provisions set forth in Section 4(a)(ii), and the Company’s obligations thereunder, shall be terminated and of no further
force or effect, without limiting or affecting the Employee’s obligations under Sections 5, 6, 7, or 10, or the Company’s other
rights and remedies available at law or equity, and (ii) the Employee shall promptly pay the Company any amounts received
pursuant to Section 4(a)(ii).
Section 12. General Provisions.
(a) Severability. It is the desire and intent of the parties hereto that the provisions of this Agreement be enforced to the fullest
extent permissible under the laws and public policies applied in each jurisdiction in which enforcement is sought, Accordingly, if
any particular provision of this Agreement shall be adjudicated by a court of competent jurisdiction or arbitrator to be invalid,
prohibited or unenforceable for any reason, such provision, as to such jurisdiction, shall be ineffective, without invalidating the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.
Notwithstanding the foregoing, if such provision could be more narrowly drawn so as not to be invalid, prohibited or
unenforceable in such jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn, without invalidating the remaining
provisions of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.
(b) Entire Agreement. This Agreement embodies the complete agreement and understanding among the parties hereto with
respect to the subject matter hereof and supersedes and preempts any prior understandings, agreements or representations by or
among the parties, written or oral, which may have related to the subject matter hereof in any way, including, but not limited to,
all prior employment agreements (including, without limitation, the Prior Agreement), offer letters, and term sheets describing
the terms and conditions of employment of the Employee; provided that, this Agreement shall not supersede any confidentiality,
intellectual property assignment, non-competition, and non-solicitation covenants contained in any other agreement to which
Employee is a party.
(c) Counterparts. This Agreement may be executed in two (2) or more counterparts (delivery of which may be by facsimile or via
email as a portable document format (.pdf)), each of which will be deemed an original, and it will not be necessary in making
proof of this Agreement or the terms of this Agreement to produce or account for more than one (1) of such counterparts.
(d) Successors and Assigns: Beneficiaries. This Agreement is personal to the Employee and without the prior written consent of
the Company shall not be assignable by the Employee. The obligations of the Employee hereunder shall be binding upon
Employee’s heirs, administrators, executors, assigns and other legal representatives. This Agreement shall be binding upon and
shall inure to the benefit of and be enforceable by the Company’s successors and assigns.
(e) Governing Law. THIS AGREEMENT, AND THE TERMS AND CONDITIONS HEREUNDER, SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF IDAHO, EXCEPT WITH RESPECT TO
SECTION 12(k) HEREOF, WHICH SHALL BE GOVERNED BY THE FEDERAL ARBITRATION ACT.
(f) Amendment and Waiver. Subject to Section 12(a) hereof, the provisions of this Agreement may be amended and waived only
with the prior written consent of the Employee and the Company, and no course of conduct or failure or delay in enforcing the
provisions of this Agreement shall be construed as a waiver of such provisions or affect the validity, binding effect or
enforceability of this Agreement or any provision hereof.
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(g) Notices. All notices, requests, demands, claims, consents and other communications which are required or otherwise
delivered hereunder shall be in writing and shall be deemed to have been duly given if (i) personally delivered or transmitted by
electronic mail, (ii) sent by nationally recognized overnight courier, (iii) mailed by registered or certified mail with postage
prepaid, return receipt requested, or (iv) transmitted by facsimile to the parties hereto at the following addresses (or at such other
address for a party as shall be specified by like notice):

(i) if to the Company, to:
PetIQ, LLC
230 E. Riverside Dr.
Eagle, ID 83616
Attention: General Counsel
Email: legal@petiq.com

(ii) if to the Employee, to his address set forth on the signature page hereto;
or to such other address as the party to whom such notice or other communication is to be given may have furnished to each other
party in writing in accordance herewith. Any such notice or communication shall be deemed to have been received (i) when
delivered, if personally delivered or transmitted by electronic mail, with receipt acknowledgment by the recipient by return
electronic mail, (ii) when sent, if sent by facsimile on a business day during normal business hours (or, if not sent on a business
day during normal business hours, on the next business day after the date sent by facsimile), (iii) on the next business day after
dispatch, if sent by nationally recognized, overnight courier guaranteeing next business day delivery, and (iv) on the fifth (5 )
business day following the date on which the piece of mail containing such communication is posted, if sent by mail.
(h) Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only and do not constitute a
part of this Agreement.
(i) Construction. Where specific language is used to clarify by example a general statement contained herein, such specific
language shall not be deemed to modify, limit or restrict in any manner the construction of the general statement to which it
relates. The language used in this Agreement shall be deemed to be the language chosen by the parties to express their mutual
intent, and no rule of strict construction shall be applied against any party.
(j) Right of Set Off. In the event of a breach by the Employee of the provisions of this Agreement, the Company is hereby
authorized at any time and from time to time, to the fullest extent permitted by law and after ten (10) days prior written notice to
Employee, to set-off and apply any and all amounts at any time held by the Company on behalf of the Employee and all
indebtedness at any time owing by the Company to the Employee against any and all of the obligations of the Employee now or
hereafter existing.
(k) Arbitration; Waiver of Jury Trial. With the exception of equitable relief as noted in Section 8 hereof, or for claims that are
expressly excluded from arbitration by federal statutory law, any controversy or claim arising out of or relating to this Agreement
or the breach thereof (including, without limitation, as to arbitrability and any disputes with respect to Employee’s employment
with the Company or the termination of such employment, including, without limitation, any claim for alleged discrimination,
harassment or retaliation on the basis of race, sex, color, national origin, sexual orientation, age, religion, creed, marital status,
veteran status, alienage, citizenship, disability or handicap, or any other legally protected status, and any alleged violation of any
federal, state, or other governmental law, statute or regulation, including, but not limited to, claims arising under Title VII of the
Civil Rights Act of 1964, other civil

th
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rights statutes including, without limitation, 42 U.S.C. § 1981, 42 U.S.C. § 1982, and 42 U.S.C. § 1985, the Age Discrimination
in Employment Act, the Americans with Disabilities Act, the Family and Medical Leave Act, the Worker Adjustment and
Retraining Notification Act, the Employee Retirement Income Security Act, the Occupational Safety and Health Act, the
Immigration Reform and Control Act, or any state or local law, as amended), shall be settled by individual arbitration (as opposed
to class or collective arbitration) administered before JAMS (the “Arbitrator”) under the employment rules then pertaining. The
arbitration hearing shall commence within ninety (90) calendar days after the Arbitrator is selected, unless the Company and the
Employee mutually agree to extend this time period. The arbitration shall take place in the State of Idaho. The Arbitrator will
have full power to give directions and make such orders as the Arbitrator deems just, and to award all remedies that would be
available in court. Nonetheless, the Arbitrator explicitly shall not have the authority, power, or right to alter, change, amend,
modify, add, or subtract from any provision of this Agreement, except pursuant to Section 12(a). The Arbitrator shall issue a
written decision that sets forth the essential findings and conclusions upon which the Arbitrator’s award or decision is based
within thirty (30) days after the conclusion of the arbitration hearing. The award rendered by the Arbitrator shall be final and
binding (absent fraud or manifest error), and any arbitration award may be enforced by judgment entered or vacated in any court
of competent jurisdiction. The prevailing party shall be reimbursed by the other party to the action for reasonable attorneys’ fees
and expenses relating to such action, with the exception of any action by an employee alleging a civil rights or statutory cause of
action, in which case the Company shall pay the filing fees and costs of the arbitration and each party shall be responsible for its
own attorneys’ fees and costs, provided that the arbitrator may grant any remedy or relief that a party could obtain from a court of
competent jurisdiction on the basis of such claims.
(l) Nouns and Pronouns. Whenever the context may require, any pronouns used herein shall include the corresponding masculine,
feminine or neuter forms, and the singular form of nouns and pronouns shall include the plural and vice-versa.
(m) 409A Compliance. To the extent any provision of this Agreement or action by the Company would subject the Employee to
liability for interest or additional taxes under Section 409A of the Code, it shall be deemed null and void, to the extent permitted
by law and deemed advisable by the Company. It is intended that this Agreement will comply with Code Section 409A and the
interpretive guidance thereunder, including the exceptions for short-term deferrals, separation pay arrangements, reimbursements,
and in-kind distributions, and this Agreement shall be administered accordingly, and interpreted and construed on a basis
consistent with such intent. All references in this Agreement to the Employee’s termination of employment shall mean a
“separation from service” within the meaning of Code Section 409A and Treasury Regulation Section 1.409A-1(h)(1)(ii).
Notwithstanding anything to the contrary herein, if the Employee is a “specified employee” as defined in Code Section 409A,
any portion of the amounts payable under this Agreement as a result of a termination of employment that are not eligible for any
of the exceptions to the application of Code Section 409A (such as the severance pay exception or the short-term deferral
exception), shall not be paid to the Employee until the earlier of (i) the expiration of the six (6)-month period measured from the
date of the Employee’s “separation from service” or (ii) the Employee’s death. Any series of payments hereunder shall be
considered a series of separate payments for purposes of Code Section 409A. To the extent any reimbursements or in-kind benefit
payments under this Agreement are subject to Code Section 409A, such reimbursements and in-kind benefit payments shall be
made in accordance with Treasury Regulation §1.409A-3(i)(1)(iv) (or any similar or successor provisions). This Agreement may
be amended to the extent necessary (including retroactively) by the Company in
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order to preserve compliance with Code Section 409A. The preceding shall not be construed as a guarantee of any particular tax
effect for the Employee’s compensation and benefits and the Company does not guarantee that any compensation or benefits
provided under this Agreement will satisfy the provisions of Code Section 409A.
(n) Indemnification. The Company shall indemnify and hold harmless the Employee in the event the Employee is made or is
threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (a “Proceeding”), by reason of the fact that he is or was an employee of the Company or, while an employee of the
Company, is or was serving at the request of the Company as a director, officer, employee, member, trustee, partner, manager,
representative or agent of another corporation or of a partnership, limited liability company, joint venture, trust, enterprise or
nonprofit entity, including service with respect to employee benefit plans maintained or sponsored by the Company, whether the
basis in such Proceeding is alleged action in an official capacity as director, officer, employee, member, trustee, partner, manager,
representative or agent or in any other capacity while serving as such, against all expense, liability and loss (including attorneys’
fees, judgments, fines, excise taxes or penalties, and amounts paid in settlement) incurred or suffered by the Employee in
connection therewith, if the Employee acted in good faith and in a manner the Employee reasonably believed to be in or not
opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe Employee’s conduct was unlawful. The Company shall indemnify the Employee in connection with a Proceeding (or part
thereof) initiated by the Employee only if the initiation of such Proceeding (or part thereof) by the Employee was authorized by
the Board of Directors of PetIQ, Inc.
(o) Survival. For the avoidance of doubt, the obligations of the Employee under Sections 3(d), 3(e), 4(d), 4(e), 5-11 (and all
subsections thereto), 12(j), and 12(k) shall survive the end of the Employment Period or the termination of this Agreement or the
Employee’s employment for any reason (whether such termination is by the Company, by, the Employee, or otherwise).

[Signature Page Follows]

IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement as of the date first written above.

PETIQ, LLC

By: /s/ William Carter ___________
Name: William Carter
Title: EVP, General Counsel

EMPLOYEE

/s/ John Pearson _____
John Pearson
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SCHEDULE A
LIST OF PRIOR INVENTIONS

AND ORIGINAL WORKS OF AUTHORSHIP
Title Date Identifying Number or Brief Description
None

Signature of Employee: /s/ John Pearson
Print Name of Employee: John Pearson
Date: 2/27/2024
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List of Subsidiaries of PetIQ Inc.
Name of Subsidiary State or Country of Incorporation or Organization

ECP IV TS Investor Co. Delaware
PetIQ Holdings, LLC Delaware
PetIQ, LLC Idaho
PetIQ, LLC Florida
Mark and Chappell Limited United Kingdom
PetIQ MFG, LLC Utah
Community Veterinary Clinics, LLC dba VIP Petcare Delaware
Sergeant’s Pet Care Products, LLC Michigan
Velcera, LLC Delaware



KPMG LLP
Suite 600
205 North 10th Street
Boise, ID 83702-5798

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the registration statements (Nos. 333-265825, 333-231795, 333-223635, and 333-219455) on Form S-8 of
our reports dated February 29, 2024, with respect to the consolidated financial statements of PetIQ, Inc. and the effectiveness of internal control over
financial reporting.

Boise, Idaho
February 29, 2024

KPMG LLP, a Delaware limited liability partnership and a member firm of the KPMG global organization of independent member
firms affiliated with

 KPMG International Limited, a private English company limited by guarantee.



Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, McCord Christensen, certify that:

1. I have reviewed this Annual Report on Form 10-K of PetIQ, 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 most recent fiscal quarter
(the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

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: February 29, 2024
/s/ McCord Christensen

McCord Christensen
Chief Executive Officer
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CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Zvi Glasman, certify that:

1. I have reviewed this Annual Report on Form 10-K of PetIQ, 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 most recent fiscal quarter
(the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

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: February 29, 2024
/s/ Zvi Glasman

Zvi Glasman
Chief Financial Officer
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CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of PetIQ, Inc. (the “Company”) for the fiscal year ended December 31, 2023, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, McCord Christensen, Chief Executive Officer of the Company, certify to the best of my knowledge, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

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

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

/s/ McCord Christensen

McCord Christensen
Chief Executive Officer

Date: February 29, 2024

This certification accompanies the Form 10-K to which it relates, is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by
reference into any filing of PetIQ, Inc. under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the
date of the Form 10-K), irrespective of any general incorporation language contained in such filing.
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CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of PetIQ, Inc. (the “Company”) for the fiscal year ended December 31, 2023, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, Zvi Glasman, Chief Financial Officer of the Company, certify to the best of my knowledge, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

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

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

/s/ Zvi Glasman

Zvi Glasman
Chief Financial Officer

Date: February 29, 2024

This certification accompanies the Form 10-K to which it relates, is not deemed filed with the Securities and Exchange Commission and is not to be incorporated by
reference into any filing of PetIQ, Inc. under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the
date of the Form 10-K), irrespective of any general incorporation language contained in such filing.
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PetIQ, Inc.

Incentive Compensation Recoupment Policy
1. Introduction

The Compensation Committee (the “Compensation Committee”) of the Board of Directors (the “Board”) of PetIQ, Inc., a
Delaware corporation (the “Company”), has determined that it is in the best interests of the Company and its stockholders to adopt this
Incentive Compensation Recoupment Policy (this “Policy”) providing for the Company’s recoupment of Recoverable Incentive
Compensation that is received by Covered Officers of the Company under certain circumstances. Certain capitalized terms used in this Policy
have the meanings given to such terms in Section 3 below.

This Policy is designed to comply with, and shall be interpreted to be consistent with, Section 10D of the Exchange Act, Rule 10D-1
promulgated thereunder (“Rule 10D-1”) and Nasdaq Listing Rule 5608 (the “Listing Standards”).

1. Effective Date
This Policy shall apply to all Incentive Compensation that is received by a Covered Officer on or after October 2, 2023 (the

“Effective Date”). This Policy shall replace and supersede the Company’s Policy for Recoupment of Incentive Compensation that was
adopted on March 5, 2019 (the “Prior Clawback Policy”) with respect to all Incentive Compensation that is received by a Covered Officer
on or after the Effective Date; for clarity, the Prior Clawback Policy shall continue to apply to any Incentive Compensation that is received by
a Covered Officer prior to the Effective Date. Incentive Compensation is deemed “received” in the Company’s fiscal period in which the
Financial Reporting Measure specified in the Incentive Compensation award is attained, even if the payment or grant of such Incentive
Compensation occurs after the end of that period.

1. Definitions
“Accounting Restatement” means an accounting restatement that the Company is required to prepare due to the material

noncompliance of the Company with any financial reporting requirement under the securities laws, including any required accounting
restatement to correct an error in previously issued financial statements that is material to the previously issued financial statements, or that
would result in a material misstatement if the error were corrected in the current period or left uncorrected in the current period.

“Accounting Restatement Date” means the earlier to occur of (a) the date that the Board, a committee of the Board authorized to
take such action, or the officer or officers of the Company authorized to take such action if Board action is not required, concludes, or
reasonably should have concluded, that the Company is required to prepare an Accounting Restatement, or (b) the date that a court, regulator
or other legally authorized body directs the Company to prepare an Accounting Restatement.

“Administrator” means the Compensation Committee or, in the absence of such committee, the Board.
“Code” means the U.S. Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.
“Covered Officer” means each current and former Executive Officer.
“Exchange” means the Nasdaq Stock Market.
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
“Executive Officer” means the Company’s president, principal financial officer, principal accounting officer (or if there is no such

accounting officer, the controller), any vice-president of the Company in charge of a principal business unit, division, or function (such as
sales, administration, or finance), any other officer who performs a policy-making function, or any other person who performs similar policy-
making functions for the Company. Executive officers of the Company’s parent(s) or subsidiaries are deemed executive officers of the
Company if they perform such policy-making functions for the Company. Policy-making function is not intended to include policy-making
functions that are not
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significant. Identification of an executive officer for purposes of this Policy would include at a minimum executive officers identified
pursuant to Item 401(b) of Regulation S-K promulgated under the Exchange Act.

“Financial Reporting Measures” means measures that are determined and presented in accordance with the accounting principles
used in preparing the Company’s financial statements, and any measures derived wholly or in part from such measures, including Company
stock price and total stockholder return (“TSR”). A measure need not be presented in the Company’s financial statements or included in a
filing with the SEC in order to be a Financial Reporting Measure.

“Incentive Compensation” means any compensation that is granted, earned or vested based wholly or in part upon the attainment of
a Financial Reporting Measure.

“Lookback Period” means the three completed fiscal years immediately preceding the Accounting Restatement Date, as well as
any transition period (resulting from a change in the Company’s fiscal year) within or immediately following those three completed fiscal
years (except that a transition period of at least nine months shall count as a completed fiscal year). Notwithstanding the foregoing, the
Lookback Period shall not include fiscal years completed prior to the Effective Date.

“Recoverable Incentive Compensation” means Incentive Compensation received by a Covered Officer during the Lookback
Period that exceeds the amount of Incentive Compensation that would have been received had such amount been determined based on the
Accounting Restatement, computed without regard to any taxes paid (i.e., on a gross basis without regard to tax withholdings and other
deductions). For any compensation plans or programs that take into account Incentive Compensation, the amount of Recoverable Incentive
Compensation for purposes of this Policy shall include, without limitation, the amount contributed to any notional account based on
Recoverable Incentive Compensation and any earnings to date on that notional amount. For any Incentive Compensation that is based on
stock price or TSR, where the Recoverable Incentive Compensation is not subject to mathematical recalculation directly from the information
in an Accounting Restatement, the Administrator will determine the amount of Recoverable Incentive Compensation based on a reasonable
estimate of the effect of the Accounting Restatement on the stock price or TSR upon which the Incentive Compensation was received. The
Company shall maintain documentation of the determination of that reasonable estimate and provide such documentation to the Exchange in
accordance with the Listing Standards.

“SEC” means the U.S. Securities and Exchange Commission.
1. Recoupment
a. Applicability of Policy. This Policy applies to Incentive Compensation received by a Covered Officer (i) after beginning services as

an Executive Officer, (ii) who served as an Executive Officer at any time during the performance period for such Incentive
Compensation, (iii) while the Company had a class of securities listed on a national securities exchange or a national securities
association, and (iv) during the Lookback Period.

b. Recoupment Generally. Pursuant to the provisions of this Policy, if there is an Accounting Restatement, the Company must
reasonably promptly recoup the full amount of the Recoverable Incentive Compensation, unless the conditions of one or more
subsections of Section 4(c) of this Policy are met and the Compensation Committee, or, if such committee does not consist solely of
independent directors, a majority of the independent directors serving on the Board, has made a determination that recoupment would
be impracticable. Recoupment is required regardless of whether the Covered Officer engaged in any misconduct and regardless of
fault, and the Company’s obligation to recoup Recoverable Incentive Compensation is not dependent on whether or when any
restated financial statements are filed.

c. Impracticability of Recovery. Recoupment may be determined to be impracticable if, and only if:
i. the direct expense paid to a third party to assist in enforcing this Policy would exceed the amount of the applicable

Recoverable Incentive Compensation; provided that, before
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concluding that it would be impracticable to recover any amount of Recoverable Incentive Compensation based on expense
of enforcement, the Company shall make a reasonable attempt to recover such Recoverable Incentive Compensation,
document such reasonable attempt(s) to recover, and provide that documentation to the Exchange in accordance with the
Listing Standards; or

ii. recoupment of the applicable Recoverable Incentive Compensation would likely cause an otherwise tax-qualified retirement
plan, under which benefits are broadly available to employees of the Company, to fail to meet the requirements of Code
Section 401(a)(13) or Code Section 411(a) and regulations thereunder.

d. Sources of Recoupment. To the extent permitted by applicable law, the Administrator shall, in its sole discretion, determine the
timing and method for recouping Recoverable Incentive Compensation hereunder, provided that such recoupment is undertaken
reasonably promptly. The Administrator may, in its discretion, seek recoupment from a Covered Officer from any of the following
sources or a combination thereof, whether the applicable compensation was approved, awarded, granted, payable or paid to the
Covered Officer prior to, on or after the Effective Date: (i) direct repayment of Recoverable Incentive Compensation previously paid
to the Covered Officer; (ii) cancelling prior cash or equity-based awards (whether vested or unvested and whether paid or unpaid);
(iii) cancelling or offsetting against any planned future cash or equity-based awards; (iv) forfeiture of deferred compensation, subject
to compliance with Code Section 409A; and (v) any other method authorized by applicable law or contract. Subject to compliance
with any applicable law, the Administrator may effectuate recoupment under this Policy from any amount otherwise payable to the
Covered Officer, including amounts payable to such individual under any otherwise applicable Company plan or program, e.g., base
salary, bonuses or commissions and compensation previously deferred by the Covered Officer. The Administrator need not utilize the
same method of recovery for all Covered Officers or with respect to all types of Recoverable Incentive Compensation.

e. No Indemnification of Covered Officers. Notwithstanding any indemnification agreement, applicable insurance policy or any other
agreement or provision of the Company’s certificate of incorporation or bylaws to the contrary, no Covered Officer shall be entitled
to indemnification or advancement of expenses in connection with any enforcement of this Policy by the Company, including paying
or reimbursing such Covered Officer for insurance premiums to cover potential obligations to the Company under this Policy.

f. Indemnification of Administrator. Any members of the Administrator, and any other members of the Board who assist in the
administration of this Policy, shall not be personally liable for any action, determination or interpretation made with respect to this
Policy and shall be indemnified by the Company to the fullest extent under applicable law and Company policy with respect to any
such action, determination or interpretation. The foregoing sentence shall not limit any other rights to indemnification of the
members of the Board under applicable law or Company policy.

g. No “Good Reason” for Covered Officers. Any action by the Company to recoup or any recoupment of Recoverable
Incentive Compensation under this Policy from a Covered Officer shall not be deemed (i) “good reason” for resignation
or to serve as a basis for a claim of constructive termination under any benefits or compensation arrangement applicable
to such Covered Officer, or (ii) to constitute a breach of a contract or other arrangement to which such Covered Officer is
party.

1. Administration
Except as specifically set forth herein, this Policy shall be administered by the Administrator. The Administrator shall have full and

final authority to make any and all determinations required under this Policy. Any determination by the Administrator with respect to this
Policy shall be final, conclusive and
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binding on all interested parties and need not be uniform with respect to each individual covered by this Policy. In carrying out the
administration of this Policy, the Administrator is authorized and directed to consult with the full Board or such other committees of the
Board as may be necessary or appropriate as to matters within the scope of such other committee’s responsibility and authority. Subject to
applicable law, the Administrator may authorize and empower any officer or employee of the Company to take any and all actions that the
Administrator, in its sole discretion, deems necessary or appropriate to carry out the purpose and intent of this Policy (other than with respect
to any recovery under this Policy involving such officer or employee).

1. Severability
If any provision of this Policy or the application of any such provision to a Covered Officer shall be adjudicated to be invalid, illegal

or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this Policy, and the
invalid, illegal or unenforceable provisions shall be deemed amended to the minimum extent necessary to render any such provision or
application enforceable.

1. No Impairment of Other Remedies
Nothing contained in this Policy, and no recoupment or recovery as contemplated herein, shall limit any claims, damages or other

legal remedies the Company or any of its affiliates may have against a Covered Officer arising out of or resulting from any actions or
omissions by the Covered Officer. This Policy does not preclude the Company from taking any other action to enforce a Covered Officer’s
obligations to the Company, including, without limitation, termination of employment and/or institution of civil proceedings. This Policy is in
addition to the requirements of Section 304 of the Sarbanes-Oxley Act of 2002 (“SOX 304”) that are applicable to the Company’s Chief
Executive Officer and Chief Financial Officer and to any other compensation recoupment policy and/or similar provisions in any
employment, equity plan, equity award, or other individual agreement, to which the Company is a party or which the Company has adopted
or may adopt and maintain from time to time; provided, however, that compensation recouped pursuant to this Policy shall not be duplicative
of compensation recouped pursuant to SOX 304 or any such compensation recoupment policy and/or similar provisions in any such
employment, equity plan, equity award, or other individual agreement except as may be required by law.

1. Amendment; Termination
The Administrator may amend, terminate or replace this Policy or any portion of this Policy at any time and from time to time in its

sole discretion. The Administrator shall amend this Policy as it deems necessary to comply with applicable law or any Listing Standard.
1. Successors

This Policy shall be binding and enforceable against all Covered Officers and, to the extent required by Rule 10D-1 and/or the
applicable Listing Standards, their beneficiaries, heirs, executors, administrators or other legal representatives.
10. Required Filings
The Company shall make any disclosures and filings with respect to this Policy that are required by law, including as required by the SEC.

* * * * *

PetIQ, Inc.
Incentive Compensation Recoupment Policy

Form of Executive Acknowledgment

I, the undersigned, agree and acknowledge that I am bound by, and subject to, the PetIQ, Inc. Incentive Compensation Recoupment Policy, as
may be amended, restated, supplemented or otherwise modified from time to time (the “Policy”). In the event of any inconsistency between
the Policy and the terms of any employment agreement, offer letter or other individual agreement with PetIQ, Inc. (the “Company”) to
which I am a party, or the terms of any compensation plan, program or agreement, whether or not
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written, under which any compensation has been granted, awarded, earned or paid to me, the terms of the Policy shall govern.
In the event that the Administrator (as defined in the Policy) determines that any compensation granted, awarded, earned or paid to me must
be forfeited or reimbursed to the Company pursuant to the Policy, I will promptly take any action necessary to effectuate such forfeiture
and/or reimbursement. I further agree and acknowledge that I am not entitled to indemnification, and hereby waive any right to advancement
of expenses, in connection with any enforcement of the Policy by the Company.

Agreed and Acknowledged:

Name:
Title:
Date:


